23}/-53/ |3

In accordance with

Sections 859A and

saosssras RO

e Particulars of a charge ase Or

Afee is payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse govuk
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 ewidenced by register a charge where there 15 no www companieshouse gov uk
an instrument mnsirument Use form
This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days 1t will be rejected unless it is act
court order extending the time for delivery "LI2EPUZK®
LD3 24/02/2014 #53
m’ You must enclose a certified copy of the insirument with this for COMPANIES HOUSE
scanned and placed on the public record

ll Company details 7 ,¢ |— For offial Use
Company number ro- lz_ |_0- ‘_9— ]_6_ [—5— !T lT -> Filling in this form

Please complete in typescnpt of in
Company name i full | SOPHOS LIMITED bold black capitals

l All fields are mandatory unless
specified or ndicated by © ¢,

Charge creation date '
Charge creation date |W F— W E |'_2— lﬁ— [T ly-‘l—
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name DEUTSCHE BANK AG NEW YORK BRANCH

{AS COLLATERAL AGENT)

Name

Name

|
Name [
|
|
|
|

-

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

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

Department for Business CHFPO25
Innovation & Skills 043 Version 10 Laserform Intemational 4113

BIS




MRO1

Particulars of a charge

Description

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

Description

None

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland}) corporeal or incorporeal propery not described
above? Please tick the appropnate box

[v] Yes
] No

Floating charge

is the instrument expressed to contain a floating charge? Please tick the
appropriate box

J Yes Contnue
[v] No Goto Section7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the approprate box

[ Yes
[ Ne

CHFP025
04113 Version 10
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Particulars of a charge

Trustee statement ©

You may fick the box if the company named in Section 1 ts acting as trustee of

€ This statement may be filed after

the property or undertaking which s the subject of the charge :’;ﬁnmaggg;m“ of the charge {use
H
u Signature
I Please sign the form here
Signature Signature
This form must be signed by a persoUmth' an interest in the charge
CHFPO25

04/13 Version 10
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Particulars of a charge

.
T

I

¢ =Y Presenter information

n Important information

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

[mmnwm LLEW/JMB/0033351-0002533

I Commpany name

|""""5s ONE BISHOPS SQUARE

ALLEN & OVERY LLP

Please nota that all information on this form wilt
appear on the public record

E How to pay

A fee of £13 is payable to Companles House
in respact of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

|
|

| County/Regon

Posttown T, ONDON

F I

| Coemy UNITED KINGDOM

| Posteods

Inx

Telephane +44

(0)20 3088 0000

Certificate

We will send your certficate 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.

Piease make sure you have remembered the
following.

[v] The company name and number match the
information held on the public Register
(1

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

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

[¥] You have shown the names of persons entitied to
the charge

(] You have ticked any appropnate boxes in Sections
3,5676&8

[v] You have given a description in Section 4, if
appropriate

You have signed the form

[+1 You have enclosed the correct fee

{1 Please do not send the original instrument, 1t must

be a certified copy

E Where to send

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

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

DX 33050 Cardiff

For compantes registered in Scotland:

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 SFF
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 Linenhali Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

n Further information

For further information, please see the guidance notes
on the websile at www companieshouse gov uk or
email 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

CHFP025
043 Version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 2096520
Charge code 0209 6520 0024

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th February 2014 and created by SOPHOS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
24th February 2014

Given at Companlezs House, Cardiff on 26th February 2014
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ZWEITE AUSFERTIGUNG

Second executed copy

Deed No. 86/2014-G

Civit Law Notary Dr Olaf Gerber
Gruneburgweg 149

60323 Frankfurt am Main

EXCEPT FOR MATERIAL REDACTED
PURSUANT TO SECTION 858G OF THE COMPANIES
ACT 2008) CERTIFY THAT THIS IS A CORRECT
COPY OF THE ORIGINAL DOCUMENT

ALLEN & OVERY LLP

M £ @W?AZ’F

/o3 /14




Number 86 of the Roll of Notarial Deeds for 2014-G

Transacted

in Frankfurt am Main, this 7* February 2014.

Before me, the undersignmg
Dr. Olaf Gerber
civil law notary
with offices 1n Frankfurt/Main

appeared today:

1

Dominique Blaurock, with business address at ¢/o Ashurst LLP, OpemTurm, Bockenheimer Land-
straBe 2-4, 60306 Frankfurt am Main, personally known,

declanng to make the following declarations not in her own name but, excluding any personal hi-
ability, for and on behalf of

Sophos Holdings GmbH, a limited hability company (Gesellschaft mit beschrankter
Haftung) incorporated and existing under the laws of the Federal Republic of Germany hav-
ing 1ts official seat at Gustav-Stresemann-Ring 1, 65189 Wiesbaden, Germany and registered
with the commercial register at the local court {4misgerichf) of Wiesbaden under HRB
25901, acting based upon a power of attorney dated 29 January 2014, a copy of which 1s at-
tached to this deed,

Sven Nickel, with business address at c/o Ashurst LLP, OpernTurm, Bockenheimer LandstraBe 2-
4, 60306 Frankfurt am Mam, identified by way of official picture 1dentification,

declanng to make the following declarations not in his own name but, excluding any personal li-
ability, for and on behalf of

a) SOPHOS GmbH, a limited liability company (Gesellschaft mit beschrankter Haftung) in-
corporated and existing under the laws of the Federal Republic of Germany having its offi-
cial seat at Gustav-Stresemann-Ring 1, 65189 Wiesbaden, Germany and registered with the
commercial register at the local court (Amtsgericht) of Wiesbaden under HRB 25915, acting




based upon a power of attorney dated 29 January 2014, a copy of which 1s attached to this
deed,

b)  Sophos Limited, a private limited company orgamsed under the laws of England and Wales
with registered number 02096520 and having its registered office at The Pentagon, Abing-
don Science Park, Abingdon, Oxfordshire OX14 3YP, United Kingdom, acting based upon a
power of attorney dated 5 February 2014, a copy of which 1s attached to this deed,

¢}  Sophos Astaro Holdings GmbH, a hmited liability company (Gesellschaft mit beschrankter
Haftung) incorporated and existing under the laws of the Federal Republic of Germany hav-
ing 1its official seat at AmalienbadstraBie 41, Bau 52, 76227 Karlsruhe, Germany and regis-
tered with the commercial register at the local court (dmtsgericht) of Mannheim under HRB
71288, acting based upon a power of attorney dated 29 January 2014, a copy of which 15 at-
tached to this deed,and

d)  Sophos Technology GmbH, a hmited hability company (Gesellschaft mit beschrankter
Haftung) incorporated and existing under the laws of the Federal Republic of Germany hav-
ing 1ts official seat at Amalienbadstralle 41, Bau 52, 76227 Karlsruhe, Germany and regis-
tered with the commercial register at the local court (Amisgerichf) of Mannheim under HRB
712658, acting based upon a power of attorney dated 29 January 2014, a copy of which 1s at-
tached to this deed

3 André Melchert, with business address at c/o Allen & Overy LLP, Bockenheimer Landstrasse 2,
60306 Frankfurt/Main, identified by way of official picture 1dentification,

declaring to make the following declarations not 1 his own name but, excluding any personal hi-
ability, for and on behalf of

Deutsche Bank AG New York Branch, a branch of Deutsche Bank AG duly-licensed by the New
York State Department of Finance, having its main office at 60 Wall Street, New York, New York
10005, United States of Amenica, acting based upon a power of attorney dated 6 February 2014, a
copy of which 1s attached to this deed,

In the case a copy/faxed copy of the power of attorney 1s attached to this deed, onginals shall be provided
to the notary in due course Certified copies thereof shall be sealed to the present deed

The proxies do not assume any liabihity as to the validity or the scope of the powers of attorney presented.
The notary advised the deponents that he is obliged to verify the powers of representation of the depo-
nents and to examine the documents presented with respect to a proof of such powers After a discussion
of the documentation presented today and promised to be submitted in due course, the deponents declared
that they did not wish any further proof of their power of representation and asked the notary to continue
with the notarisation

The notary asked the deponents regarding a prior involvement according to sec 3 para. 1 sent. 1 no 7 of
the German Notansation Act (Beurkundungsgesetz) After having been nstructed by the notary the depo-
nents and the notary answered this question 1n the negative

The deponents requested the notary to notanise this deed 1n the English language for the convemence of
the parties represented by them and confirmed that they are in adequate command of the English lan-
guage The notary declared that he is 1n adequate command of the English language as well The notary
then notarised this deed in the English language.




The deponents, acting as aforesaid, then requested the notary to notanse the
Share Pledge Agreements
attached to this deed as appendices 1 to 4.

The deponents make reference to said appendices, These appendices, each with the exclusion of its table
of contents, form an integral part of this deed.

The notary advised the parties hereto

- that a pledge is a security instrument of strictly accessory nature which means (i) that it comes into
legal existence only if, to the extent that, and as long as, the underlying secured claims (including any
secured future or contingent claims) do in fact exist and (ii} that the pledge will survive only if, to the
extent that and as long as, the creditor of the secured claims is 1dentical with the pledgees and the nexus
(Verknilpfung) between the secured claims and the pledge is not dissolved;

- that notwithstanding Section 16 para 3 German Limited Liability Companies Act (Gesetz betref-
fend die Gesellschaft mit beschriinkter Haftung) there is no bona fide creation, acquisition nor ranking of
a pledge of shares (in the sense that the pledgees are not protected 1f the shares purported to be pledged do
not exist, have been previously transferred to a thind party, or have been previously encumbered for the
benefit of a third party), and that the rotary has not examined whether the pledgor is the owner of the
pledged shares and whether the pledged shares have been transferred or encumbered previously;

- that pledge interests will not be created unless each person appearing is duly authorized to repre-
sent the respective parties hereto for purposes of executing the agreement or the respective parties have
subsequently ratified the declarations of the respective person appearing;

- that the parties to this agreement will be liable as joint and several debtors for all notarial fees and
taxes if any, by operation of law, irrespective of whatever internal agreement has been made in that re-

spect;

- that there is no court ruling of the German Federal High Court of Justice (Bundesgerichtshof) in
relation to the validity of a pledge for the benefit of future pledgees created by way of the agent bank
acting as agent without power of attorney for all future pledgees who will become members of the group
of lenders after the notarisation in accordance with the terms of the underlying credit agreements;

- that the English original version of this Agreement will not be acceptable for enforcement but will
have to be translated, by a certified translator, into German for such purposes.

2EKS

This deed and its appendices 1 to 4, each including their Schedules, but each excluding their table of con-
tents, which are attached for information purposes only, were read aloud by the notary to the deponents,
were approved by the depanents and yere signed by the deponents gnd the notary in their own hands as




FOURTH-RANKING SHARE PLEDGE AGREEMENT
(VERPFANDUNG VON GESCHAFTSANTEILEN)

RELATING TO ALL SHARES IN SOPHOS GMBH

7 FEBRUARY 2014

between

SOPHOS HOLDINGS GMBH
as Pledgor

and

DEUTSCHE BANK AG NEW YORK BRANCH
as Collateral Agent

and

SOPHOS GMBH
as Company
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THIS SHARE PLEDGE AGREEMENT (the Agreement) 1s made

BETWEEN-

M

)

3

SOPHOS HOLDINGS GMBH, a limited hability company (Gesellschaft mit beschrankter
Haftung) incorporated and existing under the laws of the Federal Republic of Germany having 1its
official seat at Gustav-Stresemann-Ring 1, 65189 Wiesbaden, Germany and registered with the
commercial register at the local court (Amitsgericht) of Wiesbaden under HRB 25901 as pledgor

(the Pledgor), and

DEUTSCHE BANK AG NEW YORK BRANCH, a branch of Deutsche Bank AG duly-licensed
by the New York State Department of Finance, having its main office at 60 Wall Street, New York,
New York 10005, United States of America as collateral agent and pledgee

(the Collateral Agent or the Pledgee), and

SOPHOS GMBH, a limited hability company (Gesellschaft mit beschrankter Haftung) incorporated
and existing under the laws of the Federal Republic of Germany having its official seat at Gustav-
Stresemann-Rmg 1, 65189 Wiesbaden, Germany and registered with the commercial register at the
local court (Amtsgerichs) of Wiesbaden under HRB 25915 as pledged company for the purposes of
Clause 3 only

(the Company).

WHEREAS:

(A)

(B)

©)

D)

(E)

®

The Original Lenders (as defined below) have agreed to make available to the Borrowers (as defined
below) certain term loan facilities and a revolving credit facility on the terms of and subject to the
Third Amended and Restated Credit Agreement (as defined below)

It is a condrtion to the Original Lenders making or, as the case may be, continuing to make the credit
facilities available to the Borrowers (as defined below) that the Pledgor enters into this Agreement

This Agreement is entered into 1n the context of an amendment and restatement of the Origmnal
Credit Agreement (as defined below) pursuant to the Amendment No. 4 (as defined below)

Pursuant to the Resignation, Waiver, Consent and Appointment Agreement (as defined below) the
Existing Collateral Agent (as defined below) resigns as, mfer alia, administrative agent and
collateral agent under the Loan Documents (as defined below), and the Collateral Agent is appointed
as, inter aha, administrative agent and collateral agent.

Pursuant to the Transfer of Contract and Amendment Agreement, the Existing Collateral Agent has
transferred all contractual rights and contractual obligations (schuldrechtliche Rechte und Pflichten)
under the Existing Share Pledge Agreements (as defined below) by way of transfer of contract
(Vertragsubernahme) to the Collateral Agent.

The Collateral Agent will act as security trustee under German law (Treuhdnder) pursuant to and mn
accordance with the German Security Trust Agreement (as defined below) in relation to the secunity
provided hereunder
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IT IS AGREED as follows:

1.

11

INTERPRETATION
Definitions
In this Agreement:

Additional Borrower means any member of the Group which becomes a borrower under the Third
Amended and Restated Credit Agreement after the date of this Agreement.

Additional Guarantor means any member of the Group which becomes a guarantor under the
Guaranty by executing a guaranty supplement after the date of this Agreement.

Administrative Agent means Deutsche Bank AG New York Branch, a branch of Deutsche Bank
AG duly-licensed by the New York State Department of Finance, having 1ts mamn office at 60 Wall
Street, New York, New York 100035, United States of America mn its capacity as admimstrative agent
under the Loan Documents.

Affiliate means, with respect to any Person, another Person that directly, or indirectly through one or
more intermediaries, Controls or is Controlled by or is under common Control with the Person
specified

Amendment No. 4 means the amendment no 4 dated 31 January 2014 amending and restating the
Original Credit Agreement and made between Holdings, the Original Borrowers, the Administrative
Agent and the Collateral Agent for the purpose of, mfer alia, refinancing certain term loans under
the Onginal Credit Agreement and replacing the revolving commitments under the Onginal Credit
Agreement.

Ancillary Rights means:
(a) dividends, 1f any, payable on the Shares,

®) liquidation proceeds (Liquidationserlose),  consideration for  redemption
(Einziehungsentgelt), repaid capital in case of a caprtal decrease (Kapitalherabsetzung), any
compensation in case of termination (Kundigung) and/or withdrawal (Auwstrit) of a
shareholder of the Company, the surplus in case of surrender (Preisgabe) and all other
pecumary claims associated with the Shares, and

(c) the right to subscribe for newly issued shares; and
(d) all other monetary rights and benefits attributable to the Shares (including all present and

future pecumary claims of the Pledgor against the Company arsing under or in connection
with any domination and/or profit transfer agreement (Beherrschungs- und/oder

Gewinnabfuhrungsvertrag) or partal profit transfer agreement
(Teilgewinnabfuhrungsvertrag) which may be entered into between the Pledgor and the
Company).

BGB means the German Civil Code (Burgeriiches Gesetzbuch).
Borrower means each Original Borrower and each Additional Borrower.

Business Day means any day that i1s not a Saturday, Sunday or other day on which commercial
banks m London, Luxembourg or New York City are authorized or requured by law to remain
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closed, provided that when used 1n connection with an eurocurrency rate loan {a) denominated in
Euro, the term Busmess Day shall also exclude any day on which the Target payment system is not
open for the settlement of payments i Euro and (b) denomnated in dollars, the term Business Day
shall also exclude any day on which banks are not open for dealings in dollar deposits in the London
interbank market.

Cash Management Obligations means obligations owed by Holdings, Parent or any Restricted
Subsidiary to any Lender or any Affibate of a Lender in respect of any overdraft and related
liabilities arising from treasury, depository or cash management services or any automated clearng
house transfers of funds.

Collateral Document means any document evidencing or creating security over any asset of any
Loan Party to secure any obligation of any Loan Party to a finance party under any Loan Document
referred to under (a) to (b) and (d) to (h) of the definition of the term Loan Document

Control means the possession, directly or mdirectly, of the power to direct or cause the direction of
the management or policies of a Person, whether through the ability to exercise voting power, by
contract or otherwise

DEM means the former currency applicable in Germany (Deutsche Mark)

Enforcement Event means the occurrence and continuance of an Event of Default in respect of
which the Collateral Agent has given notice of 1its intention to exercise its ights hereunder.

Euro, euro, EUR or € means the single currency of the European Union as constituted by the Treaty
on European Union and as referred to in the legislative measures of the European Council for the
mtroduction of, changeover to or operation of a single or unified European currency.

Event of Default means an event which would entitle the Administrative Agent to:

(a) declare the commitment of each Lender and any obligation of the L/C Issuer under the Third
Amended and Restated Credit Agreement to be terminated, and/or

(b) declare the unpaid principal amount of all outstanding loans under the Third Amended and
Restated Credit Agreement, all interest accrued and unpaid thereon, and all other amounts
owing or payable thereunder or under any other Loan Document to be immediately due and
payable without presentment, demand, protest or other notice of any kind, and/or

{c) declare that the Borrowers provide cash cover i respect of each Letter of Credit; and/or

(d) exercise on behalf of itself and the Lenders all nghts and remedies available to 1t and the
Lenders under the Loan Documents or applicable law,

Existing Collateral Agent means JPMorgan Chase Bank, N A., a national banking association
organized and existng under the laws of the United States of America having its main office at 1111
Polaris Parkway, Columbus, Ohio 43240, with a branch office at 270 Park Avenue, New York, NY
10017 as, amongst others, admimstrative agent and collateral agent under the Original Credst
Agreement prior to the Resignation, Waiver, Consent and Appointment Agreement entenng into
effect.

Existing Pledges means the pledges constituted pursuant to the Existing Share Pledge Agreements.

Existing Share means the share m the Company as set forth in Clause 2 1(b) (Pledged Shares)
hereof
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Existing Share Pledge Agreements means

(a) the share pledge agreement dated 29 October 2010 under notanal deed no. 838/2010 of
notary public Dr Karl-Heinz Schmiegelt with offices in Frankfurt/am Main relating to the
shares 1n the Company;

(b) the second-ranking share pledge agreement dated 21 September 2011 under notarial deed no.
948/2011- S of notary public Dr. Karl-Heinz Schmiegelt with offices in Frankfurt/am Main
relating to the shares in the Company, and

(c) the third-ranking share pledge agreement dated 10 May 2012 under notarial deed no
341/2012- US of notary public Dr Ulf Schuler with offices n Frankfurt/am Main relating to
the shares 1 the Company

Fee Letter means any letter between, amongst others, the Parent, Shield Finance Co Sa rl,
Holdings, Sophos Limited, and the Existing Collateral Agent or the Collateral Agent setting out the
amount of certain fees payable in connection with the Third Amended and Restated Credit
Agreement

Future Shares means any and all shares in the capital of the Company 1ssued 1n addition to the
Existing Share in whatever nominal value which the Pledgor may acquire in future in the event of an
increase of the capital of the Company or otherwise.

German Security Trust Agreement means the German law govemned security trust agreement
dated on or about the date of this Agreement between, amongst others, the Pledgor as security
grantor and the Collateral Agent and the Administrative Agent pursuant to which, mter alia, the
Collateral Agent has been appointed to act as trustee (Trewhander) under German law in relation to
each German law governed Collateral Document, and which oniginated as a result of an amendment
of the security trust agreement dated 11 May 2012 pursuant to the Transfer of Contract and
Amendment Agreement.

Governmental Authority means any nation or govermment, any state, provincial, territonal or other
political subdivision thereof, any agency, authorty, instrumentality, regulatory body, court,
administrative tribunal, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government.

Group means Holdings and 1ts Subsidiaries.

Guarantor means each Original Guarantor and each Additional Guarantor,

Guaranty means the guarantee agreement onginally dated 15 June 2010, as amended and restated
on 10 May 2012, and as further amended and restated on 31 January 2014 and made between,
amongst others, the Collateral Agent and the Oniginal Guarantors with a view to guaranteeing the

claims arising for the Collateral Agent and others under the Loan Documents.

Hedge Bank means any Person that is a Lender, a Lead Arranger or an Affiliate of the foregoing at
the time it enters into a Secured Hedge Agreement, 1n its capacity as a party thereto

Holdings means Shield Holdco Ltd, a company organised under the laws of England and Wales
with registered number 07225356.

Immaterial Subsidiary means, at any date of determination, each Subsidiary of Parent that has been

designated by Parent in writing to the Administrative Agent as an “Immaterial Subsidiary” pursuant
to and in accordance with the terms of the Third Amended and Restated Credit Agreement
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Incremental Agreement means the incremental agreement dated 30 June 2011 between, inter alia,
Holdings, the Parent, RBC Europe Limited (previously: Royal Bank of Canada Europe Limited) as
coliateral agent, and the inrtial term B-2 incremental term loan lender for the purpose of, inter alia,
increasing the incremental faciities

Laws means, collectively, all mternational, foreign, federal, state, provincial and local statutes,
treaties, rules, gmdelines, regulations, ordinances, codes and admmistrative or judicial precedents or
authorites, including the interpretation or administration thereof by any Governmental Authonty
charged with the enforcement, mterpretation or admimistration thereof, and all applicable
admimstrative orders, directed duties, requests, licenses, authonzations and permits of, and
agreements with, any Governmental Authority.

Lead Arranger means each of Deutsche Bank Securities Inc , HSBC Securities (USA) Inc., and
RBC Capital Markets (it being understood that RBC Capital Markets is a marketing name for the
corporate and mvestment activities of Royal Bank of Canada and its Subsidiaries) as sole lead
arrangers under the Third Amended and Restated Credit Agreement

L/C Issuer means

(a) Deutsche Bank AG New York Branch, Deutsche Bank AG, London Branch, or any of their
Subsidianies or Affiliates,

(b) HSBC Bank USA, N A,
{c) Royal Bank of Canada; and

(d) any other Lender (or any of its Subsidianies or Affiliates) that becomes an L/C Issuer in
accordance with the terms of the Third Amended and Restated Credit Agreement.

Lender means

{a) an Onginal Lender; and

(b) any person which becomes a lender (providing for any term loan, revolving credit facility,
swing line facility and/or any other facility) in accordance with the terms of the Third
Amended and Restated Credit Agreement after the date of the Third Amended and Restated
Credit Agreement.

Letter of Credit means a letter of credit (which may be a commercaal letter of credit or a standby

letter of credit) or a bank guarantee issued or to be 1ssued under and m connection with the Third

Amended and Restated Credit Agreement

Letter of Credit Application means an application and agreement for the issuance or amendment of
a Letter of Credit in the form from time to time in use by the relevant L/C Issuer

Loan Documents means

(a) the Third Amended and Restated Credit Agreement,
(b) each Note,

(c) each Collateral Document;

(d)  theFee Letter;
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(e) each Letter of Credit Apphication,
® the Resignation, Waiver, Consent and Appomntment Agreement,
() the Amendment No 4, and

(h) any other document designated as a “Loan Document” by the Admimstrative Agent and
Holdings.

Loan Party means the Parent, Holdings, each Borrower and each Guarantor,

Master Agreement means any form of master agresment published by the International Swaps and
Denvatives Association, Inc or any other master agreement

Material Subsidiary means, at any date of determination, each Subsidiary of Parent that is not an
Immaterial Subsidiary (but including, in any case, any Subsidiary that has been designated as a
Material Subsidiary as provided in, or has been designated as an Immaterial Subsidiary i a manner
that does not comply with, the definition of “Immatenal Subsidiary™).

Note means any promissory note issued by the relevant Borrower evidencing the aggregate
indebtedness of such Borrower resulting from a term loan and/or a revolving credit facility made
available to such Borrower under the Third Amended and Restated Credit Agreement

Original Borrowers means each of the entities listed in Schedule 1 Part 1 of this Agreement.
Original Credit Agreement means the New York law governed credit agreement ongmally dated
15 June 2010, as amended and restated on 13 July 2010, as further amended on 9 September 2010
and 4 May 2011, as further supplemented by the Incremental Agreement, and as further amended
and restated on 10 May 2012 and made between, amongst others, Holdings, the Borrowers, and the
Existing Collateral Agent.

Original Guarantor means each of the entities hsted m Schedule 1 Part 2 of this Agreement.
Original Lenders means

(a) Deutsche Bank AG New York Branch, and

(b) each other lender party to the Third Amended and Restated Credit Agreement as at the date

hereof.

Parallel Debt Claims means

(a) any and all claims of the Collateral Agent against any Guarantor incorporated under the laws
of Germany arising under the parallel debt undertaking constrtuted pursuant to the Guaranty;
and

(b) any and all claims of the Collateral Agent in its capacity as collateral agent under the Loan
Documents against any Borrower under the paralflel debt undertaking constituted pursuant to
the Third Amended and Restated Credit Agreement (for the avoidance of doubt, such
parallel debt undertaking excludes the Dutch parallel debt provided to the Admmistrative
Agent pursuant to the Third Amended and Restated Credit Agreement)
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Parent means Sophos Holdings Limited, a private limited company organised under the laws of
England and Wales with registered number 07226063 and having its registered office at: The
Pentagon, Abingdon Science Park, Abingdon, Oxfordshire 0X14 3YP, United Kingdom

Parties means the Pledgor, the Collateral Agent, and, for the purposes of Clause 3 only, the
Company

Person means any natural person, corporation, hmited liability company, trust, jomnt venture,
association, company, partership, Governmental Authority or other entity

Pledges means any and all pledges constituted pursuant to this Agreement

Resignation, Waiver, Consent and Appemtment Agreement means an agreement dated 31
January 2014 and entered into between, amongst others, the Onginal Borrowers, the Exusting
Collateral Agent, and the Collateral Agent, concerning, amongst others, the resignation of the
Existing Collateral Agent and the appointment of the Collateral Agent.

Restricted Subsidiary means any Subsidiary of Parent other than an Unrestricted Subsidiary.
Secured Claims means the Parallel Debt Claims.

Secured Hedge Agreement means any Swap Contract permitted under the terms of the Third
Amended and Restated Credit Agreement that 1s entered nto by and between any Loan Party or any
Restricted Subsidiary and any Hedge Bank

Security means any and all collateral granted with a view to securing the Secured Claims,
Shares means the Existing Share and the Future Shares.

Shield Firance Co S.A r.). means a private limited hability company (société & responsabilité
limitée) incorporated under the laws of Luxembourg having its registered office at 41, boulevard
Prince Henry, L-1724 Luxembourg and regstered with the Luxembourg trade and companies register
under number B153 273,

Subsidiary of a Person means a corporation, partnership, joint venture, hmited liability company or
other business entity of which a majority of the shares of securities or other interests having ordmary
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 beneficiaily
owned, or the management of which is otherwise controlled, directly, or indirectty through one or
more intermedaries, or both, by such Person

Swap Contract means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity
contracts, equity or equity index swaps or options, bond or bond pnce or bond index swaps or
options or forward bond or forward bond price or forward bond index transactions, interest rate
options, forward foreign exchange transactions, cap transactions, floor transactions, collar
transactions, currency swap transactions, cross-currency rate swap transactions, currency ophons,
spot contracts, or any other similar transactions or any combimation of any of the foregoing
(including any options to enter mnto any of the foregomng), whether or not any such transaction 15
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the
related confirmations, which are subject to the terms and conditons of, or governed by, a Master
Agreement, including any such obligations or lLabilities under any Master Agreement,
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Third Amended and Restated Credit Agreement means the New York law governed credit
agreement onginally dated 15 June 2010, as amended and restated on 13 July 2010, as further
amended on 9 September 2010 and 4 May 2011, as further supplemented by the Incremental
Agreement, as further amended and restated on 10 May 2012 and as further amended and restated by
the Amendment No. 4 and made between, amongst others, Holdmngs, the Borrowers, and the
Collateral Agent.

Transfer of Contract and Amendment Agreement means the German law governed transfer of
contract and amendment agreement (Vertragsubernahme- und Anderungsvertrag) entered into on or
about the date of this Agreement between, amongst others, the Pledgor as secunity grantor, the
Existing Collateral Agent, and the Collateral Agent pursuant to which, mrer alia, the Collateral
Agent has been appointed to act as trustee (Treuhdnder) under German law 1n relation to each
German law governed Collateral Document.

Unrestricted Subsidiary means (a) any Subsidiary of Parent designated by the board of directors of
Parent as an Unrestricted Subsidiary pursuant to and in accordance with the terms of the Third
Amended and Restated Credit Agreement and (b) any Subsidiary of an Unrestricted Subsidiary.

1.2 In this Agreement, unless the contrary intention appears, a reference to promptly means promptly .
(unverzuglich) as contemplated in § 121 (1) BGB.

1.3 Controlling and Controlled have meanings correlative thereto.

1.4 Where the context so admits, the singular includes the plural and vice versa

15 The headings in this Agreement are for convenience only and are to be ignored in construing this
Agreement.
16 Any reference in this Agreement to a defined document 1s a reference to that defined document as

amended, varied, supplemented or novated from time to time

17 Any reference to a Party or other person (including any Loan Party) includes its respective
successor(s) 1 law (including any universal successor (Gesarntrechtsnachfolger) of that person by
way of merger (Verschmelzung), any other reorgamsation contemplated in the German
Transformation Act (Umwandlungsgesetz) or otherwise) and any assign(s) and transferee(s) of that
person and, to the extent legally possible, any legal provision to the contrary is waived .

2. PLEDGE
2.1 Pledged Shares
(a) The Pledgor is the sole shareholder of the Company
(b) The total registered share capital (Stammbkapital) of the Company amounts to DEM 50,000
(in words: fifty thousand). At present, the Pledgor holds one share 1n the Company
amounting to DEM 50,000 (in words fifty thousand) (the Existing Share). At present, there

are no other shares in the Company.

() The Existing Share is fully paid up. There is no obligation for the Pledgor to make additional
contributions.
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2.2

31

32

51

52

7.1

Constitution of Pledge

() The Pledgor hereby pledges the Shares and any and all Ancillary Rights pertaining thereto to
the Pledgee as security.

(b) The Parties agree that the fact that the Shares have already been pledged pursuant to the
Existing Share Pledge Agreements shall not in any way prejudice the creation of the Pledges
under and pursuant to this Agreement, in respect of which the Parties confirm their common
understanding that they rank behind (rachrangig) the Existmg Pledges.

NOTIFICATION

The Pledgor hereby notifies the Company of the creation of the Pledges and the Company hereby
confirms such notification and, furthermore, acknowledges the creation of the Pledges in particular
in relation to any present and future Ancillary Right mn terms of a receivable (Forderung).

The Parties agree that the Company has been made a party to this Agreement for the sole purpose of
the notification under this Clause 3 The Parties agree that this Agreement does not confer any rights
or obligations upon the Company, and that the Company shall cease to be a party to this Agreement
upon its execution.

INDEPENDENT PLEDGES

The validity and effect of each of the Pledges shall be independent from the vahdity and the effect of
any of the other Pledges created hereunder and is in addition, and without any prejudice, to any other
Secunity which the Pledgee may now or hereafter hold in respect of the Secured Clammns. The Pledges
to the Pledgee shall be separate and individual pledges.

PURPOSE OF THE PLEDGES

The Pledges are constituted in order to secure the full and final satisfaction and discharge of any and
all Secured Claims

The Parties hereby expressly agree that the provisions of section 1210 para 1 sentence 2 BGB shall
not apply to this Agreement and the Pledges

DIVIDENDS AND OTHER PAYMENT CLAIMS

Notwithstanding that the dividends are pledged pursuant to this Agreement, the Pledgor shali be
entitied to receive and retain all dividend payments and payments n respect of the Ancillary Rights
in respect of the Shares until the occurrence of an Enforcement Event.

EXERCISE OF VOTING RIGHTS
Voting Rights

The voting rights resultng from the Shares remain with the Pledgor The Pledgor, however, shall at
all times until the full and final satisfaction and discharge of all Secured Claims or the release of the
Pledges be required, in exercising its voting nghts, to act in good faith to ensure that the validity and
enforceability of the Pledges are not adversely affected.
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7.2 Impairment

The Pledgor shall not take, or participate in, any action which impairs, or which would for any other
reason be inconsistent with, the validity and enforceability of the Pledges or the secunty purpose as
described in Clause 5 (Purpose of the Pledges) hereof or defeat, imparr or circumvent the nghts of
the Pledgee hereunder in each case in any material respect

73 Information by the Pledgor

The Pledgor shall inform the Collateral Agent promptly of all actions concerming the Company
which are reasonably likely to adversely affect the Pledges (or any part thereof). In particular, the
Pledgor shall deliver to the Collateral Agent (i) a copy of any shareholder's meeting minutes which
evidences a resolution which is reasonably likely to adversely affect the Pledges (or any part thereof)
and (1) of any written instruction from the shareholder of the Company to the management which is
reasonably likely to adversely affect the Pledges (or any part thereof) In any event, the Collateral
Agent shall promptly receive, as soon as 1t 1s available, a copy of any resolution which 1s intended to
be adopted outside a shareholders' meeting and which could have a material adverse effect upon the

Pledges. .

8. ENFORCEMENT OF THE PLEDGES
8.1 Pledgee's rights

(a) At any time after the occurrence of an Enforcement Event if, in addition, the requirements set forth
1n sections 1273, 1204 et seq BGB with regard to the enforcement of pledges are met (Pfandreife),
the Collateral Agent shall be entitled to enforce the Pledges (or any part thereof) by way of public
auction (offentliche Versteigerung) and/or in any other way permitted under German law, in all cases
notwithstanding section 1277 BGB without any enforceable judgment or other instrument
(vollstreckbarer Titel).

(b) The Collateral Agent shall notify the Pledgor of the intention to realise the Pledges (or any part
thereof) not less thar 10 (ten) days in writing before the date on which the Pledges (or any such part
thereof) are intended to be enforced. The Pledgor hereby expressly agrees that 10 (ten) days' prior
written notice to it of the place and time of any public auction held in accordance with Clause 8 1(a)
(Pledgee's rights) above shall be sufficient Such public auction may be held at any place mn the
Federal Republic of Germany which will be determined by the Collateral Agent. .

(c) In case of an enforcement of the Pledges or if the Pledgor pays or repays any of the Secured Claims
owed by any other Loan Party, secton 1225 BGB (Legal subrogation of claims to a pledgor
(Forderungsubergang auf den Verpfander)) shall not apply and no rights or claims of the Pledgee
shall pass to the Pledgor

(d) The Collateral Agent may determine which part of the Security, if applicable, shall be used to satisfy
the Secured Claims.

8.2 Dividends

Provided that the requirements for enforcement referred to under Clause 8 1(a) (Pledgee's Rights)
above are met, all dividends and all other payments based on Ancillary Rights may be applied by the
Pledgee 1n satisfaction in whole or 1n part of the Secured Claims notwithstanding the Pledgee's right
to treat such payments as additional collateral Any such payments which are made to the Pledgor
after the time the Pledges have become enforceable must be paid to the Collateral Agent. For the
avoidance of doubt, before the occurrence of an Enforcement Event, the Pledgor shall be entitled to
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B3

84

receive and retain all dividend payments and payments m respect of the Ancillary Rights n respect
of the Shares in accordance with Clause 6

Voting rights

Even if the requirements for enforcement referred to under Clause 8 1(a) (Pledgee's Rights) above
are met, the Collateral Agent shall not be entitled to exercise the voting rights attached to the Shares
However, the Pledgor shall, upon the occurrence of an event which gives the Pledgee the nght to
enforce the Pledges (or any part thereof), have the obligations and the Pledgee shall have the rights
set forth in Clause 73 (Information by the Pledgor) of this Agreement regardless of which
resolutions are intended to be adopted

Application of proceeds

(a) The proceeds resulting from the enforcement of the Pledges (or any part thereof) shall be
applied by the Coliateral Agent towards the satisfaction of the Secured Claims

() After the full and final satisfachon and discharge of all Secured Claims any remaining
proceeds resulting from the enforcement of the Pledges (or any part thereof) shall be
transferred to the Pledgor at the cost and expense of the Pledgor.

MAINTENANCE OF LIABLE CAPITAL

(a) The enforcement of the Pledges is hmited, if and to the extent that the Pledges created
hereunder by a pledgor established as a hmited hability company (GmbH) in Germany (a
German Pledgor) secure obligations of an affiliated company (verbundenes Unternehmen)
of such German Pledgor within the meaning of Section 15 of the German Stock Corporation
Act (dktiengesetz) (other than any of the German Pledgor's Subsidiaries) and that, 1n such
case, the enforcement of the Pledges (A) would cause the relevant German Pledgor’s assets
(the calculation of which shall include all items set forth in Section 266(2) A, B, C, D and E
of the German Commercial Code (Handelsgesetzbuch)) less the German Pledgor’s liabilities
(the calculation of which shall mclude all ittems set forth in Section 266(3) B, C, D and E of
the German Commercial Code and the amounts of profits not available for any distributions
to its shareholders 1 accordance with section 268 sub-section § of the German Commercial
Code (but shall, for the avoidance of doubt, exclude the relevant German Pledgor’s liabilities
under or relating to the Pledges) (the Net Assets) to be less than its respective registered
share capital (Stammbkapital) (Begriindung einer Unterbilanz), or (B) (if the German GmbH
Pledgor’s Net Assets are already less than 1its respective registered share capital) would
cause such amount to be further reduced (Vertiefung emer Unterbilanz).

(b) For the purposes of the foregoing calculation the following balance sheet items shall be
adjusted as follows:

) in case the registered share capital of the German Pledgor is not fully paid up (ruchr
voll eingezahll), the relevant amount which is not paid up shall be deducted from the
registered share capital;

(1)  the amount of any increase afler the date of this Agreement of the German
Pledgor’s registered share capital which has been effected without the prior wntten
consent of the Collateral Agent and which 15 made out of retained earnings
(Kapuwalerhohung aus Gesellschaftsmitteln) shall be deducted from the registered
share capital, and
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() loans and other contractual liabilites 1ncurred n violation of any Loan Document
shall be disregarded.

{c) In addition, the German Pledgor shall realize, to the extent legally permitted and
commercially justifiable, in a sitnation where after enforcement of the Pledges the German
Pledgor would not have Net Assets in excess of its respective registered share capital, any
and all of its assets that are shown in the balance sheet with a book value (Buchwert) that 1s
significantly lower than the market value of the asset 1f such asset is not necessary for the
German Pledgor’s business (betriebsnotwendig) The German Pledgor must, pnior to such
realization, assign its respective claun for the purchase price or other proceeds from the
realization to the Collateral Agent for security purposes (Sicherungsabiretung) unless
otherwise agreed or directed by the Collateral Agent.

(d) The enforcement of the Pledges shall only be limited pursuant to paragraph (a) above if no
later than 10 Business Days following a demand by the Administrative Agent, the managing
directors on behalf of the German Pledgor have confirmed in writing to the Administrative

Agent:

(i) to what extent the obligations incurred are up-stream or cross-stream as descnbed 1n
paragraph (a) above, and

(ii) which amount of such cross-stream and/or up-stream obligations cannot be enforced

as 1t would cause the Net Assets of the German Pledgor to be less than 1ts respective
registered share capital (taking into account the adjustments set out 1n (b) above and
the realization duties set out mn {c) above),

(collectively the Management Determination) and such confirmation is supported by a
reasonably detailed calculation provided that the Pledgee shall in any event be entitled to
enforce the Pledges for such part of the Pledged Shares where such enforcement would, in
accordance with the Management Determination, not cause the German Pledgor's Net Assets
to be less than (or to fall further below) the amount of its respective registered share capital
(in each case as calculated and adjusted in accordance with paragraph (a) and (b) above)

(e) Following the Admumstrative Agent's receipt of a Management Determination, any further
enforcement of the Pledges (i e. any enforcement to which the Pledgee 1s not already entitled
to pursuant to paragraph (d) above shall be excluded pursuant to Clause (a) above for a
period of no more than 20 Business Days only If the Administrative Agent receives within
such 20 Business Day period (1) an up-to date balance sheet together with (u) a
determination in each case prepared by auditors of international standard and reputation
appointed by the relevant German Pledgor either confirming the Management Determiation
or setting out deviations from the Management Determination (the Auditor's
Determination), the further enforcement of the Pledges shall be limited, if and to the extent
such enforcement would, in accordance with the Auditor's Determination cause the German
Pledgor's Net Assets to be less than (or to fall further below) the amount of its respective
registered share capital in each case as calculated and adjusted in accordance with (&) and (b)
above If the German Pledgor fails to deliver an Auditor's Determination within 20 Business
Days after receipt of the Management Determination, the Pledgee shall be entitled to enforce
the Pledges without any limitation If the Pledges are enforced without limitation because the
Auditor's Determination was not delivered within the 20 Business Days' period, the Pledgee
will proportionally repay to the relevant German Pledgor that respective amount out of the
proceeds of such enforcement which 1s necessary to ensure that its Net Assets are not less
than (or fall further below) the amount of 1ts respective registered share capital (in each case
as calculated and adjusted 1n accordance with paragraph (a) and (b) above) calculated as at
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the date when the Pledges were enforced, provided that the Auditor's Determination
certifymg to which extent the enforcement has caused the Net Assets of the German Pledgor
to fall below its registered share capital 15 provided to the Agent within 90 days after the
expiry of the 20 Business Day's period

{f) The limitations set out 1n paragraph (a) shall not apply (or, as the case may be, shall cease to
apply).

(1) if and to the extent the relevant Pledges relate to any amounts borrowed under the
Loan Documents which are lent or on-lent to such German Pledgor or any of its
respective Subsidianes from time to time, provided that the German Pledgor must
prove (Beweislast) that or to which extent no such amounts have been thus lent or
on-fent, unless, for the avoidance of doubt, such amounts lent or on-lent to the
German Pledgor have been repaid to the respective lender before or at the tume of
enforcement of the Pledges, or

() if, at the time of enforcement of the relevant Pledges, a dommation agreement
(Beherrschungsvertrag) or a profit absorption agreement
(Gewmmabfuhrungsvertrag) (either directly or through a chain of domination or

profit absorption agreements) 1s or becomes effective between the relevant German
Pledgor and

(A) if the German Pledgor 15 a Subsidiary of the relevant person whose
obligations are secured under the Pledges, that Person or its direct
shareholder; or

(B) if the German Pledgor 1s a sister company of the relevant person whose
obligations are secured under the Pledges, any joint (direct or indirect)
parent company controlling the German Pledgor and that person

as dominating entity (beherrschendes Unternehmen), or

(ni)  1f and to the extent for any other reason (including as a result of a change in the
relevant rules of law) the deficit {Unterbilanz) refemred to in (a) above does not
constitute a breach of the German Pledgor's obligations to maintam its registered
share capital pursuant to sections 30 et seq. of the German Act on Limited Liability
Companies (GmbH-Gesetz), each as amended, supplemented and replaced from time
to time.

(2) For the avoidance of doubt, nothing mn this Agreement shall be interpreted as a restriction or
Iimmitation of the enforcement of the Pledges to the extent such Pledges secure obligations of
the relevant German Pledgor itself in 1ts capacity as Borrower or Guarantor or obligations of
any of 1ts direct or indirect Subsidiaries including in each case their legal successors

(h) The German Pledgor takes the view that the granting and enforcement of this Agreement
provided under these presents would not result in a personal hiability of any member of the
board, or managing director, of any German GmbH Pledgor pursuant to section 64 sentence
3 of the German Limited Liability Companies Act.

() In the event that:

(A) the German Pledgor has delivered to the Administrative Agent:
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B)

and

a legal opmion of a reputable German law firm acceptable to the
Administrative Agent and addressed to the finance parties and the
management board of the relevant German Pledgor confirming
(without making any quahfications bemg unreasonsble from the
Administrative Apgent's reasonable perspective) by reference to a
court decision of the Federal High Court (Bundesgerichtshof) or an
undisputed  judgement of a  Higher Regional Court
(Oberlandesgerichi) handed-down after the date of this Agreement
that (1) according to such new junsprudence a member of the board
and/or managing director of such German Pledgor will be
personally liable upon enforcement of this Agreement pursuant to
section 64 sentence 3 of the German Limited Liability Companies
Act and (2) such personal hability of such member of the board or
managing director would solely be based on the conclusion or
enforcement of the Pledges and not on any other action taken or
omission made by the relevant board member or managing director
of such German Pledgor, and

a certificate signed by two directors, or two authorised signatories,
of such German Pledgor that, as of the date of such certificate, as a
result of the jurisprudence set out mn the respective opinion under
(1) above, the German Pledgor no longer agrees with the statement
set out in (h) above and requesting the Pledgee to enter into a
supplemental agreement to make such modificaton to this
Agreement in relation to the relevant German Pledgor as the
Collateral Agent is advised by a reputable German law firm
acceptable to and acting for the Collateral Agent at the cost and
expense of the German Pledgor as is necessary to avoid the personal
liability for the members of the board and/or managing directors of
the German Pledgor (the Supplemental Agreement),

the German Pledgor has delivered to the Administrative Agent a certificate
signed by two directors of the German Pledgor requesting the Pledgee to
enter into the Supplemental Agreement,

the Pledgee from time to time shall enter into the Supplemental Agreement The Pledgee
shall not be obliged to agree to any modifications under this section which, in its reasonable
opinion, would have the effect of (1) increasing the obligations or duties of the Pledgee or
(2) exposing the Pledgee to any additional liability.

10. NO DEFENCES OR RECOURSE

(a) The Pledgor hereby waives any nghts of revocation (Anfechtbarkeif) and set-off
(Aufrechenbarkeir) 1t may have pursuant to sections 1211 and 770(1) and (2) BGB and any
defence of failure to pursue remedies (Einrede der Vorausklage) it may have provided that
such waiver of right of set-off shall not apply with respect to a set-off against counterclaims
which are undisputed (umbestritten) or ascertained by unappealable judgment (rechuskrafiig

Jestgestellr).

(b) To the extent legally possible, the Pledgor hereby expressly waives the defences exercisable
by it pursuant to section 1211 para. 1 sentence 1 alternative 1 BGB which the principal
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(c)

(d)

debtor of any Secured Claim has against any Secured Claim (Emwreden des
Hauptschuldners), unless such defence 1s undisputed (umbestriten) or ascertained by
unappealable judgment (rechtskraftig festgestelir).

In addition to Clause 8 1(c} (Pledgee's rights) of this Agreement, the Parties hereby agree
that no nghts and claims shall pass to or otherwise arise for the benefit of the Pledgor by
subrogation (gesetzlicher Ubergang von Forderungen und Rechten) or otherwise, including
any recourse claims, mdemnification claims, clasms ansing from unjust enrichment
{(umgerechtfertigte Bereicherung) and any nght to demand the assignment and/or transfer of
any Secured Claim against any Loan Party which 1t may but for this Clause 10 acquire as a
result of

(i) a payment or repayment by the Pledgor of any debt of any other Loan Party under
any of the Loan Documents, or

() in case of enforcement of the Pledges (or any part thereof)

The Pledgor furthermore undertakes not to exercise (pactum de non petendo), and not to
purport to exercise, any such rights and claims which may pass to 1t or otherwise arise for its
benefit notwithstanding this Clause 10 or would pass to it or otherwise anise for its benefit
but for this Clause 10.

11. REPRESENTATIONS AND WARRANTIES

The Pledgor represents and warrants to the Pledgee that on the date of this Agreement.

(a)

(®)

(e

(d)

©

®

the Existing Share pledged hereunder is the only share (Geschdfisante:l) in the Company in
existence,

the Pledgor has good title and vald rights in and to the Shares and has full power and
authority to grant to the Collateral Agent the security interest in the Pledges pursuant to this
Agreement and to execute, deliver and perform its obligations m accordance with the terms
of this Agreement, without the consent or approval of any other Person other than consent or
approval that has been obtamned;

the Existing Share is fully paid and there 1s no obligation for a shareholder to make
additional contributions;

except for restrictions and limitations imposed by the Loan Documents and the Existing
Share Pledge Agreements, the Pledgor is not subject to any restriction of any kind with
regard to the transfer of, or the granting of a pledge 1n, or any other disposal of, the Existing
Share, or with regard to the right to receive dividends on the Existing Share,

the Shares have not been transferred to or encumbered for the benefit of any third person and
are not subject to any other rights of third parties (including, but not limited to, any pre-
emption nghts of third parties for shares i the Company) except for the Existing Pledges,
and

by virtue of the execution and delivery by the Pledgor of this Agreement, the Collateral
Agent wiil obtam a legal, valid and perfected lien upon and security interest in the Shares as
security for the payment and performance of the Secured Claims.
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12, UNDERTAKINGS

General undertakings

The Pledgor undertakes:

(2)

)

©

@

to, at its own expense, take any and all commercially reasonable actions necessary to defend
title to the Shares and Ancillary Rights agamst all Persons and to defend the Security of the
Collateral Agent over the Shares and Ancillary Rights and the priority thereof against any
Security not expressly permitted pursuant the terms of the Third Amended and Restated
Credit Agreement;

at 1ts own expense, to execute, acknowledge, deliver all such further instruments and
documents and take all such actions as the Collateral Agent may from time to time
reasonably request to better assure, preserve, protect and perfect the Security and the nights
and remedies created hereby, including the payment of any fees and taxes required in
connection with the execution and delivery of this Agreement, the granting of the Secunty or
other documents in connectron herewith or therewith;

that if, at the Collateral Agent’s option, the Collateral Agent discharges past due taxes,
assessments, charges, fees, Securnty, or other encumbrances at any time levied or placed on
the Shares and/or Ancillary Rights and not permitted pursuant to the terms of the Third
Amended and Restated Credit Agreement and/or pays for the maintenance and preservation
of the Shares and Ancillary Rights to the extent the Pledgor fails to do so as required by the
Third Amended and Restated Credit Agreement or this Agreement and within a reasonable
period of time after the Collateral Agent has requested that it do so, the Pledgor agrees to
reimburse the Collateral Agent within ten days after demand for any payment made or any
reasonable expense incurred by the Collateral Agent pursuant to the foregoing authorisation;

Nothing m paragraph (b) above shall be mterpreted as excusing the Pledgor from the
performance of, or imposing any obligation cn the Collateral Agent to cure or perform, any
covenants or other promises of the Pledgor with respect to taxes, assessments, charges, fees,
Security or other encumbrances and maintenance as set forth heremn or in the other Loan
Documents; and

that it shall remain liable (as between itself and any relevant counterparty) to observe and
perform all the condttions and obligations to be observed and performed by 1t under each
contract, agreement or instrument relating to the Shares and Ancillary Rights, all in
accordance with the terms and conditions thereof, and the Pledgor agrees to indemnify and
hold harmless the Collateral Agent from and against any and all liability for such
performance.

13. RELEASE

13.1 Confirmation

The Collateral Agent shall confirm to the Pledgor upon the Pledgor's request that the Pledges have
ceased to exist and/or, as applicable, the release of the Pledges (Pfandaufgabe), at the cost and
expense of the Pledgor (if any), on the earlier of:

(2)

the termination of the aggregate commitments and payment in full of all Secured Claims
(other than (x) obligations under Secured Hedge Agreements not yet due and payable, (y)
Cash Management Obligations not yet due and payable and (z) contingent indemnification
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®)

©

(d)

(e)

®

obhigations not yet accrued and payable) and the expiration or termmation of all Letters of
Credit pursuant to the terms of the Third Amended and Restated Credit Agreement;

the sale or other transfer by the Pledgor of some or all of the Shares that is permitted under
the Third Amended and Restated Credit Agreement or any other Loan Document;

the effectiveness of any written consent to the release of any of the Shares from the security
interest granted hereby pursuant to the terms of the Third Amended and Restated Credit
Agreement,

upon the release of the Pledgor from its obligations under the Guaranty pursuant to the terms
of the relevant Guaranty,

the granting of a security interest in the Shares to another Person by the Pledgor permitted
by the terms of the Third Amended and Restated Credit Agreement, upon which the security
interest granted to or held by the Collateral Agent over the Shares hereunder shall be
released or subordinated to such security interest granted to such Person,

the Pledgor ceasing to be a Restricted Subsidiary or a Matenal Subsidiary pursuant to the
terms of the Third Amended and Restated Credit Agreement.

13.2  Release of Security

Even prior to the full and final satisfaction and discharge of all Secured Claims, the Pledgee 1s
obliged to release upon the Pledgor's request, and at the Pledgor's cost and expense, all or part of the
Secunty msofar as the realisable value of the Security exceeds, not only temporanly, the Secured
Claims by more than 10%. The Collateral Agent may, at its discretion, determine which part of the
Security shall be released

14. INDEMNITY

14.1  Liability for Damages

The Collateral Agent shall not be liable for any loss or damage suffered by the Pledgor save in
respect of such loss or damage which 15 suffered as a result of the gross negligence (grobe
Fahrlassigkeit) or wilful misconduct (Vorsatz) of the Collateral Agent
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14.2 Indemnification

If not otherwise provided m any other Loan Document, the Pledgor agrees to indemnify the Pledgee
and any attorney, manager, agent or other persoen appointed by the Pledgee (collectively the
Indemnitees) against, and hold each Indemnitee harmless from, any and all losses, claims, damages,
liabilities and related expenses, including the reasonable and documented fees, charges and
disbursements of any counsel for any Indemnitee, mcurred by or asserted agamnst any Indemnitee
arising out of, i connection with, or as a result of, the execution, delivery or performance of this
Agreement or any claim, litigation, investigation or proceeding relating to any of the foregoing
agreements or instruments contemplated hereby, or to the Shares, whether or not any Indemnitee 1s a
party thereto, provided that such indemmity shall not, as to any Indemnitee, be available to the extent
that such losses, claims, damages, liabilities or related expenses resulted from (x) the gross
negligence, bad faith or willful misconduct of such Indemnitee or of any affiliate, director, officer,
employee, counsel, agent or attorney-m-fact of such Indemnitee or (y) a material breach of this
Agreement by such Indemnitee or of any affiliate, director, officer, employee, counsel, agent or
attorney-in-fact of such Indemnitee

15. DURATION AND INDEPENDENCE
15.1 Duration

Subject to Clause 13 (Release), this Agreement shall remain 1n full force and effect until the full and
final satisfaction and discharge of the Secured Claims The Pledges shall not cease to exist if any
payments made i satisfaction of the Secured Claims have only temporanly discharged the Secured
Claims.

152 Continuing Security

This Agreement shall create a continuing Secunity and no change or amendment whatsoever m any
Loan Document or in any document or agreement related to it shall affect the vahdity or lumt the
scope of this Agreement or the obligations which are imposed on the Pledgor pursuant to 1t

The Pledgor hereby agrees that the Pledges shall not be affected by any assumption of liablity
(Schuldiibernahme) in relation to any of the Secured Claims and hereby expressly consents (willigt
emn) to any such assumption of liability within the meaning of section 418 para. 1 sentence 3 BGB
(including when applied by analogy)

153 Independence

This Agreement and the Pledges are independent from all other security interests or guarantees
which may have been or will be given to the Collateral Agent or any other finance party under the
Loan Documents with respect to any obligation of the Loan Parties (or any of them). None of such
other security interests or guarantees shall m any way prejudice, or be prejudiced by, this Agreement
or the Pledges.

16. NOTARIAL FEES

Any notarial fees and expenses mncurred n connection with this Agreement shall be borne by the
Pledgor.
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17.

17.1

17.2

18.

19.

20.

20.1

20.2

PARTIAL INVALIDITY; WAIVER
Invalidity

If any provision of this Agreement or part thereof should be or become invalid or unenforceable, this
shall not affect the validity of the remaining provisions hereof. The mvalid or unenforceable
provision shall be replaced by that provision which best meets the intent of the replaced provision
This shall apply analogously with respect to anything which is accidentally not regulated in this
Agreement (Vertragshicke) § 139 BGB shall be disapplied.

In particular the Pledges shall not be affected and shall m any event extend to any and all Shares held
by the Pledgor m the Company even if the number or nominal value of the Existing Share or the
aggregate liable capital of the Company as stated in Clause 2.1(b) (Pledged Shares) are inaccurate
and deviate from the actual facts

Waiver

No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent, any right or
remedy hereunder shall operate as a warver thereof, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise thereof or the exercise of any other right or
remedy. The rights and remedies provided hereunder are cumulative and not exclusive of any nghts
or remedies provided by law

AMENDMENTS

Changes to and amendments of this Agreement including this Clause 18 must be made n wnting or,
if notarial form 1s required by law, in notarial form

SUCCESSORS, ASSIGNMENTS AND TRANSFERS

This Agreement shall be binding upon the Parties hereto and, to the extent legally possible, their
respective successor(s) in law The Pledgee shall, to the extent legally possible, be entitled to assign
or otherwise transfer any and all of its rights and duties pursuant to this Agreement to third parties.
The Pledgor is entitled to any such transfer with the prior written consent of the Pledgee only

NOTICES AND THEIR LANGUAGE
Noftices

Any notice or other communication under or in connection with this Agreement to the Pledgor or the
Pledgee shall be in writing (unless notarisation is required) and shall be delivered personally, by
post, email or fax and shall be sent to the address, email address or fax number of the party, and for
the attention of the individual or department, as set forth n Schedule 2 hereto or such other address,
email address or fax number as 1s notified in writing by that Party for this purpose to the
Administrative Agent, the Collateral Agent or, as the case may be, the Pledgor, from time to tune

Language

Unless otherwise required by statutory German law or unless otherwise agreed in writing from time
to time, any notice or other commumication under or in connection with this Agreement shall be
made in the English language or, 1if in any other language, accompanied by a translation mto English
In the event of any conflict between the English text and the text in any other language, the English
text shall prevail (unless the document is a statutory or other official document), except that where a
German translation of a legal term appears 1n such text, the German translation shall prevaul.
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21. APPLICABLE LAW; JURISDICTION

21.1 Governing Law

This Agreement (including any non-contractual obligations arising out of or 1n connection with this
Agreement) shall be governed by and construed m accordance with the laws of the Federal Republic
of Germany.

21.2  Jurisdiction

The place of junsdiction (including any non-contractual obligations arising out of or 1n connection
with this Agreement) for all Parties shall be Frankfurt am Main, Federal Republic of Germany, The
Collateral Agent, however, shall also be entitled to take legal action agamst the Pledgor before any
other competent court of law having junisdiction over the Pledgor or any of its assets.
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SCHEDULE 1

LOAN PARTIES
PART 1
ORIGINAL BORROWERS
Shield Finance Co S AR.L.
Sophos Holdings Limited
Sophos Limited
PART 2
ORIGINAL GUARANTORS
Shield Holdco Ltd
Sophos Holdings Limited

Shield Finance Co S AR.L
Sophos Limrted
Sophos Inc. (US entity)

. Sophos Inc. (Canadian entity)
SOPHOS GmbH
Sophos Holdings GmbH
Sophos Astaro Holdings GmbH
Sophos Technology GmbH
Sophos Schweiz AG
Sophos B.V.

Aspen Financeco S ARL.

0033351-0002533 FR 14364146 5 21




To the Pledgor:

Address.
Fax number.

Atin :

To the Collateral
Agent.

Address:

Fax number.

Atin.:

To the pledged Company-

Address

Fax number:

Attn:
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SCHEDULE?

ADDRESSES FOR NOTICES

SOPHOS HOLDINGS GMBH

Gustav-Stresemann-Ring 1, 65189 Wiesbaden, Germany
+44 (0) 1235 544181

Nicholas Bray

DEUTSCHE BANK AG NEW YORK BRANCH

60 Wall Street
New York, NY 10005
United States of America

+1 212 797 5695
Anca Trifan

SOPHOS GMBH

Gustav-Stresemann-Ring 1, 65189 Wiesbaden, Germany

+44 (0) 1235 544181

Nicholas Bray




THIRD-RANKING SHARE PLEDGE AGREEMENT
(VERPFANDUNG VON GESCHAFTSANTEILEN)

RELATING TO ALL SHARES IN SOPHOS ASTARO HOLDINGS GMBH

7 FEBRUARY 2014

between

SOPHOS LIMITED
as Pledgor

and

DEUTSCHE BANK AG NEW YORK BRANCH
as Collateral Agent

and

SOPHOS ASTARO HOLDINGS GMBH
as Company
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THIS SHARE PLEDGE AGREEMENT (the Agreement) 1s made

BETWEEN-

(1

@

(3)

SOPHOS LIMITED, a private limited company organised under the laws of England and Wales
with registered number 02096520 and having its registered office at: The Pentagon, Abingdon
Science Park, Abmgdon, Oxfordshire OX14 3YP, United Kingdom as pledgor

(the Pledgor); and

DEUTSCHE BANK AG NEW YORK BRANCH, a branch of Deutsche Bank AG duly-licensed
by the New York State Department of Finance, having 1ts main office at 60 Wall Street, New York,
New York 10005, United States of America as collateral agent and pledgee

(the Collateral Agent or the Pledgee), and

SOPHOS ASTARO HOLDINGS GMBH, a lmited liability company (Gesellschaft mit
beschrankter Haftung) mcorporated and existing under the laws of the Federal Republic of Germany
having 1its official seat at AmalienbadstraBe 41, Bau 52, 76227 Karlsruhe, Germany and registered
with the commercial register at the local court (Amssgericht) of Mannheim under HRB 712881 as
pledged company for the purposes of Clause 3 only

(the Company)

WHEREAS

(A)

)

©

(D)

(E)

(F)

The Original Lenders (as defined below) have agreed to make available to the Borrowers (as defined
below) certamn term loan facilities and a revolving credit facility on the terms of and subject to the
Third Amended and Restated Credit Agreement (as defined below).

It 1s a condition to the Original Lenders making or, as the case may be, continuing to make the credit
facilities available to the Borrowers (as defined below) that the Pledgor enters into this Agreement

This Agreement is entered mto 1n the context of an amendment and restatement of the Original
Credit Agreement (as defined below) pursuant to the Amendment No. 4 (as defined below).

Pursuant to the Resignation, Waiver, Consent and Appomntment Agreement (as defined below) the
Existing Collateral Agent (as defined below) resigns as, mfer alia, administrative agent and
collateral agent under the Loan Documents (as defined below), and the Collateral Agent 1s appointed
as, inter alia, admimstrative agent and collateral agent.

Pursuant to the Transfer of Contract and Amendment Agreement, the Existing Collateral Agent has
transferred all contractual rights and contractual obligations (schuldrechthiche Rechte und Pflichten)
under the Existing Share Pledge Agreements (as defined below) by way of transfer of contract
(Vertragsibernahme) to the Collateral Agent

The Collateral Agent will act as securtty trustee under German law (Treuhander) pursuant to and 1n
accordance with the German Security Trust Agreement (as defined below) in relation to the secunty
provided hereunder

1T IS AGREED as follows:
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1. INTERPRETATION
11 Definitions
In this Agreement-

Additional Borrower means any member of the Group which becomes a borrower under the Third
Amended and Restated Credit Agreement after the date of this Agreement

Additional Guarantor means any member of the Group which becomes a guarantor under the
Guaranty by executing a guaranty supplement after the date of this Agreement.

Administrative Agent means Deutsche Bank AG New York Branch, a branch of Deutsche Bank
AG duly-licensed by the New York State Department of Finance, having its main office at 60 Wall
Street, New York, New York 10005, United States of America in its capacity as administrative agent
under the Loan Documents

Affiliate means, with respect to any Person, another Person that directly, or indwrectly through one or
more intermediaries, Controls or 15 Controlled by or is under common Control with the Person
specified

Amendment No. 4 means the amendment no 4 dated 31 January 2014 amending and restating the
Original Credit Agreement and made between Holdings, the Ongmal Borrowers, the Administrative
Agent and the Collateral Agent for the purpose of, mfer alia, refinancing certain term loans under
the Onginal Credit Agreement and replacing the revolving commitments under the Onginal Credit
Agreement

Ancillary Rights means-
(a) dividends, if any, payable on the Shares,

(b) liquidation proceeds (Ligquidationserlose), consideration for  redemption
(Emziehungsentgelt), repaid capital in case of a capital decrease (Kaputalherabsetzung), any
compensation mn case of termination (Kundigung) and/or withdrawal (Austrur) of a
shareholder of the Company, the surplus mn case of surrender (Prewsgabe) and all other
pecuniary claims associated with the Shares, and

{c) the right to subscribe for newly issued shares; and

(d) all other monetary rights and benefits attributable to the Shares (including ali present and
future pecuniary claims of the Pledgor against the Company arising under or in connection
with any domination and/or profit transfer agreement (Beherrschungs- und/oder

Gewinnabfuhrungsvertrag) or partial profit transfer agreement
(Telgewmnabfuhrungsvertrag) which may be entered into between the Pledgor and the
Company)

BGB means the German Civil Code (Burgeriiches Gesetzbuch).

Borrower means each Original Borrower and each Additional Borrower

Business Day means any day that is not a Saturday, Sunday or other day on which commercial
banks in London, Luxembourg or New York City are authorized or required by law to remain

closed; provided that when used i connection with an eurocurrency rate loan (a) denominated 1n
Euro, the term Business Day shall also exclude any day on which the Target payment system is not

0033351-0002533 FR.14513595 2 2




open for the settlement of payments n Euro and (b) denominated m dollars, the term Business Day
shall also exclude any day on which banks are not open for dealings in dollar deposits in the London
mterbank market.

Cash Management Obligations means obligations owed by Holdings, Parent or any Restricted
Subsidiary to any Lender or any Affiliate of a Lender m respect of any overdraft and related
habilities arismg from treasury, depository or cash management services or any automated clearing
house transfers of funds

Collateral Document means any document evidencing or creating secunty over any asset of any
Loan Party to secure any obligation of any Loan Party to a finance party under any Loan Document
referred to under (a) to (b) and (d) to (h) of the definition of the term Loan Document

Control means the possession, directly or ndirectly, of the power to direct or cause the direction of
the management or policies of a Person, whether through the ability to exercise voting power, by
contract or otherwise

DEM means the former currency apphcable in Germany (Deutsche Mark)

Enforcement Event means the occurrence and continuance of an Event of Default in respect of
which the Collateral Agent has given notice of 1ts intention to exercise 1ts rights hereunder

Euro, euro, EUR or € means the single currency of the European Union as constituted by the Treaty
on European Union and as referred to in the legislative measures of the European Council for the
introduction of, changeover to or operation of a single or umfied European currency.

Event of Defanlt means an event which would entitle the Administrative Agent to

(a) declare the commitment of each Lender and any cbligation of the L/C Issuer under the Third
Amended and Restated Credit Agreement to be termunated; and/or

(b) declare the unpaid principal amount of all outstanding loans under the Third Amended and
Restated Credit Agreement, all interest accrued and unpaid thereon, and all other amounts
owing or payable thereunder or under any other Loan Document to be immedately due and
payable without presentment, demand, protest or other notice of any kind, and/or

(c) declare that the Borrowers provide cash cover in respect of each Letter of Credit, and/or

(d) exercise on behalf of itself and the Lenders all rights and remedies available to 1t and the
Lenders under the Loan Documents or applicable law.

Existing Collateral Agent means JPMorgan Chase Bank, N.A., a national banking association
organized and exusting under the laws of the Umited States of Amenca having 1ts mam office at 1111
Polaris Parkway, Columbus, Ohio 43240, with a branch office at 270 Park Avenue, New York, NY
10017 as, amongst others, administrative agent and collateral agent under the Onginal Credit
Agreement prior to the Resignation, Waiver, Consent and Appomtment Agreement entering nto
effect.

Existing Pledges means the pledges constituted pursuant to the Existing Share Pledge Agreements

Existing Shares means the shares n the Company as set forth 1n Clause 2 1(b) (Pledged Shares)
hereof

Existing Share Pledge Agreements means
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(a) the share pledge agreement dated 21 September 2011 under notanal deed no 948/2011- 8 of
notary public Dr, Karl-Heinz Schmmegelt with offices in Frankfurt/am Main relating to the
shares 1n the Company; and

(b) the second-ranking share pledge agreement dated 10 May 2012 under notanal deed no
341/2012- US of notary public Dr. Ulf Schuler with offices in Frankfurt/am Main relating to
the shares in the Company.

Fee Letter means any letter between, amongst others, the Parent, Shield Finance Co Sarl,
Holdings, Sophos Limited, and the Existing Collateral Agent or the Collateral Agent setting out the
amount of certain fees payable in connection with the Third Amended and Restated Credit
Agreement.

Future Shares means any and all shares in the capital of the Company issued in addition to the
Existing Shares in whatever nominal value which the Pledgor may acquire in future in the event of
an wncrease of the capital of the Company or otherwise

German Security Trust Agreement means the German law governed secunty trust agreement
dated on or about the date of this Agreement between, amongst others, the Pledgor as security
grantor and the Collateral Agent and the Admnistrative Agent pursuant to which, mter alia, the
Collateral Agent has been appointed to act as trustee (7Treuhdmder) under German law 1n relation to
each German law governed Collateral Document, and which onginated as a result of an amendment
of the security trust agreement dated 11 May 2012 pursuant to the Transfer of Contract and
Amendment Agreement.

Governmental Authority means any nation or government, any state, provincial, territorial or other
political subdivision thereof, any agency, authonty, mstrumentality, regulatory body, court,
administrative tribunal, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or admmistrative powers or functions of or pertaining to government.

Group means Holdings and 1ts Subsidiaries.
Guarantor means each Original Guarantor and each Additional Guarantor

Guaranty means the guarantee agreement originally dated 15 June 2010, as amended and restated
on 10 May 2012, and as further amended and restated on 31 January 2014 and made between,
amongst others, the Collateral Agent and the Onginal Guarantors with a view to guaranteeing the
clamms arising for the Collateral Agent and others under the Loan Documents.

Hedge Bank means any Person that is a Lender, a Lead Arranger or an Affiliate of the foregoing at
the time 1t enters into a Secured Hedge Agreement, in its capacity as a party thereto.

Holdings means Shield Holdco Ltd., a company organised under the laws of England and Wales
with registered number 07225356

Immaterial Subsidiary means, at any date of determination, each Subsidiary of Parent that has been
designated by Parent in writing to the Administrative Agent as an “Immatenal Subsidiary” pursuant
to and 1n accordance with the terms of the Third Amended and Restated Credit Agreement.

Incremental Agreement means the incremental agreement dated 30 June 2011 between, mter alia,
Holdings, the Parent, RBC Europe Limited (previously: Royal Bank of Canada Europe Limited) as
collateral agent, and the mitial term B-2 incremental term loan lender for the purpose of, inter alia,
increasing the incremental facilities.
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Laws means, collectively, all international, foreign, federal, state, provincial and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or
authonties, including the interpretation or admimstration thereof by any Governmental Authority
charged with the enforcement, interpretation or admunistration thereof, and all applicable
admimstrative orders, directed duties, requests, licenses, authorizations and permits of, and
agreements with, any Governmental Authonity.

Lead Arranger means each of Deutsche Bank Securities Inc, HSBC Securities (USA) Inc., and
RBC Capital Markets (it being understood that RBC Capital Markets is a marketing name for the
corporate and mvestment activities of Royal Bank of Canada and its Subsidiaries) as sole lead
arrangers under the Third Amended and Restated Credit Agreement.

L/C Issuer means

(a) Deutsche Bank AG New York Branch, Deutsche Bank AG, London Branch, or any of their
Subsidianes or Affihates,

) HSBC Bank USA,NA,
©) Royal Bank of Canada; and

(d any other Lender (or any of its Subsidiaries or Affiliates) that becomes an L/C Issuer in
accordance with the terms of the Third Amended and Restated Credit Agreement.

Lender means

(a) an Ongmnal Lender, and

12)] any person which becomes a lender (providing for any term loan, revolving credit facihity,
swing line facility and/or any other facihity) in accordance with the terms of the Third
Amended and Restated Credit Agreement after the date of the Third Amended and Restated
Credit Agreement.

Letter of Credit means a letter of credit (which may be a commercial letter of credit or a standby

letter of credit) or a bank guarantee issued or to be 1ssued under and in connection with the Third

Amended and Restated Credit Agreement.

Letter of Credit Application means an application and agreement for the issuance or amendment of
a Letter of Credit in the form from time to trme in use by the relevant L/C Issuer.

Loan Documents means

(a) the Third Amended and Restated Credit Agreement;
{b) each Note,

(c) each Collateral Document,

(d) the Fee Letter;

(e) each Letter of Credit Application,

03] the Resignation, Waiver, Consent and Appountment Agreement;
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(g) the Amendment No 4; and

(h) any other document designated as a “Loan Document” by the Administrative Agent and
Holdings

Loan Party means the Parent, Holdings, each Borrower and each Guarantor.

Master Agreement means any form of master agreement published by the International Swaps and
Derivatives Association, Inc, or any other master agreement.

Material Subsidiary means, at any date of determmnation, each Subsidiary of Parent that 1s not an
Immaterial Subsidiary (but including, 1n any case, any Subsidiary that has been designated as a
Matenal Subsidiary as provided 1n, or has been designated as an Immaterial Subsidiary in a manner
that does not comply with, the defimition of “Immatenal Subsidiary”).

Note means any promissory note issued by the relevant Borrower evidencing the aggregate
mdebtedness of such Borrower resulting from a term loan and/or a revolving credit facility made
available to such Borrower under the Third Amended and Restated Credit Agreement,

Original Borrowers means each of the entities listed m Schedule 1 Part 1 of this Agreement
Original Credit Agreement means the New York law governed credit agreement originally dated
15 June 2010, as amended and restated on 13 July 2010, as further amended on 9 September 2010
and 4 May 2011, as further supplemented by the Incremental Agreement, and as further amended
and restated on 10 May 2012 and made between, amongst others, Holdings, the Borrowers, and the
Existing Collateral Agent

Original Guarantor means each of the entities listed m Schedule 1 Part 2 of this Agreement.
Original Lenders means

(a) Deutsche Bank AG New York Branch; and

(b) each other lender party to the Third Amended and Restated Credit Agreement as at the date

hereof.

Parallel Debt Claims means

(a) any and all claims of the Collateral Agent aganst any Guarantor incorporated under the laws
of Germany arismng under the parallel debt undertaking constituted pursuant to the Guaranty;
and

(b) any and all claims of the Collateral Agent in its capacity as collateral agent under the Loan
Documents against any Borrower under the parallel debt undertaking constituted pursuant to
the Third Amended and Restated Credit Agreement (for the avoidance of doubt, such
parallel debt undertaking excludes the Dutch parallel debt provided to the Administrative
Agent pursuant to the Third Amended and Restated Credit Agreement)

Parent means Sophos Holdings Limited, a private lmited company organised under the laws of
England and Wales with registered number 07226063 and having its registered office at. The
Pentagon, Abingdon Science Park, Abingdon, Oxfordshire OX14 3YP, United Kingdom

Parties means the Pledgor, the Collateral Agent, and, for the purposes of Clause 3 only, the
Company
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Person means any natural person, corporation, lumited hability company, trust, joint venture,
association, company, partership, Governmenta! Authority or other entity.

Pledges means any and all pledges constituted pursuant to this Agreement.

Resignation, Waiver, Consent and Appointment Agreement means an agreement dated 31
January 2014 and entered into between, amongst others, the Original Borrowers, the Existing
Collateral Agent, and the Collateral Agent, concerning, amongst others, the resignation of the
Exasting Collateral Agent and the appointment of the Collateral Agent.

Restricted Subsidiary means any Subsidiary of Parent other than an Unrestncted Subsidiary,

Secured Claims means the Parallel Debt Claims

Secured Hedge Agreement means any Swap Contract permitted under the terms of the Third
Amended and Restated Credit Agreement that 1s entered nto by and between any Loan Party or any
Restricted Subsidiary and any Hedge Bank

Security means any and all collateral granted with a view to securing the Secured Claims
Shares means the Existing Shares and the Future Shares

Shield Finance Co S.4 r.l. means a private limited liability company (société a responsabilité
limitée) incorporated under the laws of Luxembourg having its registered office at 41, boulevard
Prince Henri, L-1724 Luxembourg and registered with the Luxembourg trade and companies register
under number B153 273.

Subsidiary of a Person means a corporation, partnership, joint venture, limited liability company or
other business entity of which a majority of the shares of securities or other mterests having ordmary
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 is otherwise controlled, directly, or indirectly through one or
more ntermedianes, or both, by such Person

Swap Contract means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity
contracts, equity or equity index swaps or options, bond or bond pnice or bond index swaps or
options or forward bond or forward bond price or forward bond index transactions, interest rate
options, forward foreign exchange transactions, cap transactions, floor transactions, collar
transactions, currency swap transactions, cross-currency rate swap transactions, currency options,
spot contracts, or any other similar transactions or any combination of any of the foregoing
(including any options to enter into any of the foregoing), whether or not any such transaction is
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the
related confirmations, which are subject to the terms and condittons of, or governed by, a Master
Agreement, including any such obligations or liabilities under any Master Agreement.

Third Amended and Restated Credit Agreement means the New York law governed credit
agreement origmally dated 15 June 2010, as amended and restated on 13 July 2010, as further
amended on 9 September 2010 and 4 May 2011, as further supplemented by the Incremental
Agreement, as further amended and restated on 10 May 2012 and as further amended and restated by
the Amendment No. 4 and made between, amongst others, Holdmgs, the Borrowers, and the
Collateral Agent.
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12

13

14

15

16

17

2.1

Transfer of Contract and Amendment Agreement means the German law governed transfer of
contract and amendment agreement (Vertragsubernahme- und Anderungsvertrag) entered mnto on or
about the date of this Agreement between, amongst others, the Pledgor as secunty grantor, the
Existing Collateral Agent, and the Collateral Agent pursuant to which, inter alig, the Collateral
Agent has been appointed to act as trustee (Treuhander) under German law in relation to each
German law governed Collateral Document

Unrestricted Subsidiary means (a) any Subsidiary of Parent designated by the board of directors of
Parent as an Unrestricted Subsidiary pursuant to and in accordance with the terms of the Third
Amended and Restated Credit Agreement and (b) any Subsidiary of an Unrestricted Subsidiary

In this Agreement, unless the contrary intention appears, a reference to promptly means promptly
(unverzuglich) as contemplated 1n § 121 (1) BGB.

Controlling and Controlled have meanings correlative thereto
Where the context so admits, the singular includes the plural and vice versa

The headings in this Agreement are for convenience only and are to be ignored in construing this
Agreement

Any reference in this Agreement to a defined document is a reference to that defined document as
amended, varied, supplemented or novated from fime to time.

Any reference to a Party or other person (including any Loan Party) includes its respective
successor(s) in law (including any umiversal successor (Gesamtrechtsnachfolger) of that person by
way of merger (Verschmelzung), any other reorgamisation contemplated in the German
Transformation Act (Umwandlungsgesetz) or otherwise) and any assign(s) and transferee(s) of that
person and, to the extent legally possible, any legal provision to the contrary is waived

PLEDGE
Pledged Shares
(a) The Pledgor is the sole shareholder of the Company

(b) The total registered share capital (Stammkapital) of the Company amounts to EUR 26,000
(in words* twenty six thousand) At present, the Pledgor holds three shares in the Company
together amounting to

)] EUR 1,000 (in words thousand) registered under sequential number 1 (Jaufende
Numimer) of the shareholder list (Gesellschafterliste) of the Company (the Existing
Share 1),

(n) EUR 24,000 (in words twenty four thousand} registered under sequentia! number 2
(laufende Nummer) of the shareholder list (Gesellschafterliste) of the Company (the
Existing Share 2), and

(ii) EUR 1,000 (in words thousand) registered under sequential number 3 (laufende
Nummer) of the shareholder list (Gesellschafterliste) of the Company (the Existing
Share 3)

(the Existing Share 1, Existing Share 2 and Existing Share 3 together the Existing Shares)
At present, there are no other shares 1n the Company.
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2.2

31

32

51

52

7.1

(c) The Existing Shares is fully paid up There 1s no obligation for the Pledgor to make
additional contributions.

Constitution of Pledge

(a) The Pledgor hereby pledges the Shares and any and all Ancillary Rights pertaining thereto to
the Pledgee as security

(b) The Parties agree that the fact that the Shares have already been pledged pursuant to the
Existing Share Pledge Agreements shall not 1n any way prejudice the creation of the Pledges
under and pursuant to this Agreement, in respect of which the Parties confirm their common
understanding that they rank behind (nachrangig) the Existing Pledges

NOTIFICATION

The Pledgor hereby notifies the Company of the creation of the Pledges and the Company hereby
confirms such notification and, furthermore, acknowledges the creation of the Pledges n particular
in relation to any present and future Ancillary Right in terms of a receivable (Forderung)

The Parties agree that the Company has been made a party to this Agreement for the sole purpose of
the notification under this Clause 3 The Parties agree that this Agreement does not confer any rights
or obligations upon the Company, and that the Company shall cease to be a party to this Agreement
upon its execution

INDEPENDENT PLEDGES

The validity and effect of each of the Pledges shall be independent from the validity and the effect of
any of the other Pledges created hereunder and is i addition, and without any prejudice, to any other
Secunty which the Pledgee may now or hereafter hold 1n respect of the Secured Claims. The Pledges
to the Pledgee shall be separate and individual pledges

PURPOSE OF THE PLEDGES

The Pledges are constituted m order to secure the full and final satisfaction and discharge of any and
all Secured Claims.

The Parties hereby expressly agree that the provisions of section 1210 para } sentence 2 BGB shall
not apply to this Agreement and the Pledges.

DIVIDENDS AND OTHER PAYMENT CLAIMS

Notwithstanding that the dividends are pledged pursuant to this Agreement, the Pledgor shall be
entitled to recerve and retain ail dividend payments and payments in respect of the Ancillary Rights
1 respect of the Shares until the occurrence of an Enforcement Event.

EXERCISE OF VOTING RIGHTS
Voting Rights

The voting rights resulting from the Shares remain with the Pledgor. The Pledgor, however, shall at
all times until the full and final satisfaction and discharge of all Secured Claims or the release of the
Pledges be required, in exercising its voting rights, to act i good farth to ensure that the validity and
enforceability of the Pledges are not adversely affected
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7.2

73

8.1

(a)

(b)

©

(d)

8.2

Impairment

The Pledgor shall not take, or participate 1n, any action which impairs, or which would for any other
reason be inconsistent with, the vahidity and enforceability of the Pledges or the security purpose as
described m Clause 5 (Purpose of the Pledges) hereof or defeat, impair or circumvent the nghts of
the Pledgee hereunder m each case m any material respect.

Information by the Pledgor

The Pledgor shall inform the Collateral Agent promptly of all actions concerning the Company
which are reasonably likely to adversely affect the Pledges (or any part thereof). In particular, the
Pledgor shall deliver to the Collateral Agent (1) a copy of any shareholder's meeting mmnutes which
evidences a resolution which is reasonably likely to adversely affect the Pledges (or any part thereof)
and (1) of any written instruction from the shareholder of the Company to the management which 1s
reasonably likely to adversely affect the Pledges (or any part thereof). In any event, the Collateral
Agent shall promptly receive, as soon as 1t 1s avatlable, a copy of any resolution which 1s mtended to
be adopted outside a shareholders' meeting and which could have a material adverse effect upon the
Piedges.

ENFORCEMENT OF THE PLEDGES
Pledgee's rights

At any time after the occurrence of an Enforcement Event 1f, in addition, the requirements set forth
in sections 1273, 1204 et seq. BGB with regard to the enforcement of pledges are met (Pfandreife),
the Collateral Agent shall be entitled to enforce the Pledges (or any part thereof) by way of public
auction (&ffenthiche Versteigerung) and/or in any other way permitted under German law, in all cases
notwithstanding section 1277 BGB without any enforceable judgment or other mstrument
(vollstreckbarer Titel).

The Collateral Agent shall notify the Pledgor of the intention to realise the Pledges (or any part
thereof) not less than 10 (ten) days in writing before the date on which the Pledges (or any such part
thereof) are intended to be enforced The Pledgor hereby expressly agrees that 10 (ten) days' prior
written notice to it of the place and time of any public auction held in accordance with Clause 8.1(a)
(Pledgee's rights) above shall be sufficient Such public auction may be held at any place in the
Federal Republic of Germany which will be determined by the Collateral Agent

In case of an enforcement of the Pledges or 1f the Pledgor pays or repays any of the Secured Claims
owed by any other Loan Party, section 1225 BGB (Legal subrogation of claims to 2 pledgor
(Forderungsubergang auf den Verpfander)) shall not apply and no nghts or claims of the Pledgee
shall pass to the Pledgor.

The Collateral Agent may determine which part of the Security, if apphcable, shall be used to satisfy
the Secured Claims.

Dividends

Provided that the requirements for enforcement refemred to under Clause 8.1(a) (Pledgee’s Rights)
above are met, all dividends and all other payments based on Ancillary Rights may be applied by the
Pledgee in satisfaction in whole or i part of the Secured Claums notwithstanding the Pledgee's nght
to treat such payments as additional collateral Any such payments which are made to the Pledgor
after the time the Pledges have become enforceable must be paid to the Collateral Agent For the
avoidance of doubt, before the occurrence of an Enforcement Event, the Pledgor shall be entitled to
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8.3

8.4

receive and retain all dividend payments and payments in respect of the Ancillary Rights in respect
of the Shares in accordance with Clause 6

Voting rights

Even 1f the requirements for enforcement referred to under Clause 8.1(a) (Pledgee's Rights) above
are met, the Collateral Agent shall not be entitled to exercise the voting rights attached to the Shares
However, the Pledgor shall, upon the occurrence of an event which gives the Pledgee the right to
enforce the Pledges (or any part thereof), have the obligations and the Pledgee shall have the rights
set forth in Clause 73 (Information by the Pledgor) of this Agreement regardless of which
resolutions are intended to be adopted

Application of proceeds

(2) The proceeds resulting from the enforcement of the Pledges (or any part thereof) shall be
applied by the Collateral Agent towards the satisfaction of the Secured Claims

{(b) After the full and final satisfaction and discharge of all Secured Claims any remaining
proceeds resulting from the enforcement of the Pledges (or any part thereof) shall be
transferred to the Pledgor at the cost and expense of the Pledgor.

NO DEFENCES OR RECOURSE

(a) The Pledgor hereby waives any rights of revocation (Anfechtbarkerwr) and set-off
(Aufrechenbarkerr) 1t may have pursuant to sections 1211 and 770(1) and (2) BGB and any
defence of failure to pursue remedies (Emrede der Vorausklage) it may have provided that
such waiver of right of set-off shall not apply with respect to a set-off against counterclaims
which are undisputed (umbestritten) or ascertained by unappealable judgment (rechtskrafiig
Sfestgestellf)

(b) To the extent legally possible, the Pledgor hereby expressly waives the defences exercisable
by 1t pursuant to section 1211 para. 1 sentence 1 alternative 1 BGB which the principal
debtor of any Secured Claim has aganst any Secured Claim (Emreden des
Hauptschuldners), unless such defence is undisputed (umbesiniten) or ascertamed by
unappealable judgment (rechtskraftig festgestelir)

() In addition to Clause 8.1(c) (Pledgee's rights) of this Agreement, the Parties hereby agree
that no rights and claims shall pass to or otherwise arise for the benefit of the Pledgor by
subrogation (gesetzlicher Ubergang von Forderungen und Rechten) or otherwise, including
any recourse claims, indemmfication claims, claims ansing from unjust enrichment
(umgerechtferngte Bereicherung) and any nght to demand the assignment and/or transfer of
any Secured Claim against any Loan Party which it may but for this Clause 9 acquire as a
result of*

1) a payment or repayment by the Pledgor of any debt of any other Loan Party under
any of the Loan Documents, or

(i1) in case of enforcement of the Pledges (or any part thereof).

(d) The Pledgor furthermore undertakes not to exercise (pactum de non petendo), and not to
purport to exercise, any such rghts and claims which may pass to 1t or otherwise arse for its
benefit notwithstanding this Clause 9 or would pass to it or otherwise anse for its benefit but
for this Clause 9.
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10. REPRESENTATIONS AND WARRANTIES

The Pledgor represents and warrants to the Pledgee that on the date of this Agreement

(a)

(®)

(©)

CY)

(e)

4

the Exusting Shares pledged hereunder are the only share (Geschafisanteil) in the Company
in existence;

the Pledgor has good title and valid nghts in and to the Shares and has full power and
authorty to grant to the Collateral Agent the securtty interest in the Pledges pursuant to this
Agreement and to execute, deliver and perform 1ts obligations 1n accordance with the terms
of this Agreement, without the consent or approval of any other Person other than consent or
approval that has been obtained,

the Existing Shares are fuily paid and there is no obligation for a sharcholder to make
additional contributions;

except for restrictions and limitations imposed by the Loan Documents and the Existing
Share Pledge Agreements, the Pledgor 1s not subject to any restriction of any kind with
regard to the transfer of, or the granting of a pledge in, or any other disposal of, the Existing
Shares, or with regard to the right to receive dividends on the Existing Shares,

the Shares have not been transferred to or encumbered for the benefit of any third person and
are not subject to any other rights of third parties (including, but not limited to, any pre-
emption rights of third parties for shares in the Company) except for the Existing Pledges,
and

by virtue of the execution and delivery by the Pledgor of this Agreement, the Collateral
Agent will obtain a legal, valid and perfected lien upon and security interest in the Shares as
security for the payment and performance of the Secured Claims

11. UNDERTAKINGS

General undertakings

The Pledgor undertakes

(2)

(b

©

to, at its own expense, take any and all commercially reasonable actions necessary to defend
title to the Shares and Ancillary Rights against all Persons and to defend the Security of the
Collateral Agent over the Shares and Ancillary Rights and the priority thereof against any
Security not expressly permitted pursuant the terms of the Third Amended and Restated
Credit Agreement,

at its own expense, to execute, acknowledge, deliver all such further instruments and
documents and take all such actions as the Collateral Agent may from time to time
reasonably request to better assure, preserve, protect and perfect the Security and the nghts
and remedies created hereby, including the payment of any fees and taxes required in
connection with the execution and delivery of this Agreement, the granting of the Security or
other documents 1n connection herewith or therewith,

that if, at the Collateral Agent’s opton, the Collateral Agent discharges past due taxes,
assessments, charges, fees, Securnty, or other encumbrances at any time levied or placed on
the Shares and/or Ancillary Rights and not permitted pursuant to the terms of the Third
Amended and Restated Credit Agreement and/or pays for the maintenance and preservation
of the Shares and Ancillary Rights to the extent the Pledgor fails to do so as required by the
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(D

(e)

Third Amended and Restated Credit Agreement or this Agreement and within a reasonable
period of time after the Collateral Agent has requested that it do so, the Pledgor agrees to
reimburse the Collateral Agent within ten days after demand for any payment made or any
reasonable expense mcurred by the Collateral Agent pursuant to the foregoing authonsation;

Nothing in paragraph (b) above shall be mterpreted as excusing the Pledgor from the
performance of, or imposing any obhigation on the Collateral Agentto cure or perform, any
covenants or other promises of the Pledgor with respect to taxes, assessments, charges, fees,
Security or other encumbrances and mamtenance as set forth heremn or in the other Loan
Documents; and

that 1t shall remam hable (as between itself and any relevant counterparty) to observe and
perform all the conditions and obligations to be observed and performed by it under each
confract, agreement or mstrument relating to the Shares and Ancillary Rights, all m
accordance with the terms and conditions thereof, and the Pledgor agrees to indemnify and
hold harmless the Collateral Agent from and agamnst any and all hability for such
performance

12. RELEASE

12.1 Confirmation

The Collateral Agent shall confirm to the Pledgor upon the Pledgor's request that the Pledges have
ceased to exist and/or, as applicable, the release of the Pledges (Pfandaufgabe), at the cost and
expense of the Pledgor (1f any), on the earlier of

(2)

®)

()

(d)

(e)

®

the termination of the aggregate commitments and payment in full of all Secured Claims
(other than (x) obligations under Secured Hedge Agreements not yet due and payable, (y)
Cash Management Obligations not yet due and payable and (z) contingent mdemnification
obligations not yet accrued and payable) and the expiration or termination of all Letters of
Credit pursuant to the terms of the Third Amended and Restated Credit Agreement;

the sale or other transfer by the Pledgor of some or all of the Shares that 1s permitted under
the Third Amended and Restated Credit Agreement or any other Loan Document,

the effectiveness of any written consent to the release of any of the Shares from the security
interest granted hereby pursuant to the terms of the Third Amended and Restated Credit
Apgreement;

upon the release of the Pledgor from its obligations under the Guaranty pursuant to the terms
of the relevant Guaranty;

the granting of a security interest in the Shares to another Person by the Pledgor permitted
by the terms of the Third Amended and Restated Credit Agreement, upon which the security
interest granted to or held by the Collateral Agent over the Shares hereunder shall be
released or subordinated to such secunty interest granted to such Person;

the Pledgor ceasing to be a Restricted Subsidiary or a Material Subsidiary pursuant to the
terms of the Third Amended and Restated Credit Agreement.

12.2  Release of Security

Even prior to the full and final satisfaction and discharge of all Secured Claims, the Pledgee 15
obliged to release upon the Pledgor's request, and at the Pledgor's cost and expense, all or part of the
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13.

13.1

13.2

14.

14.1

14.2

14.3

Security msofar as the reahisable value of the Security exceeds, not only temporarily, the Secured
Claims by more than 10%. The Collateral Agent may, at 1ts discretion, determine which part of the
Security shall be released.

INDEMNITY
Liability for Damages

The Collateral Agent shall not be liable for any loss or damage suffered by the Pledgor save mn
respect of such loss or damage which is suffered as a result of the gross negligence (grobe
Fahrlassigkeit) or witful misconduct (Vorsatz) of the Collateral Agent

Indemnification

If not otherwise provided in any other Loan Document, the Pledgor agrees to mndemn:fy the Pledgee
and any attormey, manager, agent or other person appointed by the Pledgee (collectively the
Indemnitees) against, and hold each Indemmitee harmless from, any and all losses, claims, damages,
liabilities and related expenses, ncluding the reasomable and documented fees, charges and
disbursements of any counsel for any Indemmtee, icurred by or asserted aganst any Indemnitee
ansing out of, in connection with, or as a result of, the execution, delivery or performance of this
Agreement or any claim, liigation, investigation or proceeding relating to any of the foregomng
agreements or instruments contemplated hereby, or to the Shares, whether or not any Indemnitee is a
party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent
that such losses, claims, damages, habilities or related expenses resulted from (x) the gross
negligence, bad faith or willful misconduct of such ndemmitee or of any affiliate, director, officer,
employee, counsel, agent or attorney-in-fact of such Indemnitee or (y) a material breach of this
Agreement by such Indemaitee or of any affihiate, director, officer, employee, counsel, agent or
attorney-in-fact of such Indemnitee.

DURATION AND INDEPENDENCE
Duration

Subject to Clause 12 (Release), this Agreement shall remain in full force and effect until the full and
final satisfaction and discharge of the Secured Claims The Pledges shall not cease to exist if any
payments made in satisfaction of the Secured Claims have only temporanly discharged the Secured
Claims.

Continuing Security

This Agreement shall create a continuing Security and no change or amendment whatsoever in any
Loan Document or in any document or agreement related to 1t shall affect the validity or limat the
scope of this Agreement or the obligations which are imposed on the Pledgor pursuant to 1t

The Pledgor hereby agrees that the Pledges shall not be affected by any assumption of habihty
(Schuldubernahme) in relation to any of the Secured Claims and hereby expressly consents (willigt
ein) to any such assumption of liabihty within the meaning of section 418 para 1 sentence 3 BGB
(including when applied by analogy)

Independence
This Agreement and the Pledges are independent from all other security interests or guarantees

which may have been or will be given to the Collateral Agent or any other finance party under the
Loan Documents with respect to any obligation of the Loan Parties (or any of them). None of such

0033351-0002533 FR 145135685 2 14




15.

16.

16.1

16.2

17.

18.

19.

19.1

other secunty interests or guarantees shall m any way prejudice, or be prejudiced by, this Agreement
or the Pledges.

NOTARIAL FEES

Any notarial fees and expenses mecurred in connection with this Agreement shall be borne by the
Pledgor

PARTIAL INVALIDITY; WAIVER
Invalidity

If any provision of this Agreement or part thereof should be or become invalid or unenforceable, this
shall not affect the validity of the remaining provisions hereof The invalid or unenforceable
provision shall be replaced by that provision which best meets the intent of the replaced provision
This shall apply analogously with respect to anything which is accidentally not regulated in this
Agreement (Vertragshicke). § 139 BGB shall be disapplied

In particular the Pledges shall not be affected and shall in any event extend to any and all Shares held
by the Pledgor in the Company even 1f the number or nominal value of the Exasting Shares or the
aggregate hable capital of the Company as stated 1 Clause 2 1(b) (Pledged Shares) are inaccurate
and dewviate from the actual facts.

Waiver

No fairlure to exercise, nor any delay 1n exercising, on the part of the Collateral Agent, any nght or
remedy hereunder shall operate as a waiver thereof, nor shall any single or parhal exercise of any
right or remedy prevent any further or other exercise thereof or the exercise of any other night or
remedy The rights and remedies provided hereunder are cumulative and not exclusive of any nghts
or remedies provided by law

AMENDMENTS

Changes to and amendments of this Agreement including this Clause 17 must be made 1n writing or,
if notarial form is required by law, 1n notanal form

SUCCESSORS, ASSIGNMENTS AND TRANSFERS

This Agreement shall be binding upon the Parties hereto and, to the extent legally possible, their
respective successor(s) m law. The Pledgee shall, to the extent legally possible, be entitled to assign
or otherwise transfer any and all of 1ts rights and duties pursuant to this Agreement to third parties
The Pledgor is entitled to any such transfer with the prior wntten consent of the Pledgee only

NOTICES AND THEIR LANGUAGE
Notices

Any notice or other communication under or in connection with this Agreement to the Pledgor or the
Pledgee shall be in writing (unless notarisation ts required) and shall be delivered personally, by
post, email or fax and shall be sent to the address, email address or fax number of the party, and for
the attention of the individual or department, as set forth in Schedule 2 hereto or such other address,
email address or fax number as is notified m writing by that Party for this purpose to the
Admnistrative Agent, the Collateral Agent or, as the case may be, the Pledgor, from time to time
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19.2 Language

Unless otherwise required by statutory German law or unless otherwise agreed m writing from time
to time, any notice or other communication under or 1 connection with this Agreement shall be
made in the English language or, 1if in any other language, accompanied by a translation into Enghsh.
In the event of any conflict between the English text and the text in any other language, the English
text shall prevail (unless the document is a statutory or other official document), except that where a
German translation of a legal term appears in such text, the German translation shall prevail.

20. APPLICABLE LAW; JURISDICTION

20.1 Governing Law

This Agreement (including any non-contractual obligations arising out of or in connection with this
Agreement) shall be governed by and construed in accordance with the laws of the Federal Republic
of Germany.

20.2  Jurisdiction

The place of jurisdiction (including any non-contractual obligations arising out of or m connection
with this Agreement) for all Parties shall be Frankfurt am Main, Federal Republic of Germany The
Collateral Agent, however, shall also be entitled to take legal acticn against the Pledgor before any
other competent court of law having jurisdiction over the Pledgor or any of its assets
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SCHEDULE 1

LOAN PARTIES
PART1
ORIGINAL BORROWERS
Shield Finance Co S ARL
Sophos Holdings Limited
Sophos Limted
PART 2
ORIGINAL GUARANTORS
Shield Holdco Ltd
Sophos Holdings Limited
Shield Fmance Co S A RL
Sophos Limited

Sophos Inc (US entity)

. Sophos Inc (Canadian entity)
SOPHOS GmbH
Sophos Holdings GmbH
Sophos Astaro Holdings GmbH
Sophos Technology GmbH
Sophos Schweiz AG
Sophos B.Y

Aspen Financeco SARL
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SCHEDULE?2

ADDRESSES FOR NOTICES
To the Pledgor- SOPHOS LIMITED
. The Pentagon, Abmgdon Science Park,
Address: Abingdon, Oxfordshire OX14 3YP,
United Kingdom
Fax number: +44 (0) 1235 544181
Attn Nicholas Bray
To the Collateral DEUTSCHE BANK AG NEW YORK BRANCH
Agent.
Address: 60 Wall Street
New York, NY 10005
United States of Amenca
Fax number: +1 212 797 5695
Aftn : Anca Tnfan

To the pledged Company SOPHOS ASTARO HOLDINGS GMBH

Address AmalienbadstraBBe 41, Bau 52, 76227 Karlsruhe, Germany
Fax number: +44 (0) 1235 544181
Attn.: Nicholas Bray
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FOURTH-RANKING SHARE PLEDGE AGREEMENT
(VERPFANDUNG VON GESCHAFTSANTEILEN)

RELATING TO ALL SHARES IN SOPHOS HOLDINGS GMBH

7 FEBRUARY 2014

between

SOPHOS LEIMITED
as Pledgor

and

DEUTSCHE BANK AG NEW YORK BRANCH
as Collateral Agent

and

SOPHOS HOLDINGS GMBH
as Company
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THIS SHARE PLEDGE AGREEMENT (the Agreement) 1s made

BETWEEN:

M

()

(3)

SOPHOS LIMITED, a private limited company orgamsed under the laws of England and Wales
with registered number 02096520 and having its registered office at. The Pentagon, Abingdon
Science Park, Abingdon, Oxfordshire OX14 3YP, United Kingdom as pledgor

(the Pledgor); and

DEUTSCHE BANK AG NEW YORK BRANCH, a branch of Deutsche Bank AG duly-licensed
by the New York State Department of Finance, having its main office at 60 Wall Street, New York,
New York 10005, United States of America as collateral agent and pledgee

(the Collateral Agent or the Pledgee), and

SOPHOS HOLDINGS GMBH, a limited hability company (Gesellschafi mit beschrankter
Haftung) mcorporated and existing under the laws of the Federal Republic of Germany having its
official seat at Gustav-Stresemann-Ring 1, 65189 Wiesbaden, Germany and registered with the
commercial register at the local court (dmesgerichf) of Wiesbaden under HRB 25901 as pledged
company for the purposes of Clause 3 only

(the Company)

WHEREAS:

(A)

(B)

©

D)

(E}

(F)

The Original Lenders (as defined below) have agreed to make available to the Borrowers (as defined
below) certain term loan facilities and a revolving credit facility on the terms of and subject to the
Third Amended and Restated Credit Agreement (as defined below)

It 1s a condition to the Original Lenders making or, as the case may be, confinuing to make the credit
facilities available to the Borrowers (as defined below) that the Pledgor enters into this Agreement.

This Agreement 15 entered into 1n the context of an amendment and restatement of the Original
Credit Agreement (as defined below) pursuant to the Amendment No. 4 (as defined below).

Pursuant to the Resignation, Waiver, Consent and Appointment Agreement (as defined below) the
Existing Collateral Agent (as defined below) resigns as, inter aha, administrative agent and
collateral agent under the Loan Documents (as defined below), and the Collateral Agent is appointed
as, inter alia, administrative agent and collateral agent

Pursuant to the Transfer of Contract and Amendment Agreement, the Existing Collateral Agent has
transferred all contractual rights and contractual obhigations (schuldrechtliche Rechte und Pflichten)
under the Existing Share Pledge Agreements (as defined below) by way of transfer of contract
(Vertragsubernahme) to the Collateral Agent.

The Collateral Agent will act as security trustee under German law (Treuhander) pursuant to and m
accordance with the German Security Trust Agreement (as defined below) in relation to the secunity
provided hereunder.

IT IS AGREED as follows
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1.1

INTERPRETATION
Definitions
In this Agreement

Additional Borrower means any member of the Group which becomes a borrower under the Third
Amended and Restated Credit Agreement after the date of this Agreement.

Additional Guarantor means any member of the Group which becomes a guarantor under the
Guaranty by executing a guaranty supplement after the date of this Agreement

Administrative Agent means Deutsche Bank AG New York Branch, a branch of Deutsche Bank
AG duly-hicensed by the New York State Department of Finance, having its main office at 60 Wall
Street, New York, New York 10005, United States of Amenica in 1ts capacity as administrative agent
under the Loan Documents

Affiliate means, with respect to any Person, another Person that directly, or indirectly through one or
more intermediaries, Controls or 1s Controlled by or is under common Control with the Person
specified.

Amendment No. 4 means the amendment no 4 dated 31 January 2014 amending and restating the
Original Credit Agreement and made between Holdings, the Original Borrowers, the Administrative
Agent and the Collateral Agent for the purpose of, mter aiia, refinancing certain term loans under
the Original Credit Agreement and replacing the revolving commitments under the Original Credit
Agreement

Ancillary Rights means
(a) dividends, if any, payable on the Shares;

(b) liqmdation proceeds (Liquidationserlése),  consideration for  redemption
(Einziehungsentgelt), repaid capital in case of a capital decrease (Kapitalherabsetzung), any
compensation 1n case of termination (Kimdigung) and/or withdrawal (dustrit) of a
shareholder of the Company, the surplus in case of surrender (Preisgabe) and all other
pecuniary claims associated with the Shares; and

«©) the right to subscribe for newly 1ssued shares; and

(d) all other monetary rights and benefits attributable to the Shares (including all present and
future pecuniary claims of the Pledgor against the Company arising under or in connection
with any domination and/or profit transfer agreement (Beherrschungs- und/oder

Gewinnabfuhrungsvertrag) or partial profit transfer agreement
(Terlgewinnabfuhrungsvertrag) which may be entered info between the Pledgor and the
Company).

BGB means the German Civil Code (Burgerliches Gesetzbuch).
Borrower means each Original Borrower and each Additional Borrower.

Business Day means any day that is not a Saturday, Sunday or other day on which commercial
banks in London, Luxembourg or New York City are authorized or required by law to remain
closed; provided that when used in connection with an eurocurrency rate loan (a) denominated 1n
Euro, the term Business Day shall also exclude any day on which the Target payment system 1s not
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open for the settlement of payments in Euro and (b) denominated in dollars, the term Busmess Day
shall also exclude any day on which banks are not open for dealings in dollar deposits in the London
interbank market.

Cash Management Obligations means obligations owed by Holdings, Parent or any Restricted
Subsidiary to any Lender or any Affiliate of a Lender in respect of any overdraft and related
liabilities arising from treasury, depository or cash management services or any automated clearing
house transfers of funds.

Collateral Document means any document evidencing or creating security over any asset of any
Loan Party to secure any obligation of any Loan Party to a finance party under any Loan Document
referred to under (a) to (b) and (d) to (h) of the definition of the term Loan Document.

Control means the possession, directly or mndirectly, of the power to direct or cause the direction of
the management or policies of a Person, whether through the ability to exercise voting power, by
contract or otherwise

DEM means the former currency applicable in Germany (Deutsche Mark).

Enforcement Event means the occurrence and continuance of an Event of Default in respect of
which the Collateral Agent has given notice of 1ts intention to exercise 1ts rghts hereunder.

Euro, euro, EUR or € means the single currency of the European Union as constituted by the Treaty
on European Union and as referred to m the legislative measures of the European Council for the
mtroduction of, changeover to or operation of a single or umfied European currency

Event of Default means an event which would entitle the Administrative Agent to:

(a) declare the commitment of each Lender and any obligation of the L/C Issuer under the Third
Amended and Restated Credit Agreement to be terminated, and/or

(b) declare the unpaid principal amount of all outstanding loans under the Third Amended and
Restated Credit Agreement, all mterest accrued and unpaid thereon, and all other amounts
owmng or payable thereunder or under any other Loan Document to be immediately due and
payable without presentment, demand, protest or other notice of any kind, and/or

(c) declare that the Borrowers provide cash cover in respect of each Letter of Credit, and/or

(d) exercise on behalf of itself and the Lenders all nghts and remedies available to 1t and the
Lenders under the Loan Documents or applicable law.

Existing Collateral Agent means JPMorgan Chase Bank, N A, a national banking association
organized and existing under the laws of the United States of America having its main office at 1111
Polans Parkway, Columbus, Ohio 43240, with a branch office at 270 Park Avenue, New York, NY
10017 as, amongst others, administrative agent and collateral agent under the Original Credit
Agreement prior to the Resignation, Waiver, Consent and Appomtment Agreement entering into
effect

Existing Pledges means the pledges constituted pursuant to the Existing Share Pledge Agreements

Existing Shares means the shares m the Company as set forth in Clause 2.1(b) (Pledged Shares)
hereof

Existing Share Pledge Agreements means
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(a) the share pledge agreement dated 29 October 2010 under notarial deed no 838/2010 of
notary public Dr. Karl-Hemnz Schmiegelt with offices i Frankfurt/am Main relating to the
shares in the Company;

(b) the second-ranking share pledge agreement dated 21 September 2011 under notanal deed no.
948/2011- S of notary public Dr Karl-Hemz Schrmegelt with offices m Frankfurt/am Main
relating to the shares in the Company, and

() the third-ranking share pledge agreement dated 10 May 2012 under notarial deed no
341/2012- US of notary public Dr. UIf Schuler with offices 1n Frankfurt/am Main relating to
the shares in the Company.

Fee Letter means any letter between, amongst others, the Parent, Shield Fmance Co Sa ri,
Holdmngs, Sophos Limited, and the Existing Collateral Agent or the Collateral Agent setting out the
amount of certamn fees payable in connection with the Third Amended and Restated Credit
Agreement

Future Shares means any and all shares in the capital of the Company issued 1n addition to the .
Existing Shares i whatever nominal value which the Pledgor may acquire in future in the event of
an mcrease of the capital of the Company or otherwise

German Security Trust Agreement means the German law governed secunty trust agreement
dated on or about the date of this Agreement between, amongst others, the Pledgor as security
grantor and the Collateral Agent and the Administraive Agent pursuant to which, inter alia, the
Collateral Agent has been appointed to act as trustee (Treuhdnder) under German law in relation to
each German law governed Collateral Document, and which originated as a result of an amendment
of the security trust agreement dated 11 May 2012 pursuant to the Transfer of Contract and
Amendment Agreement.

Governmental Authority means any nation or government, any state, provincial, territonal or other
political subdivision thereof, any agency, authorty, mstrumentality, regulatory body, court,
administrative tribunal, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or admunistrative powers or functions of or pertaiming to government.

Group means Holdings and 1ts Subsidiaries.
Guarantor means each Original Guarantor and each Additional Guarantor.

Guaranty means the guarantee agreement originally dated 15 June 2010, as amended and restated
on 10 May 2012, and as further amended and restated on 31 January 2014 and made between,
amongst others, the Collateral Agent and the Onginal Guarantors with a view to guaranteeing the
claims arising for the Collateral Agent and others under the Loan Documents

Hedge Bank means any Person that is a Lender, a Lead Arranger or an Affiliate of the foregoing at
the time 1t enters into a Secured Hedge Agreement, in 1ts capacity as a party thereto.

Holdings means Shield Holdco Ltd , a company organised under the laws of England and Wales
with registered number 07225356

Immaterial Subsidiary means, at any date of determmation, each Subsidiary of Parent that has been

designated by Parent in writing to the Administrative Agent as an “Immatenal Subsidiary” pursuant
to and 1n accordance with the terms of the Third Amended and Restated Credit Agreement.
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Incremental Agreement means the incremental agreement dated 30 June 2011 between, mrer aha,
Holdings, the Parent, RBC Europe Limited (previously Royal Bank of Canada Europe Limited) as
collateral agent, and the mitial term B-2 incremental term loan lender for the purpose of, inter alia,
wncreasing the incremental facilities

Laws means, collectively, all international, foreign, federal, state, provincial and local statutes,
treaties, rules, guidelnes, regulations, ordinances, codes and admimistrative or judicial precedents or
authorities, including the interpretation or admimstration thereof by any Governmental Authority
charged with the enforcement, interpretation or adminmistration thereof, and all applicable
admuustrative orders, directed duties, requests, licenses, authorizations and permits of, and
agreements with, any Governmental Authonty

Lead Arranger means each of Deutsche Bank Secunties Inc, HSBC Securities (USA) Inc, and
RBC Capital Markets (it being understood that RBC Capital Markets is a marketing name for the
corporate and mvestment activities of Royal Bank of Canada and its Subsidiaries) as sole lead
arrangers under the Third Amended and Restated Credit Agreement.

L/C Issuer means

(a) Deutsche Bank AG New York Branch, Deutsche Bank AG, London Branch, or any of their
Subsidianes or Affiliates,

()] HSBC Bank USA, N A ;
(c) Royal Bank of Canada, and

(d) any other Lender (or any of 1ts Subsidiaries or Affiliates) that becomes an L/C Issuer m
accordance with the terms of the Third Amended and Restated Credit Agreement.

Lender means

(a) an Original Lender; and

(b) any person which becomes a lender (providing for any term loan, revolving credit facility,
swing line facility and/or any other facility) in accordance with the terms of the Third
Amended and Restated Credit Agreement after the date of the Third Amended and Restated
Credit Agreement

Letter of Credit means a letter of credit (which may be a commercial letter of credit or a standby

letter of credit) or a bank guarantee issued or to be issued under and in connection with the Third

Amended and Restated Credit Agreement,

Letter of Credit Application means an application and agreement for the issuance or amendment of
a Letter of Credit in the form from time to time in use by the relevant L/C Issuer

Loan Documents means

(a) the Third Amended and Restated Credit Agreement;
(b) each Note,

(c) each Collateral Document,

(d the Fee Letter,
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(e) each Letter of Credit Application,
63 the Resignation, Waiver, Consent and Appointment Agreement,
(8) the Amendment No. 4, and

(h) any other document designated as a “Loan Document™ by the Administrative Agent and
Holdings

Loan Party means the Parent, Holdings, each Borrower and each Guarantor

Master Agreement means any form of master agreement published by the International Swaps and
Dertvatives Association, Inc or any other master agreement

Material Subsidiary means, at any date of determination, each Subsidiary of Parent that is not an
Immatenal Subsidiary (but including, in any case, any Subsidiary that has been designated as a
Material Subsidiary as provided in, or has been designated as an Immaterial Subsidiary in a2 manner
that does not comply with, the definition of “Immatenal Subsidiary™)

Note means any promussory note issued by the relevant Borrower evidencing the aggregate
mdebtedness of such Borrower resulting from a term loan and/or a revolving credit facility made
available to such Borrower under the Third Amended and Restated Credit Agreement

Original Borrowers means each of the enfities listed m Schedule 1 Part 1 of this Agreement.
Original Credit Agreement means the New York law governed credit agreement oniginally dated
15 June 2010, as amended and restated on 13 July 2010, as further amended on 9 September 2010
and 4 May 2011, as further supplemented by the Incremental Agreement, and as further amended
and restated on 10 May 2012 and made between, amongst others, Holdings, the Borrowers, and the
Existing Collateral Agent

Original Guarantor means each of the entities listed in Schedule 1 Part 2 of this Agreement.

Original Lenders means

(a) Deutsche Bank AG New York Branch; and

(b) each other lender party to the Third Amended and Restated Credit Agreement as at the date
hereof,

Parallel Debt Claims means

(a) any and all claims of the Collateral Agent against any Guarantor incorporated under the laws
of Germany arising under the parallel debt undertaking constituted pursuant to the Guaranty,
and

(b) any and all claims of the Collateral Agent in its capacity as collateral agent under the Loan
Documents against any Borrower under the parallel debt undertaking constituted pursuant to
the Third Amended and Restated Credit Agreement (for the avoidance of doubt, such
paralle] debt undertaking excludes the Dutch parallel debt provided to the Administrative
Agent pursuant to the Third Amended and Restated Credit Agreement)
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Parent means Sophos Holdings Limited, a private hmited company organised under the laws of
England and Wales with registered number 07226063 and having its registered office at: The
Pentagon, Abingden Science Park, Abingdon, Oxfordshire 0X14 3YP, United Kingdom.

Parties means the Pledgor, the Collateral Agent, and, for the purposes of Clause 3 only, the
Company

Person means any natural person, corporation, lmited hability company, trust, Joint venture,
assoclation, company, partnership, Governmentat Authonty or other entity.

Pledges means any and all pledges constituted pursuant to this Agreement.

Resignation, Waiver, Consent and Appointment Agreement means an agreement dated 31
January 2014 and entered imto between, amongst others, the Origmal Borrowers, the Existing
Collateral Agent, and the Collateral Agent, concerning, amongst others, the resignation of the
Existing Collateral Agent and the appointment of the Collateral Agent

Restricted Subsidiary means any Subsidiary of Parent other than an Unrestricted Subsidiary.

Secured Claims means the Parallel Debt Claims

Secured Hedge Agreement means any Swap Contract permmtted under the terms of the Third
Amended and Restated Credit Agreement that 15 entered into by and between any Loan Party or any
Restncted Subsidiary and any Hedge Bank

Security means any and all collateral granted with a view to securing the Secured Claims

Shares means the Existing Shares and the Future Shares.

Shield Finance Co S.A r.). means a private limited liability company (société & responsabilité
limitée) mcorporated under the laws of Luxembourg having its registered office at 41, boulevard
Prince Henn, L-1724 Luxembourg and registered with the Luxembourg trade and compames register
under number B153 273.

Subsidiary of a Person means a corporation, partnership, jomt venture, limited hability company or
other business entity of which a majority of the shares of securities or other interests having ordnary
voting power for the election of directors or other governing body (other than securities 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 is otherwise controiled, directly, or ndirectly through one or
more intermediaries, or both, by such Person

Swap Contract means (a) any and all rate swap transactions, basis swaps, credrt derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity
contracts, equity or equity mdex swaps or options, bond or bond price or bond index swaps or
options or forward bond or forward bond price or forward bond index transactions, interest rate
options, forward foreign exchange transactions, cap transactions, floor transactions, collar
transactions, currency swap transactions, cross-currency rate swap transactions, currency options,
spot contracts, or any other similar transactions or any combination of any of the foregomng
(including any options to enter into any of the foregoing), whether or not any such transaction 1s
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the
related confirmations, which are subject to the terms and conditions of, or governed by, a Master
Agreement, mcludmg any such obligations or liabilities under any Master Agreement.
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14

1.5

16
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2.1

Third Amended and Restated Credit Agreement means the New York law governed credit
agreement onginally dated 15 June 2010, as amended and restated on 13 July 2010, as further
amended on 9 September 2010 and 4 May 2011, as further supplemented by the Incremental
Agreement, as further amended and restated on 10 May 2012 and as further amended and restated by
the Amendment No. 4 and made between, amongst others, Holdings, the Borrowers, and the
Collateral Agent.

Transfer of Contract and Amendment Agreement means the German law governed transfer of
contract and amendment agreement (Vertragsubernahme- und Anderungsvertrag) entered mto on or
about the date of this Agreement between, amongst others, the Pledgor as secunty grantor, the
Existing Collateral Agent, and the Collateral Agent pursvant to which, inter alia, the Collateral
Agent has been appomted to act as trustee (Trewhinder) under German law 1n relation to each
German law governed Collateral Document.

Unrestricted Subsidiary means (a) any Subsidiary of Parent designated by the board of directors of
Parent as an Unrestricted Subsidiary pursuant to and in accordance with the terms of the Third
Amended and Restated Credit Agreement and (b) any Subsidiary of an Unrestricted Subsidiary

In this Agreement, unless the contrary intention appears, a reference to promptly means promptly
(unverzughich) as contemplated in § 121 (1) BGB.

Controlling and Controlled have meanings correlative thereto
Where the context so admits, the smgular includes the plural and vice versa.

The headings in this Agreement are for convenience only and are to be ignored in construing this
Agreement.

Any reference in this Agreement to a defined document is a reference to that defined document as
amended, varied, supplemented or novated from time to time.

Any reference to a Party or other person (including any Loan Party) includes its respective
successor(s) in law (including any universal successor (Gesamtrechtsnachfolger) of that person by
way of merger (Verschmelzung), any other reorganisation contemplated in the German
Transformation Act (Umwandlungsgesetz) or otherwise) and any assign(s) and transferee(s) of that
person and, to the extent legally possible, any legal provision to the contrary is warved

PLEDGE
Pledged Shares
(a) The Pledgor is the sole shareholder of the Comparny.

(b) The total registered share capital (Stammkapital) of the Company amounts to EUR 26,000
(in words" twenty six thousand) At present, the Pledgor holds two shares in the Company
together amounting to

) EUR 25,000 (in words: twenty five thousand) registered under sequential number 1
(laufende Nummer) of the shareholder hst (Gesellschafterliste) of the Company (the
Existing Share 1); and

(n) EUR 1,000 (in words thousand) registered under sequential number 2 (laufende
Nummer) of the shareholder list (Gesellschafterliste) of the Company (the Existing
Share 2);
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2.2

31

32

51

52

7.1

(the Existing Share 1 and Existing Share 2 together the Existing Shares). At present, there
are no other shares in the Company.

© The Existing Shares are fully paid up. There 1s no obligation for the Pledgor to make
additional contributions

Constitution of Pledge

(a) The Pledgor hereby pledges the Shares and any and all Ancillary Rights pertaining thereto to
the Pledgee as securnty

)] The Parties agree that the fact that the Shares have already been pledged pursuant to the
Existing Share Pledge Agreements shall not in any way prejudice the creation of the Pledges
under and pursuant to this Agreement, in respect of which the Parties confirm their common
understanding that they rank behind (nachrangig) the Existing Pledges

NOTIFICATION

The Pledgor hereby notifies the Company of the creation of the Pledges and the Company hereby
confirms such notification and, furthermore, acknowledges the creation of the Pledges in particular
m relation to any present and future Ancillary Raght in terms of a recervable (Forderung).

The Parties agree that the Company has been made a party to this Agreement for the sole purpose of
the notification under this Clause 3. The Parties agree that this Agreement does not confer any rights
or obligations upon the Company, and that the Company shall cease to be a party to this Agreement
upon its execution

INDEPENDENT PLEDGES

The validity and effect of each of the Pledges shall be independent from the validity and the effect of
any of the other Pledges created hereunder and is m addition, and without any prejudice, to any other
Security which the Pledgee may now or hereafter hold in respect of the Secured Claims The Pledges
to the Pledgee shall be separate and indrvidual pledges.

PURPOSE OF THE PLEDGES

The Pledges are constituted m order to secure the full and final satisfaction and discharge of any and
all Secured Claims.

The Parties hereby expressly agree that the provisions of section 1210 para 1 sentence 2 BGB shall
not apply to this Agreement and the Pledges

DIVIDENDS AND OTHER PAYMENT CLAIMS

Notwithstanding that the dividends are pledged pursuant to this Agreement, the Pledgor shall be
entitled to receive and retain all dividend payments and payments in respect of the Ancillary Rights
in respect of the Shares until the occurrence of an Enforcement Event.

EXERCISE OF VOTING RIGHTS

Voting Rights

The voting rights resulting from the Shares remain with the Pledgor. The Pledgor, however, shall at
all ttmes until the full and final satisfaction and discharge of all Secured Claims or the release of the
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7.2

7.3

8.1

(a)

(b)

©

(d)

8.2

Pledges be required, i exercising its voting rights, toact in good faith to ensure that the validity and
enforceability of the Pledges are not adversely affected

Impairment

The Pledgor shall not take, or participate in, any action which impairs, or which would for any other
reason be mconsistent with, the validity and enforceamlrty of the Pledges or the security purpose as
described in Clause 5 (Purpose of the Pledges) hereof or defeat, impair or circumvent the rights of
the Pledgee hereunder in each case in any material respect.

Information by the Pledgor

The Pledgor shall inform the Collateral Agent promptly of all actions concerning the Company
which are reasonably likely to adversely affect the Pledges (or any part thereof). In particular, the
Pledgor shall deliver to the Collateral Agent (i) a copy of any shareholder's meeting minutes which
evidences a resolution which is reasonably likely to adversely affect the Pledges (or any part thereof)
and (n) of any written instruction from the shareholder of the Company to the management which 1s
reasonably likely to adversely affect the Pledges (or any part thereof). In any event, the Collateral
Agent shall promptly receive, as soon as 1t 1s available, a copy of any resolution which is intended to
be adopted outside a shareholders' meeting and which could have a material adverse effect upon the
Pledges.

ENFORCEMENT OF THE PLEDGES
Pledgee's rights

At any time after the occurrence of an Enforcement Event if, in addition, the requirements set forth
in sections 1273, 1204 et seq BGB with regard to the enforcement of pledges are met (Pfandreife),
the Collateral Agent shall be entitled to enforce the Pledges (or any part thereof) by way of public
auction (offentliche Versteigerung) and/or 1n any other way permitted under German law, m all cases
notwithstanding section 1277 BGB without any enforceable judgment or other nstrument
(vollstreckbarer Titel).

The Collateral Agent shall notify the Pledgor of the intention to reahse the Pledges (or any part
thereof) not less than 10 (ten) days in wnting before the date on which the Pledges (or any such part
thereof) are intended to be enforced. The Pledgor hereby expressly agrees that 10 (ten) days' prior
written notice to 1t of the place and time of any public auction held in accordance with Clause 8 1(a)
(Pledgee's rights) above shall be sufficient Such public auction may be held at any place in the
Federal Republic of Germany which will be determined by the Collateral Agent

In case of an enforcement of the Pledges or if the Pledgor pays or repays any of the Secured Claims
owed by any other Loan Party, section 1225 BGB (Legal subrogation of claims to a pledgor
(Forderungsubergang auf den Verpfinder)) shall not apply and no rights or claims of the Pledgee
shall pass to the Pledgor

The Collateral Agent may determine which part of the Security, 1f applicable, shall be used to satisfy
the Secured Claims

Dividends

Provided that the requirements for enforcement referred to under Clause 8.1(a) (Pledgee's Rights)
above are met, all dividends and all other payments based on Ancillary Rights may be apphed by the
Pledgee in satisfaction i whole or in part of the Secured Claims notwithstanding the Pledgee's nght
to treat such payments as additional collateral Any such payments which are made to the Pledgor
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8.3

8.4

after the time the Pledges have become enforceable must be paid to the Collateral Agent For the
avoidance of doubt, before the occurrence of an Enforcement Event, the Pledgor shall be entitled to
receive and retain all dividend payments and payments 1n respect of the Ancitlary Rights in respect
of the Shares in accordance with Clause 6.

Voting rights

Even if the requirements for enforcement referred to under Clause 8 1(a) (Pledgee's Rights) above
are met, the Collateral Agent shall not be entitled to exercise the voting rights attached to the Shares
However, the Pledgor shall, upon the occurrence of an event which gives the Pledgee the night to
enforce the Pledges (or any part thereof), have the obligations and the Pledgee shall have the rights
set forth in Clause 7.3 (Information by the Pledgor) of this Agreement regardless of which
resolutions are intended to be adopted.

Application of proceeds

(a) The proceeds resulting from the enforcement of the Pledges (or any part thereof) shall be
applied by the Collateral Agent towards the satisfaction of the Secured Claims.

(b) After the full and final satisfaction and discharge of all Secured Claims any remaining
proceeds resulting from the enforcement of the Piedges (or any part thereof) shall be
transferred to the Pledgor at the cost and expense of the Pledgor.

NO DEFENCES OR RECOURSE

(a) The Pledgor hereby waives any nghts of revocation (Anfechtbarkeir) and set-off
(Aufrechenbarkeit) it may have pursuant to secttons 1211 and 770(1) and (2) BGB and any
defence of failure to pursue remedies (Emnrede der Vorausklage) tt may have provided that
such waver of night of set-off shall not apply with respect to a set-off against counterclaims
which are undisputed (unbestritten) or ascertamed by unappealable judgment (rechiskrafig
Jestgestellt).

() To the extent legally possible, the Pledgor hereby expressly waives the defences exercisable
by 1t pursuant to section 1211 para. 1 sentence 1 altenative 1 BGB which the principal
debtor of any Secured Claim has against any Secured Claum (Einreden des
Hauptschuldners), unless such defence 1s undisputed (unbesinifen) or ascertained by
unappealable judgment (rechtskrafig festgestellr).

(c) In addition to Clause 8 1(c) (Pledgee's rights} of this Agreement, the Parties hereby agree
that no rights and claims shall pass to or otherwise arise for the benefit of the Pledgor by
subrogation (gesetzlicher Ubergang von Forderungen und Rechien) or otherwise, mcluding
any recourse claims, indemnification claims, claums arising from unjust enrichment
(ungerechtfertigte Berexcherung) and any night to demand the assignment and/or transfer of
any Secured Claim aganst any Loan Party which it may but for this Clause 9 acquire as a
result of:

(1) a payment or repayment by the Pledgor of any debt of any other Loan Party under
any of the Loan Documents, or

() m case of enforcement of the Pledges (or any part thereof)

(d) The Pledgor furthermore undertakes not to exercise (pactum de non petendo), and not to
purport to exercise, any such rights and claims which may pass to it or otherwise anse for its
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benefit notwithstanding this Clause 9 or would pass to it or otherwise arise for 1ts benefit but
for this Clause 9

10. REPRESENTATIONS AND WARRANTIES
The Pledgor represents and warrants to the Pledgee that on the date of this Agreement:

() the Existing Shares pledged hereunder are the only shares (Geschafisanteil) in the Company
in existence;

(b) the Pledgor has good title and valid rights m and to the Shares and has full power and
authority to grant to the Collateral Agent the secunity interest i the Pledges pursuant to this
Agreement and to execute, deliver and perform 1ts obligations in accordance with the terms
of this Agreement, without the consent or approval of any other Person other than consent or
approval that has been obtained;

(c) the Existing Shares are fully paid and there 1s no obligation for a shareholder to make
additional contnbutions;

(d) except for restrictions and limrtations imposed by the Loan Documents and the Existing
Share Pledge Agreements, the Pledgor is not subject to any restriction of any kind with
regard to the transfer of, or the granting of a pledge m, or any other disposal of, the Existing
Shares, or with regard to the right to receive dividends on the Existing Shares; |

(e} the Shares have not been transferred to or encumbered for the benefit of any third person and
are not subject to any other rights of third parties (including, but not limited to, any pre-
emption rights of third parties for shares in the Company) except for the Existing Pledges,
and

) by virtue of the execution and delivery by the Pledgor of this Agreement, the Collateral
Agent will obtain a legal, valid and perfected lien upon and security interest in the Shares as
security for the payment and performance of the Secured Claims.
11. UNDERTAKINGS

General undertakings

The Pledgor undertakes:

(@ to, at its own expense, take any and all commercially reasonable actions necessary to defend
title to the Shares and Ancillary Rights against all Persons and to defend the Security of the
Collateral Agent over the Shares and Ancillary Rights and the priority thereof agamnst any
Security not expressly permutted pursuant the terms of the Third Amended and Restated
Credit Agreement,

®) at its own expense, to execute, acknowledge, deliver all such further instruments and
documents and take afl such actions as the Collateral Agent may from time to time
reasonably request to better assure, preserve, protect and perfect the Secunty and the rights
and remedies created hereby, including the payment of any fees and taxes required m
connection with the execution and delivery of this Agreement, the granting of the Security or
other documents in connection herewith or therewith;

©) that if, at the Collateral Agent’s option, the Collateral Agent discharges past due taxes,
assessments, charges, fees, Security, or other encumbrances at any time levied or placed on
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(d

(e)

the Shares and/or Ancillary Rights and not permitted pursuaat to the terms of the Third
Amended and Restated Credit Agreement and/or pays for the mamtenance and preservation
of the Shares and Ancillary Rights to the extent the Pledgor fails to do so as required by the
Third Amended and Restated Credit Agreement or this Agreement and within a reasonable
period of time after the Collateral Agent has requested that it do so, the Pledgor agrees to
rexmburse the Collateral Agent within ten days after demand for any payment made or any
reasonable expense incurred by the Collateral Agent pursuant to the foregoing authorisation;

Nothing in paragraph (b) above shall be interpreted as excusing the Pledgor from the
performance of, or imposing any obligation on the Collateral Agent to cure or perform, any
covenants or other promises of the Pledgor with respect to taxes, assessments, charges, fees,
Secunty or other encumbrances and mamtenance as set forth herem or in the other Loan
Documents, and

that it shall remain hable (as between itself and any relevant counterparty) to observe and
perform all the conditions and obligations to be observed and performed by 1t under each
contract, agreement or instrument relatng to the Shares and Ancillary Rughts, all in
accordance with the terms and conditions thereof, and the Pledgor agrees to indemnify and
hold harmless the Collateral Agent from and agamnst any and all habihty for such
performance.

12. RELEASE

12.1 Confirmation

The Collateral Agent shall confirm to the Pledgor upon the Pledgor's request that the Pledges have
ceased to exist and/or, as applicable, the release of the Pledges (Pfandaufgabe), at the cost and
expense of the Pledgor (if any), on the earlier of:

(a)

(®)

(c)

(d)

(e)

®

the termination of the aggregate commitments and payment 1n full of all Secured Claims
(other than (x) obligations under Secured Hedge Agreements not yet due and payable, (y)
Cash Management Obligations not yet due and payable and (z) contingent indemnification
obligations not yet accrued and payable) and the expiration or termination of all Letters of
Credrt pursuant to the terms of the Third Amended and Restated Credit Agreement;

the sale or other transfer by the Pledgor of some or all of the Shares that 1s permitted under
the Third Amended and Restated Credit Agreement or any other Loan Document,

the effectiveness of any written consent to the release of any of the Shares from the security
interest granted hereby pursuant to the terms of the Third Amended and Restated Credit
Agreement;

upon the release of the Pledgor from its obligations under the Guaranty pursuant to the terms
of the relevant Guaranty;

the granting of a security mterest in the Shares to another Person by the Pledgor permitted
by the terms of the Third Amended and Restated Credit Agreement, upon which the security
interest granted to or held by the Collateral Agent over the Shares hereunder shall be
released or subordinated to such security mterest granted to such Person,

the Pledgor ceasing to be a Restricted Subsidiary or a Material Subsidiary pursuant to the
terms of the Third Amended and Restated Credit Agreement

12.2  Release of Security
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Even prior to the full and final satisfachon and discharge of all Secured Claims, the Pledgee is
obliged to release upon the Pledgor's request, and at the Pledgor's cost and expense, all or part of the
Securtty insofar as the realisable value of the Secunty exceeds, not only temporarily, the Secured
Claims by more than 10%. The Collateral Agent may, at its discretion, determine which part of the
Security shall be released.

13. INDEMNITY
13.1  Liability for Damages

The Collateral Agent shall not be liable for any loss or damage suffered by the Pledgor save i
respect of such loss or damage which 1s suffered as a result of the gross negligence (grobe
Fahrlassigkeit) or wilful misconduct (Vorsatz) of the Collateral Agent.

13.2 Indemnification

If not otherwise provided m any other Loan Document, the Pledgor agrees to indemnify the Pledgee
and any attorney, manager, agent or other person appomted by the Pledgee (collectively the
Indemnitees) against, and hold each Indemnitee harmless from, any and all losses, claims, damages,
liabilities and related expenses, including the reasonable and documented fees, charges and
disbursements of any counsel for any Indemnitee, imcurred by or asserted aganst any Indemnitee
arising out of, 1n connection with, or as a result of, the execution, delivery or performance of this
Agreement or any claim, litigation, investigation or proceeding relating to any of the foregomng
agreements or instruments contemplated hereby, or to the Shares, whether or not any Indemnitee 15 a
party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent
that such losses, claims, damages, liabilities or related expenses resulted from (x) the gross
negligence, bad faith or willful misconduct of such Indemnitee or of any affiliate, director, officer,
employee, counsel, agent or aftorney-in-fact of such Indemnitee or (y) a matenal breach of this
Agreement by such Indemnitee or of any affiliate, director, officer, employee, counsel, agent or
attomey-in-fact of such Indemnitee.

14, DURATION AND INDEPENDENCE
14.1 Duration

Subject to Clause 12 (Release), this Agreement shall remain in full force and effect until the full and
final satisfaction and discharge of the Secured Claims The Pledges shall not cease to exist if any
payments made in satisfaction of the Secured Claims have only temporanly discharged the Secured
Claims

14.2 Continuing Security

This Agreement shall create a contiuing Security and no change or amendment whatsoever in any
Loan Document or n any document or agreement related to it shall affect the validity or limit the
scope of this Agreement or the obhigations which are mmposed on the Pledgor pursuant to it

The Pledgor hereby agrees that the Pledges shall not be affected by any assumption of liability
(Schuldubernahme) in relation to any of the Secured Claims and hereby expressly consents (willigr
eimn) to any such assumption of liability within the meaning of section 418 para. 1 sentence 3 BGB
(including when applied by analogy)
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14.3

15.

16.

16.1

16.2

17.

18.

19.

19.1

Independence

This Agreement and the Pledges are independent from all other security interests or guarantees
which may have been or will be given to the Collateral Agent or any other finance party under the
Loan Documents with respect to any obligation of the Loan Parties (or any of them) None of such
other security nterests or guarantees shall in any way prejudice, or be prejudiced by, this Agreement
or the Pledges

NOTARIAL FEES

Any notanal fees and expenses incurred in connection with this Agreement shall be borne by the
Pledgor.

PARTIAL INVALIDITY; WAIVER
Invalidity

If any provision of this Agreement or part thereof should be or become mvalid or unenforceable, this

_ shall not affect the validity of the remaiming provisions hereof. The invalid or unenforceable

provision shall be replaced by that provision which best meets the mntent of the replaced provision.

This shall apply analogously with respect to anything which 15 accidentally not regulated 1n thus
Agreement (Vertragsliicke) § 139 BGB shall be disapphed.

In particular the Pledges shall not be affected and shall in any event extend to any and all Shares held
by the Pledgor in the Company even 1f the number or nomnal value of the Existing Shares or the
aggregate hable capital of the Company as stated in Clause 2 1(b) (Pledged Shares) are inaccurate
and deviate from the actual facts

Waiver

No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent, any nght or
remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise thereof or the exercise of any other nght or
remedy The rights and remedies provided hereunder are cumulative and not exclusive of any rights
or remedies provided by law.

AMENDMENTS

Changes to and amendments of this Agreement including this Clause 17 must be made in writing or,
if notarial form is required by law, in notarial form.

SUCCESSORS, ASSIGNMENTS AND TRANSFERS

This Agreement shall be binding upon the Parties hereto and, to the extent legally possible, their
respective successor(s) in law The Pledgee shall, to the extent legally possible, be entitled to assign
or otherwise transfer any and all of its rights and duties pursuant to this Agreement to third parties
The Pledgor is entitled to any such transfer with the prior written consent of the Pledgee only

NOTICES AND THEIR LLANGUAGE
Notices

Any notice or other communication under or n connection with this Agreement to the Pledgor or the
Pledgee shall be 1n writing (unless notarisation 1s required) and shall be delivered personaily, by
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post, email or fax and shall be sent to the address, email address or fax number of the party, and for
the attention of the indrvidual or department, as set forth 1n Schedule 2 hereto or such other address,
ema:l address or fax number as 1s notified in writing by that Party for this purpose to the
Administrative Agent, the Collateral Agent or, as the case may be, the Pledgor, from time to time.

19.2 Language

Unless otherwise required by statutory German law or unless otherwise agreed in writing from time
to tume, any notice or other communication under or in connection with this Agreement shall be
made in the English language or, if n any other language, accompanied by a translation into English
In the event of any conflict between the English textand the text in any other language, the English
text shall prevail (unless the document is a statutory or other official document), except that where a
German translation of a legal term appears in such text, the German translation shall prevail

20. APPLICABLE LAW; JURISDICTION

20.1 Governing Law

This Agreement (including any non-contractual obligations arising out of or in connection with this
Agreement) shall be governed by and construed in accordance with the laws of the Federal Republic
of Germany.

20.2 Jurisdiction

The place of jurisdiction (including any non-contractual obligations arising out of or in connection
with this Agreement) for all Parties shall be Frankfurt am Main, Federal Republic of Germany The
Collateral Agent, however, shall also be entitled to take legal action against the Pledgor before any
other competent court of law having jurisdiction over the Pledgor or any of 1ts assets.
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SCHEDULE 1

LOAN PARTIES
PART 1
ORIGINAL BORROWERS
Shield Finance Co SAR L
Sophos Holdings Limited
Sophos Limited
PART 2
ORIGINAL GUARANTORS
Shield Holdco Ltd
Sophos Holdings Limited
Shield Finance Co S A R.L.
Sophos Limuted

Sophos Inc (US entity)

. Sophos Inc (Canadian entity)
SOPHOS GmbH
Sophos Holdings GmbH
Sophos Astaro Holdings GmbH
Sophos Technology GmbH
Sophos Schweiz AG
Sophos B V.

Aspen Financeco S.A RL

0033351-0002533 FR 14513229 2 17




To the Pledgor

Address:

Fax number:

At

To the Collateral
Agent:

Address:

Fax number:

Attn

To the pledged Company:

Address
Fax number:

Attn
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SCHEDULE2

ADDRESSES FOR NOTICES

SOPHOS LIMITED

The Pentagon, Abingdon Science Park,
Abingdon, Oxfordshire OX14 3YP,
United Kingdom

+44 (0) 1235 544181

Nicholas Bray

DEUTSCHE BANK AG NEW YORK BRANCH

60 Wall Street
New York, NY 10005
United States of America

+1 212 797 5695
Anca Tnifan

SOPHOS HOLDINGS GMBH

Gustav-Stresemann-Ring 1, 6518% Wiesbaden, Germany

+44 (0) 1235 544181

Nicholas Bray

18




THIRD-RANKING SHARE PLEDGE AGREEMENT
(VERPFANDUNG VON GESCHAFTSANTEILEN)

RELATING TO ALL SHARES IN SOPHOS TECHNOLOGY GMBY

7 FEBRUARY 2014

between

. SOPHOS ASTARO HOLDINGS GMBH
as Pledgor

and

DEUTSCHE BANK AG NEW YORK BRANCH
as Collateral Agent

and

SOPHOS TECHNOLOGY GMBH
as Company
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THIS SHARE PLEDGE AGREEMENT (the Agreement) 1s made

BETWEEN:

(M

@)

(3)

SOPHOS ASTARO HOLDINGS GMBH, a limited hability company (Gesellschaft mit
beschrankter Haftung) incorporated and exasting under the laws of the Federal Republic of Germany
having 1ts official seat at Amalienbadstrafie 41, Bau 52, 76227 Karlsruhe, Germany and registered
with the commercial register at the local court (dmtsgerichi) of Mannhemm under HRB 712881 as
pledgor

(the Pledgor), and

DEUTSCHE BANK AG NEW YORK BRANCH, a branch of Deutsche Bank AG duly-licensed
by the New York State Department of Finance, having its main office at 60 Wall Street, New York,
New York 10005, United States of America as collateral agent and pledgee

(the Collateral Agent or the Pledgee), and

SOPHOS TECHNOLOGY GMBH, a limited liability company (Gesellschaft mit beschrankter
Haftung) mncorporated and existing under the laws of the Federal Republic of Germany having its
official seat at AmalienbadstraBe 41, Bau 52, 76227 Karlsruhe, Germany and registered with the
commercial register at the local court (Amtsgericht) of Mannhemm under HRB 712658 as pledged
company for the purposes of Clause 3 only

{(the Company).

WHEREAS"

(A)

®)

©

)

E)

®

The Original Lenders (as defined below) have agreed to make available to the Borrowers (as defined
below) certan term loan facilities and a revolving credit facility on the terms of and subject to the
Third Amended and Restated Credit Agreement (as defined below).

1t 15 a condition to the Ongmal Lenders making or, as the case may be, continuing to make the credit
facilities available to the Borrowers (as defined below) that the Pledgor enters into this Agreement.

This Agreement 1s entered into in the context of an amendment and restatement of the Origunal
Credit Agreement (as defined below) pursuant to the Amendment No. 4 (as defined below).

Pursuant to the Resignation, Waiver, Consent and Appointment Agreement (as defined below) the
Existing Collateral Agent (as defined below) resigns as, infer alia, administrative agent and
collateral agent under the Loan Documents (as defined below), and the Collateral Agent is appointed
as, mter alia, administrative agent and collateral agent.

Pursuant to the Transfer of Contract and Amendment Agreement, the Existing Collateral Agent has
transferred all contractual nghts and centractual obligations (schuldrechtliche Rechte und Pflichten)
under the Existing Share Pledge Agreements (as defined below) by way of transfer of contract
(Vertragsubernahme) to the Collateral Agent

The Collateral Agent will act as security trustee under German law (7 reuhander) pursuant to and in
accordance with the German Security Trust Agreement (as defined below) in relation to the security
provided hereunder.
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IT IS AGREED as follows®
1. INTERPRETATION
1.1 Definitions

In this Agreement:

Additional Borrower means any member of the Group which becomes a borrower under the Thurd
Amended and Restated Credit Agreement after the date of this Agreement

Additional Guarantor means any member of the Group which becomes a guarantor under the
Guaranty by executing a guaranty supplement after the date of this Agreement

Administrative Agent means Deutsche Bank AG New York Branch, a branch of Deutsche Bank
AG duly-licensed by the New York State Department of Finance, having 1ts maimn office at 60 Wall
Street, New York, New York 10005, United States of America 1n its capacity as administrative agent
under the Loan Documents .

Affiliate means, with respect to any Person, another Person that directly, or indirectly through one or
more mtermediaries, Controls or 15 Controlled by or 1s under common Control with the Person
specified

Amendment No. 4 means the amendment no. 4 dated 31 January 2014 amending and restating the
Ongmal Credit Agreement and made between Holdings, the Onginal Borrowers, the Admimistrative
Agent and the Collateral Agent for the purpose of, mter alia, refinancing certain term loans under
the Original Credit Agreement and replacing the revolving commitments under the Original Credit
Agreement.

Ancillary Rights means:
(a) dividends, if any, payable on the Shares;

®) liquidation proceeds  (Liquidationserlose), consideration ~ for  redemption
(Emziehungsentgelt), repaid capital in case of a capital decrease (Kapitalherabsetzung), any
compensation in case of termunation (Kindigumg) and/or withdrawal (Austrit) of a‘
shareholder of the Company, the surplus in case of surrender (Preisgabe) and all other
pecuniary claims associated with the Shares, and

() the night to subscribe for newly issued shares, and
(d) all other monetary rights and benefits attnbutable to the Shares (including all present and

future pecuniary claims of the Pledgor agamst the Company ansing under or in connection
with any domination and/or profit transfer agreement (Beherrschungs- und/oder

Gewmnabfihrumgsvertrag) or partial profit transfer agreement
(Tellgewinnabfuhrungsvertrag) which may be entered into between the Pledgor and the
Company)

BGB means the German Civil Code (Burgerliches Gesetzbuch).
Borrower means each Original Borrower and each Additional Borrower.
Business Day means any day that is not a Saturday, Sunday or other day on which commercial

banks 1n London, Luxembourg or New York City are authorized or required by law to remain
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closed, provided that when used 1n connection with an eurocurrency rate loan (2} denominated in
Euro, the term Business Day shall also exclude any day on which the Target payment system 1s not
open for the settlement of payments in Euro and (b) denominated 1n dollars, the term Business Day
shall also exclude any day on which banks are not open for dealings 1n dollar deposits 1n the London
interbank market

Cash Management Obligations means obligations owed by Holdings, Parent or any Restricted
Subsidiary to any Lender or any Affiliate of a Lender m respect of any overdraft and related
hiabities arising from treasury, depository or cash management services or any automated clearing
house transfers of funds.

Collateral Document means any document evidencing or creating secunity over any asset of any
Loan Party to secure any obligation of any Loan Party to a finance party under any Loan Document
referred to under (a) to (b) and (d) to (h) of the definition of the term Loan Document

Control means the possession, directly or indirectly, of the power to direct or cause the direction of
the management or policies of a2 Person, whether through the ability to exercise voting power, by
contract or otherwise.

DEM means the former currency applicable in Germany (Deutsche Mark)

Enforcement Event means the occurrence and continuance of an Event of Default m respect of
which the Collateral Agent has given notice of 1ts intention to exercise its rights hereunder.

Euro, euro, EUR or € means the single currency of the European Union as constituted by the Treaty
on European Umion and as referred to 1n the legislative measures of the European Council for the
introduction of|, changeover to or operation of a single or unified European curency

Event of Default means an event which would entitle the Administrative Agent to.

(a) declare the commutment of each Lender and any obligation of the L/C Issuer under the Third
Amended and Restated Credit Agreement to be terminated, and/or

(b) declare the unpaid principal amount of all outstanding loans under the Third Amended and
Restated Credit Agreement, all interest accrued and unpaid thereon, and all other amounts
owing or payable thereunder or under any other Loan Document to be immedately due and
payable without presentment, demand, protest or other notice of any kind, and/or

(c) declare that the Borrowers provide cash cover n respect of each Letter of Credit, and/or

@ exercise on behalf of itself and the Lenders all rights and remedies available to 1t and the
Lenders under the Loan Documents or applicable law

Existing Collateral Agent means JPMorgan Chase Bank, N.A, a national banking association
organized and existing under the laws of the United States of America having its main office at 1111
Polans Parkway, Columbus, Ohio 43240, with a branch office at 270 Park Avenue, New York, NY
10017 as, amongst others, administrative agent and collateral agent under the Onginal Credit
Agreement prior to the Resignation, Warver, Consent and Appomntment Agreement entering nto
effect

Existing Pledges means the pledges constituted pursuant to the Existing Share Pledge Agreements

Existing Share means the share in the Company as set forth in Clause 2.1(b) (Pledged Shares)
hereof
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Existing Share Pledge Agreements means

(a) the share pledge agreement dated 21 September 2011 under notarial deed no. 948/2011- S of
notary pubhc Dr. Karl-Heinz Schmiegelt with offices in Frankfurt/am Main relating to the
shares in the Company, and

(b) the second-ranking share pledge agreement dated 10 May 2012 under notarnal deed no.
341/2012- US of notary public Dr. Ulf Schuler with offices in Frankfurt/am Mam relating to
the shares in the Company

Fee Letter means any letter between, amongst others, the Parent, Shield Finance Co Sarl,
Holdings, Sophos Limited, and the Existing Collateral Agent or the Collateral Agent setting out the
amount of certain fees payable m connection with the Third Amended and Restated Credit
Agreement

Future Shares means any and all shares i the capital of the Company issued in addition to the
Existing Share in whatever nominal value which the Pledgor may acquire in future in the event of an
mncrease of the capital of the Company or otherwise .

German Security Trust Agreement means the German law governed securty trust agreement
dated on or about the date of this Agreement between, amongst others, the Pledgor as security
grantor and the Collateral Agent and the Administrative Agent pursuant to which, mrer alia, the
Collateral Agent has been appointed to act as trustee (Treuhdnder) under German law 1n relation to
each German law governed Collateral Document, and which originated as a result of an amendment
of the secunty trust agreement dated 11 May 2012 pursuant to the Transfer of Contract and
Amendment Agreement.

Governmental Authority means any nation or government, any state, provincial, territorial or other
political subdivision thereof, any agency, authority, instrumentality, regulatory body, court,
administrative tribunal, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government

Group means Holdmgs and its Subsidiaries.

Guarantor means each Original Guarantor and each Addithonal Guarantor.

Guaranty means the guarantee agreement ornigmally dated 15 June 2010, as amended and restated.
on 10 May 2012, and as further amended and restated on 31 January 2014 and made between,
amongst others, the Collateral Agent and the Original Guarantors with a view to guaranteeing the

claims arising for the Collateral Agent and others under the Loan Documents

Hedge Bank means any Person that 1s a Lender, a Lead Arranger or an Affiliate of the foregoing at
the time it enters 1nto a Secured Hedge Agreement, in 1ts capacity as a party thereto,

Holdings means Shield Holdco Ltd, a company organised under the laws of England and Wales
with registered number 07225356.

Immaterial Subsidiary means, at any date of determination, each Subsidiary of Parent that has been
designated by Parent in writing to the Admmistrative Agent as an “Immaterial Subsidiary” pursuant
to and 1n accordance with the terms of the Third Amended and Restated Credit Agreement

Incremental Agreement means the incremental agreement dated 30 June 2011 between, mter alia,
Holdings, the Parent, RBC Europe Limited {previously. Royal Bank of Canada Europe Limited) as
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collateral agent, and the nitial term B-2 incremental term loan lender for the purpose of, mter ala,
mcreasing the ncremental facilihes

Laws means, collectively, all mternational, foreign, federal, state, provincial and local statutes,
treates, rules, guidelmes, regulations, ordinances, codes and admimstrative or judicial precedents or
authorities, including the mterpretation or admmstration thereof by any Governmental Authority
charged with the enforcement, interpretation or admimstration thereof, and all applicable
admnistrative orders, directed duties, requests, licenses, authorizations and permuts of, and
agreements with, any Governmental Authority

Lead Arranger means each of Deutsche Bank Securities Inc , HSBC Securities (USA) Inc, and
RBC Capital Markets (it being understood that RBC Capital Markets 15 a marketing name for the
corporate and investment activities of Royal Bank of Canada and its Subsidiaries) as sole lead
arrangers under the Third Amended and Restated Credit Agreement.

L/C Issuer means

(a) Deutsche Bank AG New York Branch, Deutsche Bank AG, London Branch, or any of their
Subsidianes or Affiliates,

®) HSBC Bank USA,NA,
{c) Royal Bank of Canada, and

(d) any other Lender (or any of its Subsidiaries or Affiliates) that becomes an L/C Issuer in
accordance with the terms of the Third Amended and Restated Credit Agreement.

Lender means

(a) an Qriginal Lender; and

(b) any person which becomes a lender (providing for any term loan, revolving credit facility,
swing line facility and/or any other facility) mn accordance with the terms of the Third
Amended and Restated Credit Agreement after the date of the Third Amended and Restated
Credit Agreement

Letter of Credit means a letter of credit (which may be a commercial letter of credit or a standby

letter of credit) or a bank guarantee 1ssued or to be 1ssued under and m connection with the Third

Amended and Restated Credit Agreement.

Letter of Credit Application means an application and agreement for the issuance or amendment of
a Letter of Credit in the form from time to time 1n use by the relevant L/C Issuer

Loan Documents means

(a) the Third Amended and Restated Credit Agreement,
(b) each Note;

(c) each Collateral Document;

(d) the Fee Letter,

(e) each Letter of Credit Application;
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§3)] the Resignation, Waiver, Consent and Appomtment Agreement,
(2 the Amendment No 4, and

(h) any other document designated as a “Loan Document” by the Administrative Agent and
Holdings.

Loan Party means the Parent, Holdings, each Borrower and each Guarantor.

Master Agreement means any form of master agreement published by the International Swaps and
Derivatives Association, Inc or any other master agreement.

Material Subsidiary means, at any date of determination, each Subsidiary of Parent that is not an
Immaterial Subsidiary (but including, in any case, any Subsidiary that has been designated as a
Matenal Subsidiary as provided in, or has been designated as an Immatenal Subsidiary in a manner
that does not comply with, the definttion of “Immaterial Subsidiary™).

Note means any promissory note issued by the relevant Borrower evidencing the aggregate .
indebtedness of such Borrower resulting from a term loan and/or & revolving credit facility made
available to such Borrower under the Third Amended and Restated Credit Agreement

Original Borrowers means each of the entities listed in Schedule 1 Part 1 of this Agreement.

Original Credit Agreement means the New York law governed credit agreement origmally dated
15 June 2010, as amended and restated on 13 July 2010, as further amended on 9 September 2010
and 4 May 2011, as further supplemented by the Incremental Agreement, and as further amended
and restated on 10 May 2012 and made between, amongst others, Holdings, the Borrowers, and the
Existing Collateral Agent

Original Guarantor means each of the entities listed in Schedule 1 Part 2 of this Agreement
Original Lenders means
(a) Deutsche Bank AG New York Branch, and

(b) each other lender party to the Third Amended and Restated Credit Agreement as at the date .
hereof.

Parallel Debt Claims means

(a) any and all clamns of the Collateral Agent against any Guarantor incorporated under the laws
of Germany arising under the parallel debt undertaking constituted pursuant to the Guaranty;
and

(b) any and all claims of the Collateral Agent m its capacity as collateral agent under the Loan
Documents against any Borrower under the parallel debt undertaking constituted pursuant to
the Third Amended and Restated Credit Agreement (for the avoidance of doubt, such
parallel debt undertaking excludes the Dutch parallel debt provided to the Admunistrative
Agent pursuant to the Third Amended and Restated Credit Agreement)

Parent means Sophos Holdings Limited, a private limited company organised under the laws of

England and Wales with registered number 07226063 and having its registered office at The
Pentagon, Abingdon Science Park, Abingdon, Oxfordshire 0X14 3YP, United Kingdom.
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Parties means the Pledgor, the Collateral Agent, and, for the purposes of Clause 3 only, the
Company.

Person means any natural person, corporation, limited hability company, trust, joint venture,
association, company, partnership, Governmental Authortty or other entity

Pledges means any and all pledges constituted pursuant to this Agreement.

Resignation, Waiver, Consent and Appointment Agreement means an agreement dated 31
January 2014 and entered into between, amongst others, the Onginal Borrowers, the Existing
Collateral Agent, and the Collateral Agent, concerning, amongst others, the resignation of the
Existing Collateral Agent and the appomntment of the Collateral Agent.

Restricted Subsidiary means any Subsidiary of Parent other than an Unrestricted Subsidiary

Secured Claims means the Parallel Debt Claims

Secured Hedge Agreement means any Swap Contract permitted under the terms of the Third
Amended and Restated Credit Agreement that is entered into by and between any Loan Party or any
Restricted Subsidiary and any Hedge Bank.

Security means any and all collateral granted with a view to securing the Secured Claims.
Shares means the Existing Share and the Future Shares.

Shield Finance Co S.a r.l. means a private limited liability company (société a responsabilité
limitée) incorporated under the laws of Luxembourg having its registered office at 41, boulevard
Prince Henri, 1.-1724 Luxembourg and registered with the Luxembourg trade and companies register
under number B153 273,

Subsidiary of a Person means a corporation, partnership, joint venture, limited liability company or
other business entity of which a majority of the shares of securities or other interests having ordinary
voting power for the election of directors or other governing body (other than securities or interests
having such power only by reason of the happenmg of a contingency) are at the time beneficially
owned, or the management of which 1s otherwise controlled, directly, or indirectly through one or
more intermediaries, or both, by such Person

Swap Contract means (a) any and all rate swap transactions, basis swaps, credit denvative
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity
contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or
options or forward bond or forward bond price or forward bond index transactions, interest rate
options, forward foreign exchange transactions, cap transactions, floor transactions, collar
transactions, currency swap transachons, Cross-currency rate swap transactions, currency options,
spot contracts, or any other simular transactions or any combination of any of the foregoing
(including any options to enter into any of the foregoing), whether or not any such transaction 15
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the
related confirmations, which are subject to the terms and conditions of, or governed by, a Master
Agreement, including any such obligations or liabilities under any Master Agreement.

Third Amended and Restated Credit Agreement means the New York law governed credit
agreement originally dated 15 Jupe 2010, as amended and restated on 13 July 2010, as further
amended on 9 September 2010 and 4 May 2011, as further supplemented by the Incremental
Agreement, as further amended and restated on 10 May 2012 and as further amended and restated by
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1.2

13

14

1.5

16

17

2.1

22

the Amendment No. 4 and made between, amongst others, Holdings, the Borrowers, and the
Collateral Agent,

Transfer of Contract and Amendment Agreement means the German law governed transfer of
contract and amendment agreement (Vertragsubernahme- und Anderungsvertrag) entered into on or
about the date of this Agreement between, amongst others, the Pledgor as security grantor, the
Existing Collateral Agent, and the Collateral Agent pursuant to which, mter alia, the Collateral
Agent has been appointed to act as trustee (ITreuhander) under German law 1n relation to cach
German law governed Collateral Document

Unrestricted Subsidiary means (2) any Subsidiary of Parent designated by the board of directors of
Parent as an Unrestricted Subsidiary pursuant to and in accordance with the terms of the Third
Amended and Restated Credit Agreement and (b) any Subsidiary of an Unrestricted Subsidiary

In this Agreement, unless the contrary intention appears, a reference to promptly means promptly
(unverzughch) as contemplated in § 121 (1) BGB.

Controlling and Controlled have meanings correlative thereto
Where the context so admits, the singular includes the plural and vice versa.

The headings in this Agreement are for convenience only and are to be 1gnored n construing this
Agreement

Any reference in this Agreement to a defined document 15 a reference to that defined document as
amended, varied, supplemented or novated from time to time.

Any reference to a Party or other person (including any Loan Party) includes its respective
successor(s) in law (including any universal successor (Gesamitrechisnachfolger) of that person by
way of merger (Verschmelzung), any other reorganisation contemplated in the German
Transformation Act (Umwandlingsgesetz) or otherwise) and any assign(s) and transferee(s) of that
person and, to the extent legally possible, any legal provision to the contrary is warved.

PLEDGE

Pledged Shares

(2) The Pledgor is the sole shareholder of the Company

(b) The total registered share capital (Stammkapiral) of the Company amounts to
EUR 1,087,919 (in words. one mullion eighty seven thousand nine hundred nmneteen) At
present, the Pledgor holds one share in the Company amounting to EUR 1,087,919 (in
words one million eighty seven thousand mne hundred nineteen) (the Existing Share) At
present, there are no other shares in the Company.

() The Existing Share is fully paid up There 1s no obligation for the Pledgor to make additional
contributions.

Constitution of Pledge

(a) The Pledgor hereby pledges the Shares and any and all Ancillary Rights pertaining thereto to
the Pledgee as security.
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7.1

7.2

(b) The Parties agree that the fact that the Shares have already been pledged pursuant to the
Existing Share Pledge Agreements shall not in any way prejudice the creation of the Pledges
under and pursuant to this Agreement, in respect of which the Parties confirm their common
understandmg that they rank behind (nachrangig) the Existing Pledges.

NOTIFICATION

The Pledgor hereby notfies the Company of the creation of the Pledges and the Company hereby
confirms such notification and, furthermore, acknowledges the creation of the Pledges m particular
n relation to any present and future Ancillary Right 1n terms of a receivable (Forderung).

The Parties agree that the Company has been made a party to this Agreement for the sole purpose of
the notification under this Clause 3 The Parties agree that this Agreement does not confer any nghts

or obligations upon the Company, and that the Company shall cease to be a party to this Agreement
upon 1ts execution

INDEPENDENT PLEDGES

The validity and effect of each of the Pledges shall be independent from the validity and the effect of
any of the other Pledges created hereunder and 1s in addition, and without any prejudice, to any other
Secunty which the Pledgee may now or hereafter hold 1n respect of the Secured Claims. The Pledges
to the Pledgee shall be separate and individual pledges

PURPOSE OF THE PLEDGES

The Pledges are constituted 1n order to secure the full and final satisfaction and discharge of any and
all Secured Claims

The Parties hereby expressly agree that the provisions of section 1210 para 1 sentence 2 BGB shall
not apply to this Agreement and the Pledges.

DIVIDENDS AND OTHER PAYMENT CLAIMS

Notwithstanding that the dividends are pledged pursuant to this Agreement, the Pledgor shall be
entitled to receive and retain all dividend payments and payments n respect of the Ancillary Rights
m respect of the Shares until the occurrence of an Enforcement Event

EXERCISE OF VOTING RIGHTS
Voting Rights

The voting rights resulting from the Shares remain with the Pledgor. The Pledgor, however, shall at
all times until the full and final satisfaction and discharge of all Secured Claims or the release of the
Pledges be required, 1n exercising 1ts voting nights, to act in good faith to ensure that the validity and
enforceability of the Pledges are not adversely affected

Impairment

The Pledgor shall not take, or participate in, any action which impaurs, or which would for any other
reason be mconsistent with, the validity and enforceability of the Pledges or the secunty purpose as
described m Clause 5 (Purpose of the Pledges) hereof or defeat, impair or circumvent the nghts of
the Pledgee hereunder in each case in any material respect
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7.3 Information by the Pledgor

The Pledgor shall inform the Collateral Agent promptly of all actions concerning the Company
which are reasonably likely to adversely affect the Pledges (or any part thereof) In particular, the
Pledgor shall deliver to the Collateral Agent (i) a copy of any shareholder's meeting minutes which
evidences a resolution which 1s reasonably likely to adversely affect the Pledges (or any part thereof)
and (11) of any written mstruction from the shareholder of the Company to the management which 1s
reasonably likely to adversely affect the Pledges (or any part thereof) In any event, the Collateral
Agent shall promptly receive, as soon as it is available, a copy of any resolution which is intended to
be adopted outside a shareholders' meeting and which could have a material adverse effect upon the
Pledges.

8. ENFORCEMENT OF THE PLEDGES
8.1 Pledgee's rights

(a) At any time after the occurrence of an Enforcement Event 1f, in addition, the requirements set forth
mn sections 1273, 1204 et seq. BGB with regard to the enforcement of pledges are met (Pfandre;fe),.
the Collateral Agent shall be entitled to enforce the Pledges (or any part thereof) by way of public
auction (offentliche Versteigerung) and/or in any other way permitted under German law, in all cases
notwithstanding section 1277 BGB without any enforceable judgment or other instrument
(volistreckbarer Titel).

(b) The Collateral Agent shall notify the Pledgor of the intention to realise the Pledges (or any part
thereof) not less than 10 (ten) days in writing before the date on which the Pledges (or any such part
thereof) are intended to be enforced. The Pledgor hereby expressly agrees that 10 (ten} days' prior
written notice to it of the place and time of any public auction held in accordance with Clause 8.1(a)
(Pledgee's nights) above shall be sufficient Such public auction may be held at any place in the
Federal Republic of Germany which will be determned by the Collateral Agent.

(c) In case of an enforcement of the Pledges or if the Pledgor pays or repays any of the Secured Claims
owed by any other Loan Party, section 1225 BGB (Legal subrogation of claims to a pledgor

(Forderungsiibergang auf den Verpfander)) shall not apply and no nghts or claims of the Pledgee
shall pass to the Pledgor

(d) The Collateral Agent may determine which part of the Security, if applicable, shall be used to satisfy.
the Secured Claims.

8.2 Dividends

Provided that the requirements for enforcement referred to under Clause 8 1(a) (Pledgee’s Rights)
above are met, all dividends and all other payments based on Ancillary Rights may be applied by the
Pledgee 1 satisfaction in whole or n part of the Secured Claims notwithstanding the Pledgee's right
to treat such payments as additional collateral Any such payments which are made to the Pledgor
after the time the Pledges have become enforceable must be paid to the Collateral Agent For the
avoidance of doubt, before the occurrence of an Enforcement Event, the Pledgor shall be entitled to
receive and retain all dividend payments and payments in respect of the Ancillary Rights mn respect
of the Shares i accordance with Clause 6

8.3 Voting rights
Even 1if the requirements for enforcement referred to under Clause 8.1(a) (Pledgee’s Rights) above

are met, the Collateral Agent shall not be entitled to exercise the voting rights attached to the Shares
However, the Pledgor shall, upon the occurrence of an event which gives the Pledgee the night to
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8.4

enforce the Pledges (or any part thereof), have the obligations and the Pledgee shall have the rights
set forth m Clause 7.3 (Information by the Pledgor) of this Agreement regardless of which
resolutions are intended to be adopted

Application of proceeds

(2)

(b)

The proceeds resulting from the enforcement of the Pledges (or any part thereof) shall be
applied by the Collateral Agent towards the satisfaction of the Secured Claims

After the full and final satisfaction and discharge of all Secured Claims any remaining
proceeds resulting from the enforcement of the Pledges (or amy part thereof) shall be
transferred to the Pledgor at the cost and expense of the Pledgor.

MAINTENANCE OF LIABLE CAPITAL

(a)

(®)

©

The enforcement of the Pledges 1s limited, 1f and to the extent that the Pledges created
hereunder by a pledgor established as a limited hability company (GmbH) 1n Germany (a
German Pledgor) secure obligations of an affiliated company (verbundenes Unternehmen)
of such German Pledgor within the meaning of Section 15 of the German Stock Corporation
Act (4ktiengesetz) (other than any of the German Pledgor's Subsidiaries) and that, in such
case, the enforcement of the Pledges (A) would cause the relevant German Pledgor’s assets
(the calculation of which shall include all items set forth in Section 266(2) A, B, C, D and E
of the German Commercial Code (Handelsgesetzbuch)) less the German Pledgor’s habulities
(the calculation of which shall include all items set forth i Section 266(3) B, C, D and E of
the German Commercial Code and the amounts of profits not available for any distributions
to its shareholders in accordance with section 268 sub-section 8 of the German Commercial
Code (but shall, for the avoidance of doubt, exclude the relevant German Pledgor's liabilities
under or relating to the Pledges) (the Net Assets) to be less than 1ts respective registered
share capital (Stammkapital) {Begriindung einer Unterbilanz), or (B) (if the German GmbH
Pledgor’s Net Assets are already less than its respective registered share capital) would
cause such amount to be further reduced (Vertefung emer Unterbilanz)

For the purposes of the foregoing calculation the following balance sheet items shall be
adjusted as follows-

o in case the registered share capital of the German Pledgor is not fully paid up {(nicht
voll eingezahlt), the relevant amount which 1s not paid up shall be deducted from the
registered share capital;

(1) the amount of any increase after the date of this Agreement of the German
Pledgor’s registered share capital which has been effected without the prior written
consent of the Collateral Agent and which 1s made out of retained earnings
(Kapitalerhohung aus Gesellschafisnutteln) shall be deducted from the registered
share capital, and

(in)  loans and other contractual liabiliies incurred m violaton of any Loan Document
shall be disregarded.

In addition, the German Pledgor shall realize, to the extent legally permsitted and
commercially justifiable, i a situation where after enforcement of the Pledges the German
Pledgor would not have Net Assets in excess of its respective registered share capital, any
and all of its assets that are shown 1n the balance sheet with a book value (Buchwert) that 15
significantly lower than the market value of the asset if such asset 1s not necessary for the
German Pledgor’s business (betriebsnotwendig) The German Pledgor must, prior to such
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realization, assign 1ts respective claum for the purchase price or other proceeds from the
realization to the Collateral Agent for security purposes (Sicherumgsabtretung) unless
otherwise agreed or directed by the Collateral Agent.

The enforcement of the Pledges shall only be limited pursuant to paragraph (a) above if no
later than 10 Business Days following a demand by the Admnistrative Agent, the managing
directors on behalf of the German Pledgor have confirmed in writing to the Administrative
Agent:

(i) to what extent the obligations incurred are up-stream or cross-stream as described n
paragraph (a) above, and

(ii) which amount of such cross-stream and/or up-stream obligations cannot be enforced
as 1t would cause the Net Assets of the German Pledgor to be less than its respective
registered share capital (taking into account the adjustments set out 1n (b) above and
the realization duties set out in (c) above),

(collectively the Management Determination) and such confirmation 1s supported by a
reasonably detailed calculation provided that the Pledgee shall m any event be enttled to
enforce the Pledges for such part of the Pledged Shares where such enforcement would, in
accordance with the Management Determmnation, not cause the German Pledgor's Net Assets
to be less than (or to fall further below) the amount of its respective registered share capital
(in each case as calculated and adjusted 1n accordance with paragraph (a) and (b) above)

Following the Administrative Agent's receipt of a Management Determinatton, any further
enforcement of the Pledges (1 e any enforcement to which the Pledgee 1s not already entitled
to pursuant to paragraph (d) above shall be excluded pursuant to Clause (a) above for a
period of no more than 20 Business Days only If the Administrative Agent receives within
such 20 Business Day period (i) an up-to date balance sheet together with (i) a
determination in each case prepared by auditors of international standard and reputation
appointed by the relevant German Pledgor either confirming the Management Determination
or setting out deviations from the Management Determination (the Auditor's
Determination), the further enforcement of the Pledges shall be limited, if and to the extent
such enforcement would, in accordance with the Auditor's Determination cause the German
Pledgor's Net Assets to be less than (or to fall further below) the amount of its respective
registered share capital 1n each case as calculated and adjusted in accordance wrth (a) and (b)
above. If the German Pledgor fails to deliver an Auditor's Determination within 20 Business
Days after receipt of the Management Determination, the Pledgee shall be entitled to enforce
the Pledges without any limitation If the Pledges are enforced without limitation because the
Auditor's Determination was not delivered within the 20 Business Days' period, the Pledgee
will proportionally repay to the relevant German Pledgor that respective amount out of the
proceeds of such enforcement which 1s necessary to ensure that its Net Assets are not less
than (or fall further below) the amount of its respective registered share capital (in each case
as calculated and adjusted in accordance with paragraph (a) and (b) above) calculated as at
the date when the Pledges were enforced, provided that the Auditor's Determmation
certifying to which extent the enforcement has caused the Net Assets of the German Pledgor
to fall below its registered share capital 1s provided to the Agent within 90 days after the
expiry of the 20 Business Day's period.

The limitations set out 1n paragraph (a) shall not apply (or, as the case may be, shall cease to
apply):
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Q) if and to the extent the relevant Pledges relate to any amounts borrowed under the
Loan Documents which are lent or on-lent to such German Pledgor or any of its
respective Subsidsaries from time to time, provided that the German Pledgor must
prove (Beweislast) that or to which extent no such amounts have been thus lent or
on-lent, unless, for the avoidance of doubt, such amounts lent or on-lent to the
German Pledgor have been repaid to the respective lender before or at the time of
enforcement of the Pledges; or

() if, at the time of enforcement of the relevant Pledges, 2 dommation agreement
(Beherrschungsvertrag) or a profit absorption agreement
(Gewmmnabfuhrungsvertrag) (either directly or through a chain of domination or
profit absorption agreements) 1s or becomes effective between the relevant German
Pledgor and

(A) if the German Pledgor 1s a Subsidiary of the relevant person whose
obligations are secured under the Pledges, that Person or its direct
shareholder, or

®) if the German Pledgor 15 a sister company of the relevant person whose
obligations are secured under the Pledges, any jomnt (direct or indirect)
parent company controlling the German Pledgor and that person

as dominating entity (beherrschendes Unternehmen); or

(1)  if and to the extent for any other reason (including as a result of a change in the
relevant rules of law) the deficit (Unterbilanz) referred to in (a) above does not
constitute a breach of the German Pledgor's obligations to maintain its registered
share capital pursuant to sections 30 et seq of the German Act on Limited Liability
Companies (GmbH-Gesetz), each as amended, supplemented and replaced from time
to tume.

(g) For the avoidance of doubt, nothing n this Agreement shall be interpreted as a restriction or
limitation of the enforcement of the Pledges to the extent such Pledges secure obligations of
the relevant German Pledgor itself in 1ts capacity as Borrower or Guarantor or obligations of
any of its direct or mmdirect Subsidianes including in each case their legal successors.

(h) The German Pledgor takes the view that the granting and enforcement of this Agreement
provided under these presents would not result in a personal liability of any member of the
board, or managing director, of any German GmbH Pledgor pursuant to section 64 sentence
3 of the German Limited Liability Companies Act.

) In the event that:
(A)  the German Pledgor has delivered to the Administrative Agent:

I a legal opmion of a reputable German law firm acceptable to the
Administrative Agent and addressed to the finance parties and the
management board of the relevant German Pledgor confirming
(without making any qualifications being unreasonable from the
Administrative Agent's reasonable perspective) by reference to a
court decision of the Federal High Court {Bundesgerichishof) or an
undisputed  judgement of a Higher Regional Court
(Oberlandesgericht) handed-down after the date of this Agreement
that (1) according to such new jurisprudence a member of the board
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10.

and/or managing director of such German Pledgor will be
personally hable upon enforcement of this Agreement pursuant to
section 64 sentence 3 of the German Limited Liabihty Companies
Act and (2) such personal liability of such member of the board or
managing director would solely be based on the conclusion or
enforcement of the Pledges and not on any other action taken or
omission made by the relevant board member or managing director
of such German Pledgor, and

i a certificate signed by two directors, or two authorised signatories,
of such German Pledgor that, as of the date of such certificate, as a
result of the jurisprudence set out in the respective opinion under
(I) above, the German Pledgor no longer agrees with the statement
set out m (h) above and requesting the Pledgee to enter into a
supplemental agreement to make such meodification to this
Agreement m relation to the relevant German Pledgor as the
Collateral Agent 15 advised by a reputable German law firm
acceptable to and acting for the Collateral Agent at the cost and
expense of the German Pledgor as is necessary to avoid the personal
liability for the members of the board and/or managing directors of
the German Pledgor (the Supplemental Agreement),

and

(B) the German Pledgor has delivered to the Administrative Agent a certificate
signed by two directors of the German Pledgor requesting the Pledgee to
enter into the Supplemental Agreement,

the Pledgee from time to time shall enter nto the Supplemental Agreement. The Pledgee
shall not be obliged to agree to any modifications under this section which, m its reasonable
opimion, would have the effect of (1) increasing the obligations or duties of the Pledgee or
(2) exposing the Pledgee to any additional liability

NO DEFENCES OR RECOURSE

(a)

(b

©

The Pledgor hereby waives any nghts of revocation (Anfechtbarkei) and set-off .

(Aufrechenbarkef) 1t may have pursuant to sections 1211 and 770(1) and (2) BGB and any
defence of failure to pursue remedies (Einrede der Vorauskiage) it may have provided that
such waiver of right of set-off shall not apply with respect to a set-off against counterclaims
which are undisputed (unbestritten) or ascertained by unappealable judgment (rechtskraftig
Sestgestellt)

To the extent legally possible, the Pledgor hereby expressly waives the defences exercisable
by it pursuant to section 1211 para. 1 sentence 1 alternative 1 BGB which the principal
debtor of any Secured Claim has against any Secured Claim (Emreden des
Hauptschuldners), unless such defence is undisputed (unbestriten) or ascertained by
unappealable judgment (rechtskrafiig festgestellt).

In addition to Clause 8 1(c) (Pledgee's rights) of this Agreement, the Parties hereby agree
that no rights and claims shall pass to or otherwise arise for the benefit of the Pledgor by
subrogation (gesetzlicher Ubergang von Forderungen und Rechten} or otherwise, including
any recourse clamms, indemnification claims, clams arising from unjust enrichment
(ungerechtfertigte Berercherung) and any right to demand the assignment and/or transfer of
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(d)

any Secured Claim agaimnst any Loan Party which it may but for this Clause 10 acquire as a
result of

ey a payment or repayment by the Pledgor of any debt of any other Loan Party under
any of the Loan Documents; or

(1) 1 case of enforcement of the Pledges (or any part thereof)

The Pledgor furthermore undertakes not to exercise (pactum de non petendo), and not to
purport to exercise, any such rights and claims which may pass to itor otherwise anse for its
benefit notwithstanding this Clause 10 or would pass to 1t or otherwise arise for its benefit
but for this Clause 10.

11. REPRESENTATIONS AND WARRANTIES

The Pledgor represents and warrants to the Pledgee that on the date of this Agreement.

(a)

()

(c)

(d)

(e)

4

the Existing Share pledged hereunder is the only share (Geschafisanter) m the Company
existence;

the Pledgor has good title and valid nghts 1n and to the Shares and has full power and
authority to grant to the Collateral Agent the security interest in the Pledges pursuant to this
Agreement and to execute, deliver and perform 1ts obhigations in accordance with the terms
of this Agreement, without the consent or approval of any other Person other than consent or
approval that has been obtained,

the Existing Share is fully paid and there is no obligation for a shareholder to make
additional contnbutions,

except for restrictions and hmitations imposed by the Loan Documents and the Existing
Share Pledge Agrecments, the Pledgor is not subject to any restriction of any kind with
regard to the transfer of, or the granting of a pledge in, or any other disposal of, the Existing
Share, or with regard to the night to receive dividends on the Existing Share;

the Shares have not been transferred to or encumbered for the benefit of any third person and
are not subject to any other rights of third parties (including, but not limited to, any pre-
emption rights of third parties for shares in the Company) except for the Existing Pledges,
and

by virtue of the execution and delivery by the Pledgor of this Agreement, the Collateral
Agent will obtain a legal, valid and perfected lien upon and secunty interest in the Shares as
security for the payment and performance of the Secured Claims

12. UNDERTAKINGS

General undertakings

The Pledgor undertakes

(a)

to, at 1ts own expense, take any and all commercially reasonable actions necessary to defend
title to the Shares and Ancillary Raghts against all Persons and to defend the Security of the
Collateral Agent over the Shares and Ancillary Rughts and the priority thereof against any
Secunity not expressly permutted pursuant the terms of the Third Amended and Restated
Credit Agreement,
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13.

13.1

®

(c)

@

(¢)

at 1ts own expense, to execute, acknowledge, deliver all such further instruments and
documents and take all such actions as the Collateral Agent may from time to time
reasonably request to better assure, preserve, protect and perfect the Secunty and the nghts
and remedies created hereby, including the payment of any fees and taxes required in
connection with the execution and delivery of this Agreement, the granting of the Security or
other documents in connection herewith or therewith,

that 1f, at the Collateral Agent’s option, the Collateral Agent discharges past due taxes,
assessments, charges, fees, Security, or other encumbrances at any tine levied or placed on
the Shares and/or Ancillary Rights and not permitted pursuant to the terms of the Third
Amended and Restated Credit Agreement and/or pays for the maintenance and preservation
of the Shares and Ancillary Rughts to the extent the Pledgor fails to do so as required by the
Third Amended and Restated Credit Agreement or this Agreement and within a reasonable
period of time after the Collateral Agent has requested that it do so, the Pledgor agrees to
reimburse the Collateral Agent within ten days afier demand for any payment made or any
reasonable expense mcurred by the Collateral Agent pursuant to the foregoing authonsation;

Nothing 1n paragraph (b) above shall be interpreted as excusing the Pledgor from the
performance of, or imposing any obligation on the Collateral Agent to cure or perform, any
covenants or other promises of the Pledgor with respect to taxes, assessments, charges, fees,
Security or other encumbrances and maintenance as set forth herein or in the other Loan
Documents, and

that it shall remain liable (as between itself and any relevant counterparty) to observe and
perform all the conditions and obligations to be observed and performed by it under each
contract, agreement or instrument relating to the Shares and Ancillary Rights, all m
accordance with the terms and conditions thereof, and the Pledgor agrees to indemnify and
hold harmless the Collateral Agent from and against any and all liability for such
performance

RELEASE

Confirmation

The Collateral Agent shall confirm to the Pledgor upon the Pledgor's request that the Pledges have
ceased to exist and/or, as applicable, the release of the Pledges (Pfandaufgabe), at the cost and
expense of the Pledgor (if any), on the earlier of*

(2)

(&)

(c)

(d)

the termination of the aggregate commitments and payment in full of all Secured Claims
(other than (x) obligations under Secured Hedge Agreements not yet due and payable, (y)
Cash Management Obhgations not yet due and payable and (z) contingent indemmification
obligations not yet accrued and payable) and the expiration or termination of all Letters of
Credit pursuant to the terms of the Third Amended and Restated Credit Agreement,

the sale or other transfer by the Pledgor of some or all of the Shares that 1s permitted under
the Third Amended and Restated Credit Agreement or any other Loan Document,

the effectiveness of any written consent to the release of any of the Shares from the security
interest granted hereby pursuant to the terms of the Third Amended and Restated Credit
Agreement;

upon the release of the Pledgor from 1ts obligations under the Guaranty pursuant to the terms
of the relevant Guaranty,

0033351-0002533 FR.14512915 1 16




13.2

14,

14.1

14.2

15.

15.1

(e) the granting of a security interest in the Shares to another Person by the Pledgor permitted
by the terms of the Third Amended and Restated Credit Agreement, upon which the secunty
interest granted to or held by the Collateral Agent over the Shares hereunder shall be
released or subordinated to such security interest granted to such Person,

€3] the Pledgor ceasing to be a Restricted Subsidiary or a Matenal Subsidiary pursuant to the
terms of the Third Amended and Restated Credit Agreement.

Release of Security

Even prior to the full and final satisfaction and discharge of all Secured Claims, the Pledgee 1s
obliged to release upon the Pledgor's request, and at the Pledgor’s cost and expense, all or part of the
Secunty msofar as the reahsable value of the Secunty exceeds, not only temporanly, the Secured
Claims by more than 10% The Collateral Agent may, at its discretion, determine which part of the
Security shall be released

INDEMNITY
Liability for Damages

The Collateral Agent shall not be liable for any loss or damage suffered by the Pledgor save in
respect of such loss or damage which 15 suffered as a result of the gross negligence (grobe
Fahrlassigkerr) or wilful misconduct (Porsatz) of the Collateral Agent

Indemnification

If not otherwise provided in any other Loan Document, the Pledgor agrees to indemnify the Pledgee
and any attorney, manager, agent or other person appomted by the Pledgee (collectively the
Indemnitees) against, and hold each Indemnitee harmless from, any and all losses, claims, damages,
liabilities and related expenses, including the reasonable and documented fees, charges and
disbursements of any counsel for any Indemnitee, incurred by or asserted against any Indemnitee
arising out of, in connection with, or as a result of, the execution, dehvery or performance of this
Agreement or any claim, litigation, mvestigation or proceeding relating to any of the foregoing
agreements or wstruments contemplated hereby, or to the Shares, whether or not any Indemnitee 15 a
party thereto, provided that such indemmity shall not, as to any Indemnitee, be available to the extent
that such losses, claims, damages, liabilites or related expenses resulted from (x) the gross
negligence, bad faith or willful misconduct of such Indemmitee or of any affiliate, director, officer,
employee, counsel, agent or attorney-in-fact of such Indemnitee or (y) 2 material breach of this
Agreement by such Indemnitee or of any affiliate, director, officer, employee, counsel, agent or
attorney-in-fact of such Indemnitee

DURATION AND INDEPENDENCE
Duration

Subject to Clause 13 (Release), this Agreement shall remain tn full force and effect until the full and
final satisfaction and discharge of the Secured Claims The Pledges shall not cease to exist if any
payments made in satisfaction of the Secured Claims have only temporanlty discharged the Secured
Claims.
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15.2

15.3

16.

17.

17.1

17.2

18.

Continuing Security

This Agreement shall create a continuing Security and no change or amendment whatsoever in any
Loan Document or in any document or agreement related to it shall affect the validity or limit the
scope of this Agreement or the obligations which are imposed on the Pledgor pursuant to it

The Pledgor hereby agrees that the Pledges shall not be affected by any assumption of hability
(Schulduubernahme) in relation to any of the Secured Claims and hereby expressly consents (willigt
ein) to any such assumption of liability within the meaning of section 418 para. 1 sentence 3 BGB
(including when applied by analogy)

Independence

This Agreement and the Pledges are independent from all other security interests or guarantees
which may have been or will be given to the Collateral Agent or any other finance party under the
Loan Documents with respect to any obligation of the Loan Parties (or any of them) None of such
other security interests or guarantees shall in any way prejudice, or be prejudiced by, this Agreement
or the Pledges.

NOTARIAL FEES

Any notarial fees and expenses incurred m connection with this Agreement shall be borne by the
Pledgor.

PARTIAL INVALIDITY; WAIVER
Invalidity

If any provision of this Agreement or part thereof should be or become invalid or unenforceable, this
shall not affect the vahdity of the remaining provisions hereof. The invalid or unenforceable
provision shall be replaced by that provision which best meets the intent of the replaced provision.
This shall apply analogously with respect to anything which 1s accidentally not regulated i this
Agreement (Vertragsliicke) § 139 BGB shall be disapphied

In particular the Pledges shall not be affected and shall in any event extend to any and all Shares held
by the Pledgor i the Company even if the number or nominal value of the Existing Share or the
aggregate liable capital of the Company as stated in Clause 2.1(b) (Pledged Shares) are maccurate
and deviate from the actual facts

Waiver

No failure to exercise, nor any delay 1n exercising, on the part of the Collateral Agent, any nght or
remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
nght or remedy prevent any further or other exercise thereof or the exercise of any other right or
remedy. The rights and remedies provided hereunder are cumulative and not exclusive of any rights
or remedies provided by law.

AMENDMENTS

Changes to and amendments of this Agreement mcluding this Clause 18 must be made n writing or,
if notanal form 1s required by law, in notarial form
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19.

20.

20.1

20.2

21.

21.1

21.2

SUCCESSORS, ASSIGNMENTS AND TRANSFERS

This Agreement shall be binding upon the Parties hereto and, to the extent legally possible, their
respective successor(s) m law. The Pledgee shall, to the extent legally possible, be entitled to assign
or otherwise transfer any and all of its rights and duties pursuant to this Agreement to third parties
The Pledgor 1s entitled to any such transfer with the prior written consent of the Pledgee only.

NOTICES AND THEIR LANGUAGE

Notices

Any notice or other communication under or 1n connection with this Agreement to the Pledgor or the
Pledgee shall be in writing (unless notarisation is required) and shall be delivered personally, by
post, email or fax and shall be sent to the address, email address or fax number of the party, and for
the attention of the individual or department, as set forth in Schedule 2 hereto or such other address,
ematl address or fax number as is notified in writing by that Party for this purpose to the
Administrative Agent, the Collateral Agent or, as the case may be, the Pledgor, from time to time,

Language

Unless otherwise required by statutory German law or unless otherwise agreed in writing from time
to time, any notice or other communication under or i connection with this Agreement shall be
made in the English language or, if in any other language, accompanied by a translation into Enghish
In the event of any conflict between the English text and the text in any other Janguage, the English
text shall prevail (unless the document 1s a statutory or other official document), except that where a
German translation of a legal term appears in such text, the German translation shall prevail.

APPLICABLE LAW; JURISDICTION
Governing Law

This Agreement (including any non-contractual obligations arising out of or 1n connection with this
Agreement) shall be governed by and construed in accordance with the laws of the Federal Republic
of Germany

Jurisdiction

The place of jurisdiction (including any non-contractual obligations anising out of or in connection
with this Agreement) for all Parties shall be Frankfurt am Main, Federal Republic of Germany The
Collateral Agent, however, shall also be eatitled to take legal action agamst the Pledgor before any
other competent court of law having jurisdiction over the Pledgor or any of its assets.
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SCHEDULE 1

LOAN PARTIES
PART1
ORIGINAL BORROWERS
Shield Finance Co S.AR.L.
Sophos Holdings Lumited
Sophos Limited
PART 2
ORIGINAL GUARANTORS
Shield Holdeo Ltd
Sophos Holdings Limited
Shield Finance Co S.ARLL.
Sophos Limited

Sophos Inc. (US entity)

. Sophos Inc (Canadian entity)
SOPHOS GmbH
Sophos Holdings GmbH
Sophos Astaro Holdings GmbH
Sophos Technology GmbH
Sophos Schweiz AG
Sophos B.V

Aspen Financeco S.ARL
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SCHEDULE 2

ADDRESSES FORNOTICES

To the Pledgor: SOPHOS ASTARO HOLDINGS GMBH
Address: AmalienbadstraBe 41, Bau 52, 76227 Karlsruhe ,Germany
Fax number: +44 (0) 1235 544181
Attn . NMNicholas Bray
To the Collateral DEUTSCHE BANK AG NEW YORK BRANCH
Agent:
Address. 60 Wall Street

New York, NY 10005

United States of America
Fax number: +1 212 797 5695
Atin.: Anca Tnfan

To the pledged Company. SOPHOS TECHNOLOGY GMBH

Address: AmalienbadstraBe 41, Bau 52, 76227 Karlsruhe, Germany
Fax number: +44 (0) 1235 544181
Atm Nicholas Bray
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POWER OF ATTORNEY

The undersigned

Copy

VOLLMACHT

Die unterzeichnende

SOPHOS Holdings GmbH

a limited liabiity company incorporated and
existing under the laws of the Federal
Republic of Germany with [ts seat In
Wiesbaden and registered with the
commercial register at the local court of
Wiesbaden under HRB 25901,

eine nach dem Recht der Bundesrepublik
Deutschland gegrindete und bestehende
Geselilschaft mit Sitz in Wiesbaden,
elngetragen im Handelsregister des
Amtgerichts Wiesbaden unter HRB 25901,

(the "Company" / die "Gesellschaft")

hereby grants power of attorney to

bevollmachtigt hiermit

Dr Stephan Kock, Rechtsanwalit,
Dr. Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Solicitor,
Petra Fendt, Rechtsanwaltin,
Derk Opitz, Rechtsanwalt,

Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostomski, Rechtsanwalt,

Dr Endrk Kramski, Rechtsanwalt,
Annabelle Sachs, Rechtsanwiltin,

Axel Walch, Rechtsanwalt,
Dominique Blaurock, Transaction Manager,
Kerstin Sponer, Transaction Manager,
Julia Probst, Transaction Manager,
Emilie Veyran, Paralegal,

Dimitar Morfov, Paralegal,

Sven Nickel, Wissenschaftlicher Mitarbeiter,
Monique Meyerer, Wissenschaftliche Mitarbeitenn,
Ralph-Toblas Redrian, Wissenschaftlicher Mitarbeiter,
Elina Vasileva, Referendarnn,

Anna Jevsejeva, Praktikantin,

each of / geschaftsansassig
Ashurst LLP,

Opern Turm,
Bockenheimer LandstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie
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Dr. Bernd Egbers, Rechtsanwalt,
Sebastian Schoon, Rechtsanwalt,
Christiane Kneip, Rechtsanwaltin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechtsanwalt,
Isabell Poller, Rechtsanwaltin,,
Susanne Kasnitz, Transaction Manager,
Anna Zoth, Paralegal,
Christopher Klojer, Wissenschaftlicher Mitarbeiter,
Sophle Nolcke, studentische Hilfskraft,
Till Hacksteln, studentische Hilfskraft,
Niklas Schreier, studentische Hilfskraft,

each of / geschaftsansassig

Ashurst LLP,
Ludwigspalals,
Ludwigstr. 8,
80539 Munich/Minchen,
Germany/Deutschland

{each an
"Attorneys")

"Attorney”, together the

each individually, to represent the Company In
any manner in connection with the granting of
certain security interests in relation to credit
facilities made available under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S A R.L. as borrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, (4) SOPHOS LIMITED as company
and (5) ROYAL BANK OF CANADA EUROPE
LIMITED as administrative agent and coliateral
agent and (6) the lenders named thereln
onglnally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
9 September 2010, 4 May 2011 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment no. 4 (the
"Amendment No. 4") to the amended and
restated credit agreement (the "Third
Amended and Restated Credit
Agreement") dated on or about the date
hereof amongst others, SHIELD FINANCE CO
SA R.. SHIELD HOLDCO LTD, SOPHCS
HOLDINGS UMITED, SOPHOS LIMITED and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent
under the credit agreement and initial term B-
2 incremental term loan lender and the other
loan parties from time to time party thereto
and as supplemented by an amendment no 4
toc the amended and restated credit
agreement to be entered Into between,
amongst others, SHIELD FINANCE CO SA
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(jeder ein "Bevollmdchtigter”, gemeinsam
die "Bevollmachtigten™)

jeweils einzeln, die Gesellschaft in jeder Weise
im Zusammenhang mit der Besicherung
verschiedener Kredite unter einem
Kreditvertrag zwischen, unter anderen,
(1) SHIELD FINANCE CO SARL als
Kreditnehmer, (2) SOPHOS HOLDINGS
UMITED als parent und Kreditnehmer, (3)
SHIELD HOLDCO LTD als bholdings, (4)
SOPHOS LIMITED als company und {(5) ROYAL
BANK OF CANADA EUROPE LIMITED als
administrative agent und collateral agent und
(6) den darin naher  bezeichneten
Kreditgebern ursprunglich datierend vom 15,
Juni 2010, wie gedndert und neu formullert
am 13. Juli 2010, sowle gedndert am
9, September 2010, 4. Mai 2011 und 30. Juni
2011, ferner geandert und neu formullert am
10. Mal 2012 und wie ferner gedndert und neu
formuliet durch eine  abzuschlieBende
Anderung Nr. 4 (das "Amendment No. 4™)
zum gednderten und neu formulierten
Kreditvertrag {das "Third Amended and
Restated Credit Agreement") zwischen,
unter anderen, SHIELD FINANCE CO S.ARL,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent
unter dem Kreditvertrag und Initial term B-2
Incremental term loan Kreditgeber und den
anderen Kredltpartelen, dle von Zeit zu Zeit
Partel dazu sind sowie ferner ergdnzt durch
elnen  abzuschlieBenden Anderungsvertrag
zum gednderten Kreditvertrag, zwischen,




R.L, SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent (the
"Credit Agreement");

This power of attorney covers in particular the
execution (including the ratification) of:

1, a junior ranking share pledge
agreement [n relation to all of the
Company's present and future shares
including any related rights (in
particular dividend rights) in Scphos
GmbH;

2 a junior ranking share pledge
agreement In relation to all of Sophos
Limited's present and future shares
Including any related nghts (in
particular dividend rights) in the
Company; and

3. any and =all other documents In
connhection with the above mentioned
document and the making and receipt
of declarations, the registering of
applications, the taking of actions
which the Afttorneys in  therr
reasonable discretton may deem
necessary or expedient in connection
with the above mentioned matters,
including, without limitation, the
dating of agreements, documents and
other declarations, whether without
the observance of any form, In
written, notana! or any other form.

Each Attorney is authorised to represent the
Company alone. They are each released from
the restrictions of section 181 of the German
Civil Code and have each the right to delegate
their power under this Power of Attorney,
including such release. The Attorneys are also
permitted to ratify any statement made or
agreements executed by themselves or third
parties,
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unter anderen, SHIELD FINANCE CO SAR.L,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
UMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent (der
"Kreditvertrag™) zu vertreten;

Diese Vollmacht umfasst insbesondere den
Abschluss (elnschiieBlich die Genehmigung):

1, elnes nachrangigen
Verpfandungsveirtrags In Bezug auf
samtliche gegenwartigen und
zukunftigen Geschaftsantelle
elnschheglich samtlicher damit
verbundener Rechte (insbesondere

Dividendenrechte), die die
Gesellschaft an der Sophos GmbH
halt,

2. eines nachrangigen

Verpfandungsvertrags in Bezug auf
samtliche gegenwadrtigen und
zukinftigen Geschaftsanteile
einschlieslich samtlicher damit
verbundener Rechte (insbesondere
Dwvidendenrechte), die die Sophos
Limited an der Gesellschaft halt; und

3 aller weiteren mit dem oben
genannten Dokument im
Zusammenhang stehenden

bokumente und die Abgabe alier
Erklarungen und Vomahme aller
Registeranmeldungen und
Handlungen und Entgegennahmen
von  Willenserkldrungen, dle der

Bevollmachtigte nach selnem
vernlnftigen Ermessen Im
Zusammenhang mit den
vorgenannten Angelegenheiten

erforderlich oder niitzlich halten darf,
elnschlieBlich der Datierung von
Vertragen, Dokumenten und
sonstigen Erklarungen, gleichgilltig ob
forrmlos, in schriftlicher, notareller
oder anderer Form.

Die Bevollmachtigten sind jeweils befugt, die
Gesellschaft allein zu vertreten. Sie sind
jewells von den Beschrankungen des § 181
BGB  befreit wund jeweils berechtigt,
Untervollmacht einschlieBlich der Befreiung
von § 1B1 BGB zu ertellen Die
Bevollmachtigten sind auch befugt, von ihnen
selbst oder wvon Dntten abgegebene
Erkldrungen und abgeschlossene Vertrage




This power of attorney shall be valid until
31 May 2014 and govermned by and construed
in accordance with the laws of the Federal
Republic of Germany.

The Attormeys are, to the extent permitted by
law, exempt from any personal liability.

An Attorney shall not be liable for any loss or
damage suffered by the Company or a third
party 1in connection with anything done by
such Attomey save in respect of such loss or
damage which s suffered as a result of the
wilful misconduct of the Attorney.

In case of doubt, this power of attorney shail
be construed broadly In order to achieve the
underlying purpose. Any change to the date of
execution of, to the amounts of the facillties
made available under and/or to the parties to
the above mentioned credit agreement, or any
other document in connection therewith will
not affect the validity or scope of this power of
attorney.

The text decisive for this power of attorney is
the one wntten In German language.
Therefore, In case of different interpretation of
the German and the English text, the German
text shall prevail.
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nachtraglich zu genehmigen

Diese Volimacht ist bis zum 31. Mal 2014
giltig und unterliegt dem Recht der
Bundesrepublik Deutschland wund wird in
Ubereinstimmung mit dem Recht der
Bundesrepubllk Deutschland ausgelegt.

Die Bevolimachtigten sind, soweit gesetzlich

zuldssig, von jeder personlichen Haftung
befreit.

Ein Bevollmachtlgter haftet micht fiir einen
Schaden, den die Geselischaft oder Dritte im
Zusammenhang damit erleiden, dass der
Bevolimachtigte fir die Geselischaft handelt

oder fur die Gesellschaft zu handeln
unterlasst, auBer der Schaden beruht auf
Vorsatz,

Im Zwelfelsfall Ist diese Vollmacht weit
auszulegen, um dem zugrunde Iliegenden
Zweck gerecht zu werden. Jeglche Anderung
des Unterzeichnungsdatums des
Kreditvertrages, der Betrage der unter dem
Kreditvertrag gewahrten Darlehen sowie die
Anderung der Parteien zu dem oben
genannten Kreditvertrag, oder jedes anderen
Dokuments in diesem Zusammenhang, wird
dle Gultigkeit oder den Anwendungsbhereich
dieser Vollmacht nicht beeintrichtigen.

Der flr dle Vollmacht mafgebliche Text ist
denenige, der in deutscher Sprache abgefasst
ist. Bel einer unterschiedlichen Auslegung des
deutschsprachigen und des englischsprachigen

Textes hat der deutschsprachige Text
Vorrang.
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POWER OF ATTORNEY

The undersigned

Copy

VOLLMACHT

Die unterzeichnende

SOPHOS GmbH

a limited liability company Incorporated and
existing under the laws of the Federal
Republic of Germany with its seat in
Wiesbaden and registered with the
commercial register at the local court of
Wiesbaden under HRB 25915,

eine nach dem Recht der Bundesrepublik
Deutschland gegrundete und bestehende
Gesellschaft mit Sitz in Wiesbaden,
eingetragen im Handelsregister des
Amtgerichts Wiesbaden unter HRB 25915,

(the "Company" / die "Gesellschaft")

hereby grants power of attorney to

bevolimachtigt hiermit

Dr. Stephan Kock, Rechtsanwalt,
pr. Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Seliator,
Petra Fendt, Rechtsanwaltin,

Derk Opitz, Rechtsanwalt,
Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostomski, Rechtsanwalt,
Dr, Endnk Kramskli, Rechtsanwalt,
Annabelle Sachs, Rechtsanwaltin,

Axel Walch, Rechtsanwalt,
Dominique Blaurock, Transaction Manager,
Kerstin Sponer, Transaction Manager,
Juilia Probst, Transaction Manager,
Emilie Veyran, Paralegal,

Dimitar Morfov, Paralegal,

Sven Nickel, Wissenschaftlicher Mitarbeiter,
Monique Meyerer, Wissenschaftliche Mitarbeitenin,
Ralph-Toblas Rodrian, Wissenschaftlicher Mitarbeiter,
Elina Vasileva, Referendarin,

Anna Jevsejeva, Prakttkantin,

each of / geschaftsansassig
Ashurst LLP,

Opern Turtn,
Bockenheimer LandstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie
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Dr. Bernd Egbers, Rechtsanwait,
Sebastian Schoon, Rechtsanwalt,
Christlane Kneip, Rechtsanwaltin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechtsanwalt,
Isabell Poller, Rechtsanwaltin,,
Susanne Kasnitz, Transaction Manager,
Anna Zoth, Paralegal,
Christopher Klojer, Wissenschaftlicher Mitarbeiter,
Sophle Nolcke, studentische Hilfskraft,
Till Hackstein, studentische Hilfskraft,
Niklas Schreier, studentische Hilfskraft,

each of / geschaftsansassig

Ashurst LLP,
Ludwigspalals,
Ludwigstr. 8,
80539 Munich/Minchen,
Germany/Deutschiand

(each an "Attorney", together the
"Attorneys")

each Individually, to represent the Company in
any manner in connection with the granting of
certain security interests in relation to credit
facilities made available under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S.A R L. as borrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, (4) SOPHOS LIMITED as company
and (5) RCOYAL BANK OF CANADA EUROPE
LIMITED as administrative agent and collateral
agent and (6) the lenders named therein
originally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
9 September 2010, 4 May 2011 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment no 4 (the
sAmendment No. 4") to the amended and
restated credit agreement {the “Third
Amended and Restated Credit
Agreement”) dated on or about the date
hereof ameongst others, SHIELD FINANCE CO
S.A RL, SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS UMITED and
PEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent
under the credit agreement and :nitial term B-
2 incremental term loan lender and the other
loan parties from time to time party thereto
and as supplemented by an amendment ne. 4
to the amended and restated credit
agreement to be entered into between‘,
amongst others, SHIELD FINANCE CO S5.A
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(jleder eln "Bevollmachtigter”, gemeinsam
die "Bevollmdchtigten™)

jewetls einzeln, die Gesellschaft in jeder Welse
im Zusammenhang mit der Besicherung
verschiedener Kredite unter einem
Kreditvertrag  zwischen, unter anderen,
(1) SHIELD FINANCE €O SARL als
Kreditnehmer, {2) SOPHOS HOLDINGS
UMITED als parent und Kreditnehmer, (3)
SHIELD HOLDCO LTD als holdings, (4)
SOPHOS UIMITED als company und (5) ROYAL
BANK OF CANADA EURCPE LIMITED als
administrative agent und collateral agent und
&) den darin naher bezelchneten
Kreditgebern urspningtich datlerend vom 15.
Junl 2010, wie geandert und neu formullert
am 13. Juli 2010, sowle gedndert am
9, September 2010, 4. Mal 2011 und 20. Junl
2011, ferner geandert und neu formuliert am
10. Mal 2012 und wie ferner gedndert und neu
formuliet durch eine  abzuschlieBende
Anderung Nr. ¢4 (das "Amendment No. 4")
zum gednderten und neu formulierten
Kreditvertrag (das "Third Amended and
Restated Credit Agreement") zwischen,
unter anderen, SHIELD FINANCE CO S.A R.L.,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent
unter dem Kreditvertrag und Initial term B-2
incremental term loan Kreditgeber und den
anderen Kreditparteien, die von Zeit zu Zeit
Partel dazu sind sowie ferner ergénzt durch
einen  abzuschlieBenden Anderungsvertrag
zum geanderten Kreditvertrag, zwischen,




R L, SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent (the
"Credit Agreement");

This power of attorney covers In particular the
execution (Including the ratification) of*

1. a further junior ranking share pledge
agreement in relation to all of Sophos
Holdings GmbH present and future
shares Including any related rights (In
particular dividend rights) In the
Company; and

2. any and all other documents in
connection with the above mentioned
document and the making and receipt
of declarations, the registering of
applications, the taking of actions
which the Attomeys In their
reasonable discretion may deem
necessary of expedient in connection
with the above mentioned matters,
inciuding, without limitation, the
dating of agreements, documents and
other declarations, whether without
the observance of any form, In
written, notarial or any cther form.

Each Attorney is authorised to represent the
Company alone. They are each released from
the restrictions of section 181 of the German
Civil Code and have each the right to delegate
their power under this Power of Attorney,
including such release. The Attorneys are also
permitted to ratify any statement made or
agreements executed by themselves or third
parties

This power of attorney shall be valid unti
31 May 2014 and governed by and construed
in accordance with the laws of the Federal
Republic of Germany.

‘The Attorneys are, to the extent permitted by
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unter anderen, SHIELD FINANCE CO S.A R.L,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS UMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent (der
"Kreditvertrag") zu vertreten;

Diese Vollmacht umfasst insbesondere den
Abschluss (einschlieBlich dle Genehmigung):

1 eines weiteren nachrangigen
Verpfandungsvertrags in Bezug auf
samtliche gegenwartigen und
zukinftigen Geschaftsanteile
elnschlieBlich samtlicher damit
verbundener Rechte (Insbesondere
Dividendenrechte), die die Sophos
Holdings GmbH an der Gesellschaft

halt; und

2, aller welteren mit dem oben
genannten Dokument im
Zusammenhang stehenden

Dokumente und die Abgabe alier
Erkldrungen und Vornahme aller
Registeranmeldungen und
Handlungen und Entgegennahmen
von Willenserklddrungen, die der

Bevollmachtigte nach seinem
verninftigen Ermessen m
Zusammenhang it den
vorgenannten Angelegenheiten

erforderlich oder niitzlich halten darf,
emnschlieBlich der Datierung von
Vertrdgen, Dokumenten und
sonstigen Erklarungen, gleichgiiltig ob
formlos, 1n schriftlicher, notarieller
oder anderer Form.

Die Bevollmachtigten sind jeweils befugt, die
Geselischaft allein zu vertreten. Sie sind
Jeweils von den Beschrankungen des § 181
BGB befret und jewels berechhigt,
Untervollmacht einschlieBlich der Befreiung
von § 181 BGB zu erteilen. Die
Bevollmachtigten sind auch befugt, von ihnen
selbst oder von Dritten abgegebene
Erklarungen und abgeschlossene Vertrige
nachtraglich zu genehmigen.

Diese Vollmacht Ist bis zum 31 Mai2014
gilti und unterliegt dem Recht der
Bundesrepublik Deutschland und wird In
Ubereinstmmung mit dem Recht der
Bundesrepublik Deutschland ausgelegt.

Die Bevollmachtigten sind, soweit gesetzlich
zulassiy, von jeder persénlichen Haftung




law, exempt from any personal [lability.

An Attorney shall not be liable for any loss or
damage suffered by the Company or a third
party in connection with anything done by
such Attorney save in respect of such loss or
damage which Is suffered as a result of the
wilful misconduct of the Attorney.

In case of doubt, this power of attorney shall
be construed broadly in order to achieve the
underlying purpose. Any change to the date of
execution of, to the amounts of the facilities
made available under and/or to the parties to
the above mentloned credit agreement, or any
other document 1n connection therewith will
not affect the validity or scope of this power of
attorney.

The text decisive for this power of attorney Is
the one written In German language.
Therefore, In case of different Interpretation of
the German and the English text, the German
text shall prevail.
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befreit

Ein Bevollméachtigter haftet nicht fur einen
Schaden, den die Gesellschaft oder Dritte Im
Zusammenhang damit erleiden, dass der
Bevolimachtigte fiir die Gesellschaft handelt
oder fur die Gesellschaft zu handeln
unterldsst, auBer der Schaden beruht auf
Vorsatz,

Im Zweifelsfall ist diese Vollmacht welt
auszulegen, um dem zugrunde liegenden
Zweck gerecht zu werden. Jegliche Anderung
des Unterzeichnungsdatums des
Kreditvertrages, der Betrdge der unter dem
Kreditvertrag gewahrten Darlehen sowie die
Anderung der Partelen zu dem oben
genannten Kreditvertrag, oder jedes anderen
Dokuments In diesem Zusammenhang, wird
die Giiltigkeit oder den Anwendungsbereich
dleser Vollmacht nicht beeintrachtigen.

Der fir die Vollmacht maBgebliche Text ist
derjenige, der in deutscher Sprache abgefasst
Ist, Bei elner unterschiedlichen Auslegung des
deutschsprachigen und des englischsprachigen
Textes hat der deutschsprachige Text
Vorrang.
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Place/Ort Date/Datum

SOPHOS GmibH

Name:
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POWER OF ATTORNEY

The undersigned

Copy

VOLLMACHT

Die unterzeichnende

SOPHOS LIMITED

a pnivate lmited company incorporated and
existing under the laws of England and Wales
with its registered office in Abingdon, United
Kingdom, and with registered number
02096520,

eine nach dem Recht von England und Wales
gegrundete und bestehende Gesellschaft mit
registnertem Sitz 1n Abingdon, Vereinigtes
Komgrelch, eingetragen unter der
Registernummier 02096520,

{the "Company" / die "Gesellschaft™)

hereby grants power of attorney to

bevollméachtigt hiermit

Dr. Stephan Kock, Rechtsanwalt,
Dr Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Solicitor,

Petra Fendt, Rechtsanwaltin,
Derk Opitz, Rechtsanwait,
Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostomski, Rechtsanwalt,
Dr Endnk Kramski, Rechtsanwalt,
Annabelle Sachs, Rechtsanwaltin,

Axel Walch, Rechtsanwalt,
Dominique Blaurock, Transaction Manager,
Kerstin Sponer, Transactlon Manager,
Julia Probst, Transaction Manager,
Emilie Veyran, Paralegal,

Dimitar Morfov, Paralegal,

Sven Nickel, Wissenschaftlicher Mitarbeiter,
Monlque Meyerer, Wissenschaftliche Mitarbeiterin,
Ralph-Toblas Rodrnian, Wissenschaftlicher Mitarbeiter,
Elina Vasileva, Referendarin,

Anna Jevsejeva, Praktitkantin,

each of / geschaftsansassig
Ashurst LLP,

Opern Turm,
Bockenhelmer LandstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie
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Dr. Bernd Egbers, Rechtsanwalt,
Sebastian Schoon, Rechtsanwalt,
Christlane Kneip, Rechtsanwaltin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechtsanwalt,
Isabell Péller, Rechtsanwiltin,,
Susanne Kasnitz, Transaction Manager,
Anna Zoth, Paralegal,
Christopher Klojer, Wissenschaftlicher Mitarbeiter,
Sophie Nolcke, studentische Hilfskraft,
Till Hackstein, studentische Hilfskraft,
Niklas Schreier, studentische Hilfskraft,

each of / geschaftsanséssig

Ashurst LLP,
Ludwigspalals,
Ludwigstr. 8,
B0539 Munich/Munchen,
Germany/Deutschland

(each an  "Attorney”, together the
"Attorneys")

each individually, to represent the Company in
any manner in connectiocn with the granting of
certain secunty interests in relation to credit
facilities made available under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S.A R.L. as borrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, (4) SOPHOS LIMITED as company
and (5) ROYAL BANK OF CANADA EUROPE
LIMITED as adminlistrative agent and collateral
agent and (6) the lenders named therein
originally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
9 September 2010, 4 May 2011 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment no. 4 (the
"Amendment No. 4") to the amended and
restated credit agreement (the "Third
Amended and Restated Credit
Agreement") dated on or about the date
hereof amongst others, SHIELD FINANCE CO
S.A R.L, SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LUIMITED, SOPHOS LIMITED and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent
under the credit agreement and initial term B-
2 incremental term loan lender and the other
loan parties from time to time party thereto
and as supplemented by an amendment no. 4
to the amended and restated credit
agreement to be entered intc between,
amongst others, SHIELD FINANCE CO S.A
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(jeder ein "Bevollmédchtigter”, gemeinsam
die "Bevollmachtigten™)

jeweills einzeln, die Gesellschaft In jeder Weise
im Zusammenhang mit der Besicherung
verschiedener Kredite unter einem
Kreditvertrag zwischen, wunter anderen,
(1) SHIELD FINANCE €O S.AR.L als
Kreditnehmer, (2) SOPHOS HOLDINGS
LIMITED als parent und Kreditnehmer, (3)
SHIELD HOLDCO LTD als holdings, (4)
SOPHOS LIMITED als company und (5) ROYAL
BANK OF CANADA EUROPE LIMITED als
administrative agent und collateral agent und
(6) den darin ngher  bezeichneten
Kreditgebern ursprunglich datterend vorm 15.
Juni 2010, wie geandert und neu formuliert
am 13 Juli 2010, sowie geandert am
9, September 2010, 4. Mai 2011 und 30. Juni
2011, ferner geéndert und neu formuliert am
10. Mal 2012 und wle ferner gedndert und neu
formuliert durch eine  abzuschlieBende
Anderung Nr. 4 (das "Amendment No. 4")
zum gednderten und neu formulierten
Kreditvertrag (das "Third Amended and
Restated Credit Agreement™) zwischen,
unter anderen, SHIELD FINANCE CO S.A R.L,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK  AG NEW YORK BRANCH als
administrative agent und collateral agent
unter dem Kreditvertrag und Initlal term B-2
incrementa) term loan Kreditgeber und den
anderen Kreditparteien, die von Zeit zu Zeit
Partei dazu sind sowie ferner erganzt durch
einen  abzuschlieBenden Anderungsvertrag
zum gednderten Kreditvertrag, zwischen,




R.l.., SHIELD HOLDCO LTD, SOPHOS
HOLDINGS UIMITED, SOPHOS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent (the
"Credit Agreement");

This power of attorney covers in particular the
execution (Including the ratification) of:

1. a junior ranking share pledge
agreement in relation to all of the
Company's present and future shares
including any related rights (in
particular dividend rights) in Sophos
Holdings GmbH and entering into a
parallel debt agreement thereunder,

2. 2 Jjunior ranking share pledge
agreement In reiation to all of the
Company's present and future shares
including any related rights (in
particular dividend rights) in Sophos
Astaro Holdings GmbH and entering
into a parallel debt agreement
thereunder;

3. a junior ranking share pledge
agreement in relation to all of the
Sophos Holdings GmbH's present and
future shares including any related
rights (in particular dividend rights) in
Sophos GmbH and entering into a
parallel debt agreement thereunder;

4, a junior ranking share pledge
agreement in relation to all of the
Sophos Astaro Holdings GmbH's
present and future shares including
any related rights {in particular
dividend rights) in Sophos Technology
GmbH and entering into a parallel
debt agreement thereunder;

5. any and all other documents In
connection with the above mentioned
documents and the making and
receipt of declarations, the registenng
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unter anderen, SHIELD FINANCE CO S.ARL.,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent (der
"Kreditvertrag”) zu vertreten;

Diese Vollmacht umfasst Insbesondere den
Abschluss (einschlieBlich die Genehmigung):

1. eines nachrangigen
Verpfandungsvertrags In Bezug auf
samtliche gegenwdrtigen und
zukunftigen Geschaftsantelle
einschlieBlich samtlicher damit
verbundener Rechte (Inshesondere
Dividendenrechte), die die
Gesellschaft an der Sophos Holdings
GmbH halt und die Veremnbarung
einer Paralielschuld;

2 eines nachrangigen
Verpfandungsvertrags in Bezug auf
samthiche gegenwaértigen und
zukiinftigen Geschaftsanteile

einschlieBlich sdamtlicher damit
verbundener Rechte (insbesondere
Dividendenrechte), die die
Gesellschaft an der Sophos Astaro
Holdings GmbH halt und die
Vereinbarung einer Parallelschuld;

3. elnes nachrangigen
Verpfandungsvertrags 1n Bezug auf
samtliche gegenwidrtigen und
zukiinftigen Geschaftsanteile
einschlieflich samtlicher damit
verbundener Rechte (insbesondere
Dividendenrechte), dle dle Sophos
Holdings GmbH an der Sophos GmbH
halt und die Verelnbarung einer
Parallelschuld;

4. elnes nachrangigen
Verpfandungsvertrags i Bezug auf
samtliche gegenwartigen und
zuklnftigen Geschaftsantelle
einschlieBlich samtlicher damit
verbundener Rechte (Insbesondere
Dividendenrechte), die die Sophos
Astaro Holdings GmbH an der Sophos
Technology GmbH halt und die
Vereinbarung einer Parallelschuld;

5. aller welteren mit den oben
genannten Dokumenten im
Zusammenhang stehenden

Dokumente und die Abgabe aller



of applications, the taking of actions
which the Attorneys in thelir
reasonable discretion may deem
necessary or expedient in connection
with the above mentioned matters,
including, without limitation, the
dating of agreements, documents and
other declarations, whether without
the observance of any form, In
wnitten, notarial or any other form

Each Attorney is authorised to represent the
Company alone. They are each released from
the restrictions of sectlon 181 of the German
Civil Code and have each the right to delegate
thelr power under this Power of Attorney,
Including such release. The Attorneys are also
permitted to ratify any statement made or
agreements executed by themselves or third
parties.

This power of attorney shall be wvalid until
31 May 2014 and govermned by and construed
in accordance with the laws of the Federal
Republic of Germany.

The Attomeys are, to the extent permitted by
law, exempt from any personal liability.

An Attorney shall not be llable for any loss or
damage suffered by the Company or a third
party In connection with anything done by
such Attormey save in respect of such loss or
damage which is suffered as a result of the
wilful misconduct of the Attorney.

In case of doubt, this power of attorney shall
be construed broadly in order to achieve the
underlying purpose. Any change to the date of
execution of, to the amounts of the facilities
made available under and/or to the parties to
the above mentloned credit agreement, or any
other document in connection therewith will
not affect the validity or scope of this power of
attorney.

The text decisive for this power of attorney Is
the one wntten [n German language
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Erklarungen und Vomahme aller
Registeranmelidungen und
Handlungen und Entgegennahmen
von Willenserkldrungen, die der

Bevollmachtigte nach selnem
vemiinftigen Ermessen im
Zusammenhang mit den
vorgenannten Angelegenheiten

erforderlich oder nltzlich halten darf,
einschlieBlich der Datierung von
Vertragen, Dokumenten und
sonstigen Erkldrungen, gleichglltig ob
formios, in schriftlicher, notarieller
oder anderer Form.

Dle Bevollmichtigten sind jewells befugt, die
Gesellschaft allein zu vertreten. Sie sind
jeweils von den Beschrankungen des § 181
BGB befret und jewells berechtigt,
Untervollmacht einschlie8lich der Befreiung
von § 181 BGB zu erteilen. Dle
Bevolimachtigten sind auch befugt, von ihnen
selbst oder wvon Dritten abgegebene
Erklarungen und abgeschlossene Vertrige
nachtraglich zu genehmigen.

Dlese Vollmacht ist bis zum 31. Mal 2014
gultig und unterliegt dem Recht der
Bundesrepublik Deutschland und wird In
Ubereinstimmung mit dem Recht der
Bundesrepublik Deutschland ausgelegt,

Die Bevollméchtigten sind, soweit gesetzlich
zuldssig, von jeder persbnlichen Haftung
befreit.

Ein Bevollmadchtigter haftet nicht fiir elnen
Schaden, den die Gesellschaft oder Dritte im
Zusammenhang damit ereiden, dass der
Bevollmachtigte fir die Gesellschaft handelt
oder fur die Gesellschaft zu handeln
unterldsst, auBer der Schaden beruht auf
Vorsatz,

Im Zweifelsfall ist diese Vollmacht weit
auszulegen, um dem =zugrunde liegenden
Zweck gerecht zu werden. Jegliche Anderung
des Unterzelchnungsdatums des
Kreditvertrages, der Betrdge der unter dem
Kreditvertrag gewdhrten Darlehen sowle die
Anderung der Parteilen zu dem oben
genannten Kreditvertrag, oder jedes anderen
Dokuments In diesem Zusammenhang, wird
dle Gultigkelt oder den Anwendungsbereich
dieser Vollmacht nicht beelntrachtigen.

Der fur die Vollmacht maBgebliche Text Ist
derjenige, der in deutscher Sprache abgefasst




Therefore, in ¢case of different Interpretation of
the German and the English texx, the German
text shall prevall.

we
Place/Ort

Name:
Title: Managing Director/Geschaftsfihrer
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Ist. Bel elner untersthiedlichen Auslegung des
deutschsprachigen und des englischsprachigen
Textes hat der deutschsprachige Text

Vorrang.

3 FERRUARY Zord

Date/Datum




POWER OF ATTORNEY

The undersigned

Copy

VOLLMACHT

Die unterzeichnende

SOPHOS Astaro Holdings GmbH

a bkmited hability company incorperated and
existing under the [laws of the Federal
Republic of Germany with its seat In Karisruhe
and registered with the commercial register at
the local court of Mannheim under HRB
712881,

eine nach dem Recht der Bundesrepublik
Deutschland gegrindete und bestehende
Gesellschaft mit Sitz In Karlsruhe, eingetragen
im Handelsregister des Amtgerichts Mannheim
unter HRB 712881,

(the "Company" / die "Gesellschaft™)

hereby grants power of attorney to

bevollmachtigt hiermit

Dr. Stephan Kock, Rechtsanwalt,
Dr. Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Solicltor,
Petra Fendt, Rechtsanwaltin,
Derk Opitz, Rechtsanwalt,

Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostomski, Rechtsanwalt,

Dr. Endnk Kramski, Rechtsanwalt,
Annabelile Sachs, Rechtsanwaltin,

Axel Walch, Rechtsanwalt,
Dominique Blaurock, Transaction Manager,
Kerstin Sponer, Transaction Manager,
Julia Probst, Transaction Manager,
Emilie Veyran, Paralegal,

Dimitar Morfov, Paralegal,

Sven Nickel, Wissenschaftlicher Mitarbeiter,
Monique Meyerer, Wissenschaftliche Mitarbeiterin,
Ralph-Tobias Rodnan, Wissenschaftlicher Mitarbeiter,
Elina Vasileva, Referendann,

Anna levsejeva, Praktikantin,

each of / geschaftsansassig
Ashurst LLP,

Opern Turm,
Bockenheimer LandstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie
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Dr, Bernd Egbers, Rechtsanwalt,
Sebastian Schoon, Rechtsanwalt,
Christiane Kneip, Rechtsanwaltin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechtsanwalt,
Isabell Poller, Rechtsanwaltin,,
Susanne Kasnitz, Transaction Manager,
Anna Zoth, Paralegal,
Christopher Klojer, Wissenschaftlicher Mitarbeiter,
Sophle Noblcke, studentische Hilfskraft,
Till Hackstein, studentische Hilfskraft,
Niklas Schreier, studentische Hilfskraft,

each of / geschaftsansassig

Ashurst LLP,
Ludwigspalals,
tudwigstr 8,
80539 Munich/Minchen,
Germany/Deutschland

(each an ™“Attorney”, together the

"Attorneys™)

each individually, to represent the Company in
any manner [n connection with the granting of
certain security interests in relation to credit
facllities made avallable under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S.A R L as borrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, (4) SOPHOS LIMITED as company
and (5) ROYAL BANK OF CANADA EUROPE
LIMITED as admimstrative agent and collateral
agent and (6) the lenders named therein
originally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
9 September 2010, 4 May 2011 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment noc 4 (the
"Amendment No. 4") to the amended and
restated credit agreement (the "Third
Amended and Restated Credit
Agreement”) dated on or about the date
hereof amongst others, SHIELD FINANCE CO
S.A R.L., SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHQOS LIMITED and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent
under the credit agreement and fnitial term B-
2 Incremental term loan lender and the other
loan parties from time to time party thereto
and as supplemented by an amendment no. 4
to the amended and restated credit
agreement to be entered into bel:ween‘,
amongst others, SHIELD FINANCE CO S A
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(jeder ein "Bevollmachtigter”, gemeinsam
die "Bevollmdchtigten™)

jeweils einzeln, die Gesellschaft in jeder Weise
im Zusammenhang mit der Besicherung

verschiedener Kredite unter einem
Kreditvertrag  zwischen, wunter anderen,
(1) SHIELD FINANCE CO S.ARL als

Kreditnehmer, (2) SOPHOS HOLDINGS
LIMITED als parent und Kreditnehmer, {3)
SHIELD HOLDCO LUTD als holdings, (4)
SOPHOS LIMITED als company und (5) ROYAL
BANK OF CANADA EUROPE LIMITED als
administrative agent und collateral agent und
{6) den darin naher bezelchneten
Kredltgebern ursprunglich datierend vom 15.
Junl 2010, wie geandert und neu formuliert
am 13 Juli 2010, sowie geadndert am
9 September 2010, 4. Mal 2011 und 30. Junl
2011, ferner gedndert und neu formullert am
10. Mai 2012 und wie ferner geandert und neu
formuliert durch eine  abzuschlieBende
Anderung Nr. 4 (das "Amendment No. 4")
zum geanderten und neu formulierten
Kredltvertrag (das “Third Amended and
Restated Credit Agreement”) zwischen,
unter anderen, SHIELD FINANCE CO S.A R L.,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und colfateral agent
unter dem Kreditvertrag und initial term B-2
incremental term ioan Kreditgeber und den
anderen Kreditpartelen, die von Zelt zu Zeit
Partei dazu sind sowie fermer erganzt durch
einen  abzuschlieBenden Anderungsvertrag
zum gednderten Kreditvertrag, zwischen,




R.L., SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent (the
"Credit Agreement”);

This power of attorney covers in particular the
execution {Including the ratification) of:

1. a Jjunior ranking share pledge
agreement In relation to all present
and future shares ncluding any
related rights (in particular dividend
nghts) in Sophos Technology GmbH;

2, a further junior ranking share pledge
agreement in relation to all of Sophos
Uimited's present and future shares
including any related rights (in
particular dividend rights}) in the
Company; and

3. any and afl other documents In
connectlon with the above mentioned
document and the making and receipt
of declarations, the registering of
applications, the taking of actions
which the Attomeys n ther
reasonable discretion may deem
necessary or expedient in connection
with the above mentioned matters,
including, without limitation, the
dating of agreements, decuments and
other declarations, whether without
the observance of any form, in
written, notarial or any other form,

Each Attomey is authonsed to represent the
Company alone. They are each released from
the restrictions of section 181 of the German
Clvil Code and have each the right to delegate
their power under this Power of Attorney,
including such release. The Attomeys are also
permitted to ratfy any statement made or
agreements executed by themselves or third
parties.
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unter anderen, SHIELD FINANCE CO S.A R.L.,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHCS LIMITED und DEUTSCHE
BANX AG NEW YORK BRANCH als
administrative agent und collateral agent (der
"Kreditvertrag”) zu vertreten;

Diese Vollmacht umfasst Insbesondere den
Abschiuss (einschlieBlich dle Genehmigung):

1. eines nachrangigen
Verpfandungsvertrags in Bezug auf
simtliche gegenwdrtigen und
zukinftigen Geschidftsantelle
einschlieBlich samticher damit
verbundener Rechte (insbesondere

Dividendenrechte), die die
Gesellschaft an Sophos Technology
GmbH hdlt;

2. elnes welteren nachrangigen

Verpfandungsvertrags In Bezug auf
simtliche gegenwdrtigen und
zukinftigen Geschaftsanteile
einschlieBlich sé&mtiicher damit
verbundener Rechte (Insbesondere
Dividendenrechte), die die Sophos
Limited an der Gesellschaft héilt; und

3. aller weiteren mit dem oben
genannten Dokument im
Zusammenhang stehenden

Dokumente und die Abgabe aller
Erkldrungen und Vornahme aller
Registeranmeldungen und
Handlungen und Entgegennahmen
von Willenserkldrungen, die der

Bevolimachtigte nach seinem
vemninftigen Ermessen im
Zusammenhang mit den
vorgenannten Angelegenheiten

erforderlich oder ntzlich halten darf,
elnschlieBlich der Datierung von
Vertragen, Dokumenten und
sonstigen Erklirungen, gleichgiltig ob
formios, In schnftlicher, notarielier
oder anderer Form.

Die BevollmBchtigten sind jeweils befugt, die
Geselischaft aliein zu vertreten. Sie sind
jewells von den Beschrankungen des § 181
BGB befreit und jewells berechtigt,
Untervollmacht einschlieBlich der Befrelung
von § 181 BGB zu ertellen, Die
Bevollmdchtigten sind auch befugt, von ihnen
selbst oder von Dritten abgegebene
Erkidrungen und abgeschiossene Vertrige




This power of attorney shall be valid untll
31 May 2014 and governed by and construed
in accordance with the laws of the Federal
Republic of Germany

The Attorneys are, to the extent permitted by
aw, exempt from any personal liabllity.

An Attorney shall not be liable for any loss or
damage suffered by the Company or a third
party In connection with anything dons by
such Attorney save In respect of such loss or
damage which Is suffered as a result of the
wilful misconduct of the Attomey

In case of doubt, this power of attorney shall
be construed broadly In order to achieve the
underiying purpose. Any change to the date of
execution of, to the amounts of the facllitles
made available under and/or to the partles to
the above mentloned credit agreement, or any
other document in connection therewlth will
not affect the validity or scope of this power of
attomay.

The text decisive for this power of attorney is
the one written In German language.
Therefore, [n case of different Interpretation of
the German and the English text, the German
text shall prevall,

L94'¢a‘g'np[e—.

Place/Omt

nachtraglich zu genehmigen,

Dlese Volimacht ist bis zum 31. Mal 2014
olitlh und unterflegt dem Recht der
Bundesrepublik Deutschland und wird in
Ubereinstimmung mit dem Recht der
Bundesrepublik Deutschland susgelegt.

Dle Bevollmichtigten sind, sowelt gesetzlich
Zuldsslg, von )eder persOolichen HRaftung
befrett.

Eln Bevollmichtigter haftet nicht fir elnen
Schaden, den die Gesellschaft oder Dritte Im
Zusammenhang damit erleiden, dass der
BavollimBchtigta fiir die Gesellschaft handeit
oder fiir dle Gesellschaft zu handeln
unteddsst, auBer dar Schaden beruht auf
Vorsatz.

Im Zwelifelsfall st diese Volimacht welt
auszulegen, um dem zugrinde llegenden
2Zweck geracht zu werden, Jegliche Andetung
deg Unterzelchnungsdatums des
Kredlitvertrages, der Betrige der unter dem
Kreditvertrag gewahrten Dardehen sowle dis
Anderung der Partelen zu dem oben
genannten Kreditvertrag, oder jedes anderen
Dokuments in diesem Zusammenhang, wird
die Giitigkeit oder den Anwendungsbereich
dleser Vollmacht nicht beeintrichtigen

Der fir die Volimacht maBgebliche Text Ist
derfenige, der in deutscher Sprache abgefasst
Ist. Bel elner unterschiedlichen Auslegung des
deutschsprachigen und des englischsprachigen
Textes hat der deutschsprachige Text
Vorrang.

L9.04. 2044

Date/Datum

SOPHOS Astaro Holdings GmbH

Name;

'([]'Jac h ':'u_ ﬁa—fé

Title: Managing Director/Geschiftsfihrer
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POWER OF ATTORNEY

The undersigned

Copy

VOLLMACHT

Die unterzeichnende

SOPHOS Technology GmbH

a hmited liability company incorporated and
existing under the laws of the Federal
Republic of Germany with its seat in Karlsruhe
and registered with the commercial register at
the local court of Mannheim under HRB
712658,

eine nach dem Recht der Bundesrepublik
Deutschland gegriindete und bestehende
Gesellschaft mit Sitz in Karisruhe, eingetragen
im Handelsregister des Amtgerichts Mannheim
unter HRB 712658,

(the "Company” / die "Gesellschaft™)

hereby grants power of attorney to bevollméchtigt hiermit
Dr. Stephan Kock, Rechtsanwalt,
Pr. Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Solicitor,
Petra Fendt, Rechtsanwaltin,
Derk Opitz, Rechtsanwalt,
Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostomski, Rechtsanwalt,
Dr Endrik Kramskl, Rechtsanwalt,
Annabelle Sachs, Rechtsanwaltin,
Axel Walch, Rechtsanwalt,
Dominique Blaurock, Transaction Manager,
Kerstin Sponer, Transaction Manager,
Julia Probst, Transaction Manager,
Emtlie Veyran, Paralegal,
Dimitar Morfov, Paralegal,
Sven Nickel, Wissenschaftlicher Mitarbeiter,
Monique Meyerer, Wissenschaftliche Mitarbeiterin,
Ralph-Tobias Rodrian, Wissenschaftlicher Mitarbeiter,
Elina Vasileva, Referendarn,
Anna Jevsejeva, Praktikantin,

each of / geschaftsansasslg
Ashurst LLP,

Opern Turm,
Bockenheimer LandstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie

1
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Dr. Bernd Egbers, Rechtsanwalt,
Sebastian Schoon, Rechtsanwalt,
Christiane Knelp, Rechtsanwaltin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechtsanwalt,
Isabell Poller, Rechtsanwaltin,,
Susanne Kasnitz, Transaction Manager,
Anna Zoth, Paralegal,
Christopher Kloier, Wissenschaftlicher Mitarbeiter,
Sophie Nblcke, studentische Hilfskraft,
Till Hackstein, studentische Hilfskraft,
Niklas Schreier, studentische Hilfskraft,

each of / gesché&ftsansdssig

Ashurst LLP,
Ludwigspalais,
Ludwigstr 8,
80539 Munich/Miinchen,
Germany/Deutschland

(each an “Attorney”, together the
"Attorneys"}

each individually, to represent the Company In
any manner in connection with the granting of
certain security interests in relatlon to credit
facilties made available under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S A R.L. as borrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, (4) SOPHOS LIMITED as company
and (5) ROYAL BANK OF CANADA EUROPE
LIMITED as administrative agent and collateral
agent and (6) the lenders named therein
originally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
9 September 2010, 4 May 2011 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment no. 4 (the
“Amendment No. 4") to the amended and
restated credit agreement (the "Third
Amended and Restated Credit
Agreement™) dated on or sbout the date
hereof amongst others, SHIELD FINANCE CO
s.A R.L, SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS LIMITED and
DEUTSCHE BANK AG NEW YORK BRANCH as
adminlstrative agent and collateral agent
under the credit agreement and initlal term B-
2 Incremental term loan lender and the other
loan parties from time to time party thereto
and as supplemented by an amendment no 4
to the amended and restated credit
agreement to be entered Into between,
amongst others, SHIELD FINANCE CO S A

LONDONVAZOTH\33540706 01 — PoA - Sophos Technology GmbH

(jeder ein "Bevollmdchtigter”, gemeinsam
die "Bevollmachtigten")

Jewells einzeln, die Gesellschaft in jeder Weise
im Zusammenhang mit der Besicherung
verschiedener Kredite unter einem
Kreditvertrag  zwischen, unter anderen,
(1) SHIELD FINANCE CO SARL als
Kreditnehmer, (2) SOPHOS HOLDINGS
UMITED als parent und Kreditnehmer, (3)
SHIELD HOLDCO LTD als holdings, (4)
SOPHQOS LIMITED als company und (5) ROYAL
BANK OF CANADA EUROPE LIMITED als
administrative agent und collateral agent und
(6) den darin naher  bezelichneten
Kreditgebern urspriinglich datierend vom 15,
luni 2010, wle gedndert und neu formuliert
am 13. Jull 2010, sowie geandert am
9. September 2010, 4. Mal 2011 und 30. Juni
2011, ferner gedndert und neu formullert am
10 Mal 2012 und wie ferner gedndert und neu
formuliert durch eine  abzuschlieBende
Anderung Nr. 4 (das "Amendment No. 4")
zum geanderten und neu formulierten
Kreditvertrag (das "Third Amended and
Restated Credit Agreement™) zwischen,
unter anderen, SHIELD FINANCE CO S.A R.L.,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent
unter dem Kreditvertrag und Inttia! term B-2
incremental term loan Kreditgeber und den
anderen Kreditparteien, die von Zeit zu Zelt
Partei dazu sind sowle ferner ergdnzt durch
einen abzuschlieBenden Anderungsvertrag
zum geanderten Kreditvertrag, zwlschen,




R.L., SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and ccllateral agent (the
"Credit Agreement");

This power of attorney covers in particular the
execution (including the ratification) of

1. a further junior ranking share pledge
agreement in relation to all of Sophos
Astaro Holdings GmbH present and
future shares Including any related
rights (in particular dividend rights) in
the Company; and

2. any and all other documents in
connection with the above mentioned
document and the making and receipt
of declarations, the registenng of
applications, the taking of actions
which the Attormeys in  their
reasonable discretion may deem
necessary or expedient in connection
with the above mentioned matters,
including, without limitation, the
dating of agreements, documents and
other declarations, whether without
the observance of any form, In
written, notarial or any other form.

Each Attorney is authorised to represent the
Company alone. They are each released from
the restrictions of section 181 of the German
Civil Code and have each the right to delegate
thelr power under this Power of Attorney,
inciuding such release. The Attorneys are also
permitted to ratify any statement made or
agreements executed by themselves or third
parties.

This power of attorney shall be valid until
31 May 2014 and governed by and construed
in accordance with the laws of the Federal
Republic of Germany.

The Attormeys are, to the extent permitted by

LONDONV\AZOTH\33540706 01 —~ PoA - Sophos Technolegy GmbH

unter anderen, SHIELD FINANCE CO S.ARL,,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS {IMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collaterai agent (der
"Kreditvertrag”™) zu vertreten;

Diese Volimacht umfasst insbesondere den
Abschluss {elnschlieBlich die Genehmigung):

1 glnes weiteren nachrangigen
Verpfindungsvertrags in Bezug auf
samtliche gegenwarhgen und
zuklunftigen Geschiftsanteile
elnschlieBlich samtiicher damit
verbundener Rechte (insbesondere
Dlvidendenrechte), die die Sophos
Astaro Holdings GmbH an der
Gesellschaft halt; und

2 aller welteren mit dem oben
genannten Dokument im
Zusammenhang stehenden

Dokumente und die Abgabe aller
Erklarungen und Vomahme aller
Registeranmeldungen und
Handlungen und Entgegennahmen
von  Willenserklarungen, die der

Bevollméchtigte nach seinem
verniinftigen Ermessen m
Zusammenhang mit den
vorgenannten Angelegenheiten

erforderlich oder nutzlich haiten darf,
einschlieBlich der Datierung von
Vertragen, Dokumenten und
sonstigen Erklarungen, gleichgiltig ob
formlos, in schriftlicher, notarieller
oder anderer Form.

Dle Bevollimdchtigten sind jewells befugt, die
Gesellschaft allein zu vertreten. Sie sind
jewells von den Beschrénkungen des § 181
BGB  befreit und jewells berechtigt,
Untervollmacht einschlleBlich der Befreiung
von § 181 BGB zu erteilen. Dile
Bevollmachtigten sind auch befugt, von ihnen
selbst oder wvon Dntten abgegebene
Erkiarungen und abgeschlossene Vertriige
nachtraglich zu genehmigen,

Diese Vollmacht ist bis zum 31. Mal 2014
glltl und unterllegt dem Recht der
Bundesrepublik Deutschland und wird In
Ubereinstimmung mit dem Recht der
Bundesrepublik Deutschland ausgelegt.

Die Bevollmachtigten sind, sowelt gesetzlich
zulasslg, von jeder personlichen Haftung




law, exempt from any personal liability. befreit.

An Attorney shall not be liable for any loss or Ein Bevolimachtigter haftet nicht fiir einen
damage suffered by the Company or a third Schaden, den die Gesellschaft oder Dritte im
party Iin connection with anything done by Zusammenhang damit erleiden, dass der
such Attomey save In respect of such loss or Bevolimachtigte fiir die Gesellschaft handelt
damage which 1s suffered as a result of the oder fir die Geselischaft zu handeln
wilful misconduct of the Attorney. unterlasst, auBer der Schaden beruht auf
Vorsatz.
In case of doubt, this power of attorney shall Im Zweifelsfall ist diese Volimacht weit
be constreed broadly in order to achieve the auszulegen, um dem zugrunde liegenden
underlying purpose. Any change to the date of Zweck gerecht zu werden. Jegliche Anderung
execution of, to the amounts of the facilitlies des Unterzeichnungsdatums des
made avallable under and/or to the parties to Kreditvertrages, der Betrdge der unter dem
the above mentioned credit agreement, or any Kreditvertrag gewahrten Darlehen sowle die
other document in connection therewith will Anderung der Partelen zu dem oben
not affect the validity or scope of this power of genannten Kreditvertrag, oder jedes anderen
attorney. Dokuments in diesem Zusammenhang, wird

die Giltigkeit oder den Anwendungsbereich
dieser Vollmacht nicht beeintrachtigen.

The text decisive for this power of attorney is Der fur dle Vollmacht maBgebliche Text Ist
the one written In German language. derjenige, der in deutscher Sprache abgefasst
Therefore, in case of different interpretation of ist. Bei emner unterschiedlichen Auslegung des
the German and the English text, the German deutschsprachigen und des englischsprachigen
text shall prevail. Textes hat der deutschsprachige Text
Vorrang. - - T
\
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Oirfpade ZJ.04. 204

Placa/Ort Date/Datum

SOPHOS Tachnology GmbH

p—
Name: oacl n_ Trosk
Tile: 3

o Jory RIGNLIN
( AAIAGING  JRES TOR

Mame:

Tide; ~
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Copy

[POA To be printed on the letterhead of Deutsche Bank AG New York Branch]

POWER OF ATTORNEY

THIS POWER OF ATTORNEY (Vollmach!) is made by Deutsche Bank AG New York Branch, a
branch of Deutsche Bank AG duly-licensed by the New York State Department of Finance, having its
main office at 60 Wall Street, New York, New York 10005, Umted States of America(the Grantor),

The Grantor hereby appoints each of

André Melchert
Florian Ziegler
Dr Dr Tajan Tober
Dr, Jan-Hendrik Bode
Fatih Coskun
Lennart Lautenschldger
Anye Schumacher
Alexander Schilling
Patrick Reuter
Nadja Petrow
Dietmar Schubert
Lorenz Richl

all of them of Allen & Overy LLP, Bockenheimer Landstrafe 2, 60306 Frankfurt sam Main, Federal
Republic of Germany (the Attorneys and each of them en Attorney), each of them individually, as its
pttorney-in-fact (Steflvertreter),

in eomnection with a

New York law governed credit agreement onginally dated 15 June 2010, as amended and restated on
13 July 2010, es further amended on 9 September 2010 and 4 May 2011, as further supplemented by
an incremental agreement dated 30 June 2011, as further amended and restated on 10 May 2012, and
as further amended and restated from time to time, between, inter alia, Shield Finance Co SAr.l. and
Sophos Limited as borrowers, Sophos Holdings Limited as parent and borrower, Shield Holdco
Limited as holdings, and the Grantor as admimstrative agent and collateral agent (insuch capacity the
Collateral Agent) (the Credit Agreement),

to execute on behalf of the Grantor:
(&) a fourth-ranking share pledge agreement on the granting of pledges (Ffandrechte) over the
shares held by Sophos Limited in Sophos Holdings GmbH to be entered into between, inter

alia, Sophos Limited as pledgor and the Collateral Agent and other finance parties as
pledgess;

(t)  a fourth-ranking share pledge agrecment on the granting of pledges (Pfandrechte) over the
shares held by Sophes Holdings GmbH in Sophos GmbH to be entered into between, inter

Confidental




alia, Sophos Holdings GmbH as piedgor and the Collateral Agent and other finance partics as
pledgees;

(c) a third-ranking share pledge agreement on the granting of pledges (Pfandrechte) over the
shares held by Sophos Astars Holdings GmbH in Sophos Technology GmbH to be entered
into between, inter alia, Sophos Astaro Holdings GmbH as pledgor and the Collateral Agent
and other finance parties as pledgees;

(d) a third-ranking share pledge agreement on the granting of pledges (Pfandrechte) over the
shares held by Sophos Limited in Sophos Astaro Holdings GmbH to be entered into between,
inter alia, Sophos Linuted as pledgor and the Collateral Agent and other finance parties as
pledgees;

(e) an account pledge agreement on the granting of pledges (Pfandrechte) over bank accounts
held by Astaro Trading AG in Germany between Astaro Trading AG as pledgor and the
Collateral Agent and other finance parties as pledgees,

$3)] a transfer of contract and amendment agreement (Pertragsibernahme- und
Anderungsvertrag) expressed to be governed by German law in relation to, amongst others, an
amendment of a security trust agreement m respect of any document creating & security
terest governed by German law in connection with the Credit Agreement in favour of,
amongst others, the Collateral Agent and the other finance parties, as well as in relation to a
transfer of contract from the Grantor to the Collateral Agent,

[14) any other agreement or document creating a Security interest governed by German law in
connection with the Credit Agreement in favour of, amongst others, the Collateral Agent
considered necessary or desirable by any Attorney, and

(h) any and all other agreements and documents which are or become necessary or required or
deemed necessary or required in connection with any of the above mentioned documents,

{collectively the Documents).

The Grantor authonses each of the Attorneys to execute the Documents and to perform on behalf of
the Grantor all acts and recerve all declarations strictly necessary or appropriate in connection with the
Documents. For the avoidance of doubt, this power of attorney does not authonize any Attorney to
negotiate any significant contractual term or exercise discretion on behalf of the Grantor.

The Grantor shall indemmify the Attoney and keep the Attorney indemnified against any and all
costs, claims and liabilities which the Attorney may 1ncur as a result of anything lawfully done by the
Attorney in the exercise of any powers conferred, or purported to be conferred, on hum/her by this
Power of Attorney, unless the Attorney acted in gross negligence (grobe Fahrldssigkeit) or in wilful
misconduct {Vorsatz).

The Attorneys are, and each of them is, released from the restrictions sct forth in § 181 of the German
Civil Code (Biargerhiches Gesetzbuch) (and equivalent or sumular restrictions under foreign law). The
Attorneys are, and each of them is, not authorised to delegate or transfer the powers granted to them
under this Power of Attorney to any other person or entity

Any changes of the date of execution of, to the amounts of the facilities made available under and/or
to the parties to the Credit Agreement or, as the case may be, any changes to the parties to the
Documents shall not affect the validity or scope this Power of Attorney.

FR.14417437 1
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The Grantor hereby ratifies and confirms whatever the Attomeys shall lawfully do orcause to be done
by virtue of this Power of Attomney.

This Power of Attorney is effective as of the date hereof and shall be valid until end including 3¢
Apri] 2014 provided, however, that the euthornty conferred to the Artorney(s) by thus Power of

Attomey shall continue only for so long as the Attorney(s) remain(s) an employee of Allen & Overy
LLP.

This Power of Attorney is governed by, and shall be construed in accordence with, the laws of the
Federal Republic of Germany.

AG NEW YORK BRANCH

/
Maraging Director
— &~ 20

Tule
Date

Title  Managing Director
Dater Z~a-20ty

State of New York )
) ss
County of New York )

On the (_p_ day of Cebra 9014 bef me, the undersigned, a Nota
personally appeared and _ /24 2]

known to me or proved fo me on the bghis of satisfactory evidencg tg/be tha/individlals whose names
are subscribed to the within instrument and acknowiedged to me that they executed the same in their
capacitics, and that by their signatures on the instrument, the individuals, or the person upon whose
behalf the individuals acted, executed the instrument.

Public inand for seid State,

MAUREEN E. THOMAS
Public - State of New York
No. 01THB096264
Qualified in Bronx County
Certified in New York County
My Commission Expires 0/08/20/S

FR: 14417071
Confidential
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Today, I have attached a certified copy of the following document to this deed;

Power of Attorney (Vollmacht) by SOPHOS Holdings GmbH




Certified Copy

POWER OF ATTORNEY

The undersigned

VOLLMACHT

Die unterzeichnende

SOPHOS Holdings GmbH

a limited hability company incorporated and
existing under the laws of the Federal
Republic of Germany with 1ts seat In
Wiesbaden and registered with the
commercial register at the local court of
Wiesbaden under HRB 25901,

emne nach dem Recht der Bundesrepublik
Deutschiand gegrundete und bestehende
Gesellschaft mit Stz in Wiesbaden,
eingetragen Im Handelsregister des
Amtgerichts Wiesbaden unter HRB 25901,

(the "Company" / die "Gesellschaft™)

hereby grants power of attorney to

bevollmachtigt hiermit

Dr, Stephan Kock, Rechtsanwalt,
Dr Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Soltcitor,
Petra Fendt, Rechtsanwiltin,

Derk Opitz, Rechtsanwalt,
Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostomski, Rechtsanwalt,
Dr Endnk Kramski, Rechtsanwalt,
Annabelle Sachs, Rechtsanwaltin,
Axel Walch, Rechtsanwalt,
Dominigue Blaurock, Transaction Manager,
Kerstin Sponer, Transaction Manager,
Julia Probst, Transaction Manager,
Emilie Veyran, Paralegal,

Dimitar Morfov, Paralegal,

Sven Nickel, Wissenschaftlicher Mitarbeiter,
Monique Meyerer, Wissenschaftliche Mitarbeitenn,
Ralph-Tohias Rodrnian, Wissenschaftlicher Mitarbeiter,
Elina Vasileva, Referendarin,

Anna Jevsejeva, Praktikantmn,

each of / geschaftsansassig
Ashurst LLP,

Opern Turm,
Bockenheimer LandstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie
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Dr Bernd Egbers, Rechtsanwalt,
Sebastian Schoon, Rechtsanwalt,
Christiane Kneip, Rechtsanwaltin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechtsanwalt,
Isabell Poller, Rechtsanwaltin,,
Susanne Kasnitz, Transaction Manager,
Anna Zoth, Paralegal,
Chnstopher Klojer, Wissenschaftlicher Mitarbeiter,
Sophie Nolcke, studentische Hilfskraft,
Till Hackstein, studentische Hilfskraft,
Niklas Schreler, studentische Hilfskraft,

each of / geschaftsansassig

Ashurst LLP,
Ludwigspalais,
Ludwigstr 8,
80539 Munich/Munchen,
Germany/Deutschiand

(each an
"Attorneys")

"Attorney”, together the

each individually, to represent the Company tn
any manner in connection with the granting of
certain security interests in relation to credit
facilities made avallable under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S A R.L. as borrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, (4) SOPHOS LIMITED as company
and (5) ROYAL BANK OF CANADA EUROPE
LIMITED as administrative agent and collateral
agent and {6) the lenders named therein
onginally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
O September 2010, 4 May 2011 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment no 4 (the
"Amendment No. 4") to the amended and
restated credit agreement (the "Third
Amended and Restated Credit
Agreement”) dated on or about the date
hereof amoengst others, SHIELD FINANCE CO
SA RL, SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS LIMITED and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent
under the credit agreement and inibal term B-
2 incremental term loan lender and the other
loan parties from time to time party thereto
and as supplemented by an amendment no 4
to the amended and restated credit
agreement to be entered into between,
amongst others, SHIELD FINANCE CO SA
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(Jjeder ein "Bevollmachtigter™, gemeinsam
die "Bevollmachtigten™)

jewells einzeln, die Gesellschaft in jeder Weise
im Zusammenhang mit der Besicherung
verschiedener Kredite unter emnem
Kreditvertrag zwischen, unter anderen,
(1) SHIELD FINANCE €O SARL als
Kreditnehmer, (2) SOPHOS HOLDINGS
LIMITED als parent und Kreditnehmer, (3)
SHIELD HOIDCO LD als holdings, (4)
SOPHOS LIMITED als company und (5) ROYAL
BANK OF CANADA EUROPE LIMITED als
administrative agent und collateral agent und
{6) den darin naher bezeichneten
Kreditgebern ursprunghch datierend vom 15.
Jum 2010, wie gedndert und neu formuliert
am 13. Julh 2010, sowie geandert am
9. September 2010, 4 Mai 2011 und 30 Juni
2011, ferner gedndert und neu formuliert am
10. Mar1 2012 und wie ferner geandert und neu
formuhiert durch ene  abzuschlieBende
Anderung Nr 4 (das "Amendment No. 47)
zum geanderten und neu formulierten
Kreditvertrag (das "Third Amended and
Restated Credit Agreement™) zwischen,
unter anderen, SHIELD FINANCE CO S A R.L,
SHIELD HOLDCO LTP, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent
unter dem Kreditvertrag und irutial term B-2
incremental term loan Kreditgeber und den
anderen Kreditpartelen, die von Zeit zu Zeit
Parter dazu sind sowie ferner erganzt durch
einen abzuschlieBenden Anderungsvertrag
zum geanderten Kreditvertrag, zwischen,




RL, SHIELD HOLDCO LTD, SOPHCS
HOLDINGS UMITED, SOPHOS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
admimistrative agent and collateral agent (the
"Credit Agreement");

This power of attorney covers In particular the
execution (including the ratification} of:

1. a jJunior ranking share pledge
agreement n relation to all of the
Company's present and future shares
including any related rnights (n
particular dividend rnights) in Sophos
GmbH;

2 a jJunior ranking share pledge
agreement n relation to all of Sophos
Limited's present and future shares
including any related nghts (in
particular dividend nghts) In the
Company, and

3. any and all other documents In
connection with the above mentioned
document and the making and receipt
of declarations, the registering of
applications, the taking of actions
which the Attorneys n ther
reasonable discretion may deem
necessary or expedient in connection
with the above mentioned matters,
including, without Imitation, the
dating of agreements, documents and
other declarations, whether without
the observance of any form, In
wrntten, notanal or any other form.

Each Attorney is authonsed to represent the
Company alone They are each released from
the restnctions of section 181 of the German
Civil Code and have each the nght to delegate
their power under this Power of Attorney,
including such release The Attorneys are also
permitted to ratify any statement made or
agreements executed by themselves or third
parties.
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unter anderen, SHIELD FINANCE CO S.A R.L.,
SHIELD HOLDCO LTD, SOPHOS HOLDPINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent (der
"Kreditvertrag") zu vertreten;

Biese Vollmacht umfasst insbesondere den
Abschluss (einschlieBhch die Genehmigung):

1 eines nachrangigen
Verpfandungsvertrags In Bezug auf
sdmtliche gegenwartigen und
zukunftigen Geschaftsanteile
einschhieBlich samtlicher damit
verbundener Rechte (insbesondere

Dividendenrechte), die die
Gesellschaft an der Sophos GmbH
halt,

2. eines nachrangigen
Verpfdandungsvertrags In Bezug auf
samtliche gegenwdartigen und
zukunftigen Geschaftsanteile
einschlieBlich samtlicher damit

verbundener Rechte (insbesondere
Dividendenrechte), die die Sophos
Limited an der Gesellschaft halt; und

3. aller weiteren mit dem oben
genannten Dokument m
Zusammenhang stehenden

Dokumente und die Abgabe aller
Erklarungen und Vornahme aller
Registeranmeldungen und
Handlungen und Entgegennahmen
von Willenserklarungen, die der

Bevolimachtigte nach seinerm
vernunftigen Ermessen Im
Zusammenhang mit den
vorgenannten Angelegenheiten

erforderlich oder nutzlich halten darf,
einschiieBlich der Datierung von
Vertragen, Dokumenten und
sonstigen Erklarungen, gleichgultig ob
formlos, in schrftlicher, notanelier
oder anderer Form.

Die Bevollméachtigten sind jewells befugt, die
Gesellschaft allen zu vertreten Sie sind
jewells von den Beschrankungen des § 181
BGB befret und jJewels berechtigt,
Untervollimacht einschlieBlich der Befreiung
von § 181 BGB zu erteilen Die
Bevollmachtigten sind auch befugt, von ihnen
selbst oder von Dntten abgegebene
Erklarungen und abgeschlossene Vertrage




This power of attorney shall be valid unbl
31 May 2014 and governed by and construed
in accordance with the laws of the Federal
Republic of Germany

The Attorneys are, to the extent permitted by
law, exempt from any personal iability.

An Attorney shall not be hable for any loss or
damage suffered by the Company or a third
party In connection with anything done by
such Attorney save In respect of such loss or
damage which s suffered as a result of the
wilful misconduct of the Attorney.

In case of doubt, this power of attorney shall
be construed broadily in order to achieve the
underlying purpose. Any change to the date of
execution of, to the amounts of the facilities
made available under and/or to the parties to
the above mentioned credit agreement, or any
other document In connection therewith wiil
not affect the validity or scope of this power of
attorney

The text decisive for this power of attorney 1s
the one wntten in German language.
Therefore, In case of different interpretation of
the German and the English text, the German
text shaill prevail,
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nachtragiich zu genehmigen.

Diese Vollmacht st bis zum 31 Ma 2014
giltig  und unterllegt dem Recht der
Bundesrepubhk Deutschland und wird n
Ubereinstmmung mit dem Recht der
Bundesrepublik Deutschland ausgelegt.

Die Bevollmachtigten sind, sowelt gesetzlich

zulassig, von jeder personhichen Haftung
befreit.

Ein Bevollmachtigter haftet nicht fur einen
Schaden, den die Gesellschaft oder Dntte 1m
Zusammenhang damit erleiden, dass der
Bevollmachtigte fur die Gesellschaft handelt

oder fur die Gesellschaft zu handeln
unterlasst, auBer der Schaden beruht auf
Vorsatz

Im Zwelfelsfall 1st diese Vollmacht wert
auszulegen, um dem zugrunde liegenden
Zweck gerecht zu werden. Jegliche Anderung
des Unterzeichnungsdatums des
Kreditvertrages, der Betrage der unter dem
Kreditvertrag gewahrten Darlehen sowie die
Anderung der Parteien zu dem oben
genannten Kreditvertrag, oder jedes anderen
Dokuments 1n diesem Zusammenbang, wird
die Gultigkeit oder den Anwendungsbereich
dieser Vollmacht nicht beeintrachtigen.

Der fur die Volimacht maBgebliche Text ist
derjenige, der 1n deutscher Sprache abgefasst
ist. Ber emner unterschiediichen Ausiegung des
deutschsprachigen und des englischsprachigen
Textes hat der deutschsprachige Text
Vorrang.
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SOPHOS Holdings GmbH
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Title: Managing Di r{Gesch hrer

Name: P/ND e L/ L

Title. Managing Director/Geschéaftsfihrer
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This copy is a true copy of the original document presented to me, which is hereby
certified.

Frankfurt/Main, February 12, 2014

Civil Law Notary




Today, I have attached a certified copy of the following document to this deed"

Power of Attorney (Volimacht) by SOPHOS GmbH

Frankfurt/Main, February 12, 2014

Dr. Olaf Gerber
Civil Law Notary




Certified Copy

POWER OF ATTORNEY

The undersigned

VOLLMACHT

Die unterzeichnende

SOPHOS GmbH

a limited hability company Incorporated and
existing under the laws of the Federal
Repubhc of Germany with its seat in
Wiesbaden and registered with  the
commercial register at the local court of
Wiesbaden under HRB 25915,

eine nach dem Recht der Bundesrepubhk
Deutschland gegrundete und bestehende
Gesellschaft mit Stz 1n Wiesbaden,
eingetragen Im Handelsregister des
Amtgerichts Wiesbaden unter HRB 25915,

{the "Company" / die "Gesellschaft™)

hereby grants power of attorney to

bevollmachtigt hiermit

Dr. Stephan Kock, Rechtsanwait,
Dr Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Solicitor,
Petra Fendt, Rechtsanwaitin,
Derk Opitz, Rechtsanwait,

Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostomsk:, Rechtsanwalt,

Dr Endrik Kramski, Rechtsanwalt,
Annabelle Sachs, Rechtsanwaltin,

Axel Walch, Rechtsanwait,
Dominique Blaurock, Transaction Manager,
Kerstin Sponer, Transaction Manager,
Jula Probst, Transaction Manager,
Emilie Veyran, Paralegal,

Dimitar Morfov, Paralegal,

Sven Nickel, Wissenschaftlicher Mitarbeiter,
Monique Meyerer, Wissenschaftliche Mitarbeiterin,
Ralph-Tobias Rodran, Wissenschafthicher Mitarbeiter,
Ehna Vasileva, Referendarnn,

Anna Jevsejeva, Praktikantin,

each of / geschaftsansassig
Ashurst LLP,

Opern Turm,
Bockenheimer LandstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie
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Dr. Bernd Egbers, Rechtsanwalt,
Sebastian Schoon, Rechtsanwalt,
Chnstiane Kneip, Rechtsanwaltin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechisanwalt,
Isabell Poller, Rechtsanwaitin,,
Susanne Kasnitz, Transaction Manager,
Anna Zoth, Paralegal,
Christopher Klojer, Wissenschaftlicher Mitarbeiter,
Sophie Nolcke, studentische Hilfskraft,
Till Hackstein, studentische Hiifskraft,
Niklas Schreier, studentische Hilfskraft,

each of / geschaftsansdssig

Ashurst LLP,
Ludwigspalals,
Ludwigstr. 8,
80539 Munich/Munchen,
Germany/Deutschland

(each an  “Attorney”, together the
"Attorneys")

each individuatly, to represent the Company in
any manner in connection with the granting of
certain security interests in relation to credit
faclities made avalable under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S.A R L. as barrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, (4) SOPHOS LIMITED as company
and (5) ROYAL BANK OF CANADA EUROPE
LIMITED as administrative agent and collateral
agent and (6) the lenders named therein
originally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
9 September 2010, 4 May 2011 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment no. 4 (the
"Amendment No. 4"} to the amended and
restated credit agreement (the "Third
Amended and Restated Credit
Agreement™) dated on or about the date
hereof amongst others, SHIELD FINANCE CO
SA RL, SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS LIMITED and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collaterai agent
under the credit agreement and inttial term B-
2 incremental term loan lender and the other
loan parties from time to time party thereto
and as supplemented by an amendment no. 4
to the amended and restated credit
agreement to be entered into between,
amongst others, SHIELD FINANCE CO S A
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(jeder ein "Bevollmachtigter™, gemeinsam
die "Bevollmachtigten™)

jewetls einzeln, die Gesellschaft in jeder Weise
im Zusammenhang mit der Besicherung
verschiedener Kredite unter einem
Kreditvertrag zwischen, unter anderen,
(1) SHIELD FINANCE CO SARL als
Kreditnehmer, ({2) SOPHOS HOLDINGS
LIMITED als parent und Kreditnehmer, (3)
SHIELD HOLDCO LTD als holdings, (4)
SOPHQS LIMITED als company und (5) ROYAL
BANK OF CANADA EUROPE UMITED als
administrative agent und collateral agent und
(6) den dann  naher bezeichneten
Kreditgebern ursprunglich datierend vom 15
Junmi 2010, wie geandert und neu formulert
am 13 Juh 2010, sowie geandert am
9, September 2010, 4. Ma1 2011 und 30. Jun
2011, ferner geandert und neu formuliert am
10 Mai 2012 und wie ferner geandert und neu
formulet durch eme  abzuschlieBende
Anderung Nr. 4 (das "Amendment No. 4")
zum geanderten und neu formulierten
Kreditvertrag (das "Third Amended and
Restated Credit Agreement”) zwischen,
unter anderen, SHIELD FINANCE CO SA R L.,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS UIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent
unter dem Kreditvertrag und inttial term 8-2
incremental term loan Kreditgeber und den
anderen Kreditparteiren, die von Zeit zu Zeit
Partel dazu sind sowie ferner erganzt durch
emnen abzuschlieBenden Anderungsvertrag
zum geanderten Kreditvertrag, zwischen,




RL., SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
admirustrative agent and collatera! agent (the
"Credit Agreement”),

This power of attorney covers in particular the
execution (including the ratification) of.

1. a further junior ranking share pledge
agreement in relation to all of Sophos
Holdings GmbH present and future
shares including any related rights (in
particular dividend nghts) in the
Company; and

2, any and all other documents In
connection with the above mentioned
document and the making and receipt
of declarations, the registering of
applications, the taking of actions
which the Attommeys 1n therr
reasonable discretion may deem
necessary or expedient 1n connection
with the above mentioned matters,
including, without hmitation, the
dating of agreements, documents and
other declarations, whether without
the observance of any form, n
written, notanal or any other form.

Each Attorney i1s authonsed to represent the
Company alone. They are each released from
the restnctions of section 181 of the German
Civil Code and have each the nght to delegate
their power under this Power of Attorney,
including such release. The Attorneys are also
permitted to ratiffy any statement made or
agreements executed by themselves or third
parties.

This power of attorney shall be vald until
31 May 2014 and governed by and construed
in accordance with the laws of the Federal
Republic of Germany

The Attorneys are, to the extent permitted by
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unter anderen, SHIELD FINANCE CO SARL,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW  YORK BRANCH als
administrative agent und collateral agent (der
"Kreditvertrag”) zu vertreten;

Diese Vollmacht umfasst insbesondere den
Abschluss (einschlieBiich die Genehmigung),

1 eines weiteren nachrangigen
Verpféndungsvertrags in Bezug auf
samtliche gegenwartigen und
zukunftigen Geschaftsanteile
einschlieBlich samtlicher damit
verbundener Rechte (insbesondere
Dividendenrechte), die die Sophos
Holdings GmbH an der Gesellschaft

halt; und

2. aller weiteren mit dem oben
genannten Dokument m
Zusammenhang stehenden

Dokumente und die Abgabe aller
Erklérungen und Vornahme aller
Registeranmeldungen und
Handlungen und Entgegennahmen
von Willenserkiarungen, die der

Bevollmachtigte nach seinem
vernunftigen Ermnessen im
Zusammenhang mit den

vorgenannten Angelegenheiten
erforderlich oder nutzlich halten daif,
einschileBlich der Datierung von
Vertriagen, Dokumenten und
sonstigen Erkldrungen, gleichgultig ob
formlos, in schrftlicher, notaneller
oder anderer Form

Die Bevollmachtigten stnd jewels befugt, die
Gesellschaft ailemn zu vertreten Sie sind
Jeweils von den Beschrankungen des § 181
BGB  befreit und jewells berechtigt,
Untervollmacht einschheBlich der Befreiung
von § 181 BGB =zu ertelen Die
Bevollmdchtigten sind auch befugt, von ihnen
selbst oder wvon Dntten abgegebene
Erkiarungen und abgeschlossene Vertrage
nachtraglich zu genehmrigen

Diese Vollmacht 1st bis zum 31. Ma1 2014
giiiig und unterliegt dem Recht der
Bundesrepublik Deutschland und wird 1n
Ubereinsbmmung mit dem Recht der
Bundesrepublik Deutschland ausgelegt

Die Bevolimachtigten sind, soweit gesetzlich
zulassig, von )eder personlichen Haftung




law, exempt from any personal liability

An Atterney shall not be llable for any loss or
damage suffered by the Company or a third
party In connection with anything done by
such Attorney save in respect of such loss or
damage which 15 suffered as a result of the
wilfui misconduct of the Attorney.

In case of doubt, this power of attorney shall
be construed broadly in order to achieve the
underlying purpose Any change to the date of
execution of, to the amounts of the facilities
made available under and/or to the parties to
the above mentioned credit agreement, or any
other document (n connection therewith will
not affect the validity or scope of this power of
attorney.

The text decisive for this power of attorney 1s
the one wntten In German language
Therefore, in case of different interpretation of
the German and the English text, the German
text shall prevail.
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befreit,

Ein Bevollmachtigter haftet nicht fir emen
Schaden, den die Gesellschaft oder Dnitte s/m
Zusammenhang damit erleiden, dass der
Bevolimachtigte fir die Geselischaft handelt
oder fur die Gesellschaft zu handeln
unterlasst, auBer der Schaden beruht auf
Vorsatz.

Im Zweifelsfall 1st diese Voilmacht weit
auszulegen, um dem =zugrunde hegenden
Zweck gerecht zu werden, Jegliche Anderung
des Unterzeichnungsdatums des
Kreditvertrages, der Betrage der unter dem
Kreditvertrag gewahrten Darlehen sowie die
Anderung der Parteien zu dem oben
genannten Kreditvertrag, oder jedes anderen
Dokuments 1n diesem Zusammenhang, wird
die Gultigkeit oder den Anwendungsbereich
dieser Volimacht nicht beeintrachtigen

Der fur die Vollmacht maBgebliche Text ist
denjenige, der in deutscher Sprache abgefasst
ist. Bel einer unterschiedlichen Auslegung des
deutschsprachigen und des enghischsprachigen
Textes hat der deutschsprachige Text
Vorrang
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This copy 1s a true copy of the ongina! document presented to me, which is hereby
certified.

Frankfurt/Main, February 12, 2014

Dr Gerber
Civil Law Notary




Today, 1 have attached a certified copy of the following document to this deed.

Power of Attorney (Vollmacht) by SOPHOS Limited

Franifurt/Main, February 12, 2014

Dr. Olaf Gerber
Civil Law Notary




Certified Copy

POWER OF ATTORNEY

The undersigned

VOLLMACHT

Dle unterzeichnende

SOPHOS LIMITED

a private hmited company incorporated and
existing under the laws of England and Wales
with its registered office in Abingdon, United

Kingdom, and with registered number
02096520,

eme nach dem Recht von England und Wales
gegrundete und bestehende Gesellschaft mit
registnertem Sitz 1n Abingdon, Verenigtes
Kdénigreich, eingetragen unter der
Regtsternummer 02096520,

(the "Company" / die "Gesellschaft")

hereby grants power of attorney to

bevollmachtigt hiermit

Dr Stephan Kock, Rechtsanwalt,
Dr. Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Solicitor,

Petra Fendt, Rechtsanwaltin,
Derk Opitz, Rechtsanwalt,
Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostomski, Rechtsanwalt,
Dr. Endnk Kramski, Rechtsanwatt,
Annabelle Sachs, Rechtsanwaltin,
Axel Walch, Rechtsanwalt,
Dominique Blaurock, Transaction Manager,
Kerstin Sponer, Transaction Manager,
Julia Probst, Transaction Manager,
Emilie Veyran, Paralegal,
Dimitar Morfov, Paralegal,

Sven Nickel, Wissenschaftlicher Mitarbeiter,
Monique Meyerer, Wissenschaftliche Mitarbeiterin,
Ralph-Tobias Rodran, Wissenschaftlicher Mitarbeiter,
Elina Vasileva, Referendarin,

Anna Jevsejeva, Praktikantin,

each of / geschaftsansassig
Ashurst LLP,

Opem Turm,
Bockenheimer LandstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie
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Dr. Bernd Egbers, Rechtsanwalt,
Sebastian Schoon, Rechtsanwalt,
Christiane Kneip, Rechtsanwaltin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechtsanwalt,
Isabell Pdller, Rechtsanwaltin,,
Susanne Kasnitz, Transaction Manager,
Anna Zoth, Paralegal,
Christopher Klojer, Wissenschaftlicher Mitarbeiter,
Sophie Nolcke, studentische Hilfskraft,
Till Hackstein, studentische Hilfskraft,
Niklas Schreier, studentische Hilfskraft,

each of / geschaftsansassig

Ashurst LLP,
Ludwigspalais,
Ludwigstr 8,
80539 Munich/Munchen,
Germany/Deutschland

(each an "Attorney”, together the
"Attorneys™)

each individually, to represent the Company in
any manner In connection with the granting of
certain security interests in relation to credit
facilities made avaidable under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S A R.L as borrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, (4) SOPHOS UMITED as company
and (5) ROYAL BANK OF CANADA EUROPE
LIMITED as admtnistrative agent and collateral
agent and {6) the lenders named therein
onginally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
9 September 2010, 4 May 2011 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment no. 4 (the
"Amendment No. 4") to the amended and
restated credit agreement (the "Third
Amended and Restated Credit
Agreement™) dated on or about the date
hereof amongst others, SHIELD FINANCE CO
S.A RL., SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS LIMITED and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent
under the credit agreement and initial term B-
2 incremental term loan lender and the other
loan parties from time to time party thereto
and as supplemented by an amendment no. 4
to the amended and restated credit
agreement to be entered into between,
amongst others, SHIELD FINANCE CO SA
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(Jeder ein "Bevollmachtigter”, gemeinsam
die "Bevollmachtigten”)

jewells einzeln, die Gesellschaft 1n jeder Weise
m Zusammenhang mit der Besicherung
verschiedener Kredite unter einem
Kreditvertrag zwischen, unter anderen,
(1) SHIELD FINANCE CO S.AR.L als
Kreditnehmer, (2) SOPHOS HOLDINGS
LIMITED als parent und Kreditnehmer, (3)
SHIELD HOLDCO LTD als holdings, (4)
SOPHOS LIMITED als company und (5) ROYAL
BANK OF CANADA EUROPE LIMITED als
administrative agent und collateral agent und
{6) den dann naher  bezeichneten
Kreditgebern ursprunglich datierend vom 15.
Juni 2010, wie geandert und neu formuliert
am 13. Juh 2010, sowie geandert am
S September 2010, 4 Mai1 2011 und 30. Jumi
2011, ferner geandert und neu formuliert am
10. Mar 2012 und wie ferner geandert und neu
formuhiert durch emne abzuschheBende
Anderung Nr. 4 (das "Amendment No. 4™)
zum geanderten und neu formulierten
Kreditvertrag (das "Third Amended and
Restated Credit Agreement"™) zwischen,
unter anderen, SHIELD FINANCE CO S A R.L,,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS UMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent
unter dem Kreditvertrag und inttial term B-2
incremental term loan Kreditgeber und den
anderen Kreditparteen, die von Zeit zu Zeit
Partel dazu sind sowle ferner erganzt durch
emnen abzuschlieBenden Anderungsvertrag
zum geanderten Kreditvertrag, zwischen,




RL, SHIELD HOLDPCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent (the
"Credit Agreement”),

This power of attorney covers in particular the
execution (Including the ratification) of:

1. a junior ranking share pledge
agreement n relation to all of the
Company's present and future shares
including any related nghts (in
particular dividend nghts) 1n Sophos
Holdings GmbH and entenng mto a
parallel debt agreement thereunder;

2 a junior ranking share pledge
agreement In relatien to all of the
Company's present and future shares
including any related nghts (in
particular dividend nghts) in Sophos
Astaro Holdings GmbH and entering
into a parallel debt agreement
thereunder,

3. a Junior ranking share pledge
agreement 1n relation to all of the
Sophos Holdings GmbH's present and
future shares including any related
rights {in particular dividend nights) in
Sophos GmbH and entering minto a
parallel debt agreement thereunder,

4, a jJunior ranking share pledge
agreement n relabion to all of the
Sophos Astaro Holdings GmbH's
present and future shares including
any related nghts (in particular
dividend nghts) in Sophos Technology
GmbH and entenng into a parallel
debt agreement thereunder,

5. any and all other documents in
connection with the above mentioned
documents and the making and
receipt of declarations, the registering
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unter anderen, SHIELD FINANCE CO S.AR.L,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YDORK BRANCH als
administrative agent und collateral agent (der
"Kreditvertrag") zu vertreten;

Biese Vollmacht umfasst insbesondere den
Abschluss (emnschiieBlich die Genehmigung):

1. eines nachrangigen
Verpfandungsvertrags in Bezug auf
samtliche gegenwadrtigen und
zukinftigen Geschaftsantelle
emnschlieBlich samtlicher damit
verbundener Rechte (insbescndere
Dividendenrechte), die die
Gesellschaft an der Sophos Holdings
GmbH halt und die Vereinbarung
einer Parallelschuld,

2. eines nachrangigen
Verpfandungsvertrags 1n Bezug auf
samtliche gegenwdrtigen und
zukinftigen Geschaftsanteile
einschheBlich samtlicher damit
verbundener Rechte (insbesondere
Dividendenrechte), die die
Gesellschaft an der Sophos Astaro
Holdings GmbH halt und die
Vereinbarung einer Parallelschuld;

3. emnes nachrangigen
Verpfandungsvertrags in Bezug auf
sdmtliche gegenwartigen und
zukiinftigen Geschaftsantelle
einschlieBlich samthicher damit
verbundener Rechte (insbesondere
Dividendenrechte), die die Sophos
Holdings GmbH an der Sophos GmbH
halt und de Vereinbarung einer
Parallelschuld,

4 eines nachrangigen
Verpfandungsvertrags 1n Bezug auf
samtiiche gegenwartigen und
zukOnftigen Geschaftsanteile
einschlieBhch samthcher damit
verbundener Rechte (insbesondere
Dividendenrechte), die die Sophos
Astaro Holdings GmbH an der Sophos
Technology GmbH halt und die
Vereinbarung einer Parallelschuld;

5. aller weiteren mit den oben
genannten Dokumenten im
Zusammenhang stehenden

Dokumente und die Abgabe aller




of applications, the taking of actions
which the Attorneys 1n  their
reasonable discretion may deem
necessary or expedient 1in connection
with the above mentioned matters,
including, without limitation, the
dating of agreements, documents and
other declarations, whether without
the observance of any form, In
written, notanal or any other form.

Each Attorney 1s authorised to represent the
Company alone They are each released from
the restrictions of section 181 of the German
Civil Code and have each the right to delegate
their power under this Power of Attorney,
including such release. The Attorneys are aiso
permitted to ratfy any statement made or
agreements executed by themselves or third
partles.

This power of attorney shail be vahd untl
31 May 2014 and governed by and construed
in accordance with the laws of the Federal
Repubhic of Germany

The Attorneys are, to the extent permitted by
law, exempt from any personal hability.

An Attorney shall not be liable for any loss or
damage suffered by the Company or a third
party 1n connection with anything done by
such Attorney save in respect of such loss or
damage which is suffered as a result of the
wiifu! misconduct of the Attorney

In case of doubt, this power of attorney shall
be construed broadly in order to achieve the
underlying purpose. Any change to the date of
execution of, to the amounts of the faciities
made avallable under and/or to the parties to
the above mentioned credit agreement, or any
other document in connection therewith will
not affect the validity or scope of this power of
attorney.

The text decisive for this power of attorney I1s
the one wrntten In German language
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Erklarungen und Vomahme aller
Registeranmeidungen und
Handlungen und Entgegennahmen
von Willenserklarungen, die der

Bevollmachtigte nach seinem
verninftigen Ermessen Im
Zusammenhang mit den

vorgenannten Angelegenheiten
erforderlich oder nutzlich halten darf,
einschlieBich der Datierung von
Vertragen, Dokumenten und
sonstigen Erklarungen, gleichgultig ob
formios, ' schnfthcher, notaneller
oder anderer Form.

Die Bevollmachbgten sind jewells befugt, die
Gesellschaft allen zu vertreten. Sie sind
Jjewells von den Beschrankungen des § 181
BGB befret und jewells berechtigt,
Untervollmacht eimnschieBlich der Befreiung
von § 181 BGB zu erteilen. Die
Bevolimachtigten sind auch befugt, von thnen
selbst oder wvon Dntten abgegebene
Erklarungen und abgeschlossene Vertrage
nachtraghch zu genehmigen.

Diese Vollmacht 1st bis zum 31 Mai 2014
guittg und unteriiegt dem Recht der
Bundesrepubilk Deutschland und wird
Ubereinstmmung mit dem Recht der
Bundesrepublik Deutschland ausgelegt.

Die Bevoilmachtigten sind, soweit gesetzlich
zulassig, von Jeder personlichen Haftung
befreit

Ein Bevollmachtigter haftet nicht fur emen
Schaden, den die Gesellschaft oder Dnitte im
Zusammenhang damit erieiden, dass der
Bevollmachtigte fir die Gesellschaft handelt
oder fur de Gesellschaft zu handeln
unterldsst, auBer der Schaden beruht auf
Vorsatz.

Im Zwelfelsfal st diese Vollmacht wert
auszulegen, um dem zugrunde legenden
Zweck gerecht zu werden Jegliche Anderung
des Unterzeichnungsdatums des
Kreditvertrages, der Betrdge der unter dem
Kreditvertrag gewéhrten Darlehen sowie die
Anderung der Partelen zu dem oben
genannten Kreditvertrag, oder jedes anderen
Dokuments in diesem Zusammenhang, wird
die Giiltigket oder den Anwendungsbereich
dieser Vollimacht nicht beeintrachtigen.

Der fur die Vollmacht maBgebliche Text st
derjenige, der in deutscher Sprache abgefasst




Therefore, in casa of different Interpretation of
the Garman and the English text, the German
text shall prevail.

A6 GIC
Place/Ort

Name:

Ist, Bel einer unterschledlichen Auslegung des
deutschsprachigen und des englischsprachigen
Textes hat der deutschsprechige Text
Vomang.

J_FrRRuARy &u\é
Date/Datum

Title: Manaqing Director/Geschaftsfuhrer
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This copy is a true copy of the original document presented to me, which is hereby
certified.

Frankfurt/Main, Febmary 12, 2014

Dr. Olaf Gerber
Civil Law Notary




Today, I have attached a certified copy of the following document to this deed

Power of Atterney (Vollmacht) by SOPHOS Astaro Holdings GmbH

12,2014




: Certified Copy

POWER OF ATTORNEY

The undersigned

VOLLMACHT

Die unterzeichnende

SOPHOS Astaro Holdings GmbH

a limited hability company incorporated and
existing under the laws of the Federal
Republic of Germany with its seat in Karlsruhe
and registered with the commercial register at
the Ilocal court of Mannheim under HRB
712881,

eine nach dem Recht der Bundesrepublik
Deutschland gegrundete und bestehende
Gesellschaft mit Sitz in Karlsruhe, eingetragen
im Handelsregister des Amtgenchts Mannheim
unter HRB 712881,

(the "Company” / die "Gesellschaft™)

hereby grants power of attorney to

bevolimachtigt hiermit

Dr. Stephan Kock, Rechtsanwalt,
Dr. Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Solicitor,
Petra Fendt, Rechtsanwaltin,

Derk Opitz, Rechtsanwalt,
Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostomski, Rechisanwalt,
Dr. Endrik Kramski, Rechtsanwalt,
Annabelle Sachs, Rechtsanwaltin,

Axel Waich, Rechtsanwalt,
Dominique Blaurock, Transaction Manager,
Kerstin Sponer, Transaction Manager,
Julila Probst, Transaction Manager,
Emilie Veyran, Paralegal,

Dimitar Morfov, Paralegal,

Sven Nicke!l, Wissenschaftlicher Mitarbeiter,
Monique Meyerer, Wissenschaftliche Mitarbeiterin,
Ralph-Tobias Rodnan, Wissenschaftlicher Mitarbetiter,
Elina Vasileva, Referendann,

Anna Jevsejeva, Praktikantin,

each of / geschaftsansassig
Ashurst LLP,

Opern Turm,
Bockenheimer LandstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie

LONDON\AZOTH\33540588 01 PoA - Sophos Astaro Holdings GmbH




Dr. Bernd Egbers, Rechtsanwalt,

Sebastian Schoon, Rechtsanwalit,

Christiane Kneip, Rechtsanwaltin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechtsanwalt,
Isabell Pdller, Rechtsanwaltin,,
Susanne Kasnitz, Transaction Manager,
Anna Zoth, Paraiegal,
Christopher Klojer, Wissenschafthcher Mitarbeiter,
Sophie Nolcke, studentische Hilfskraft,
Till Hackstein, studentische Hilfskraft,
Niklas Schreler, studentische Hiifskraft,

each of / geschaftsansassig

Ashurst LLP,
Ludwigspalais,
Ludwigstr. 8,
80539 Munich/Minchen,
Germany/Deutschland

(each an together the

“Attorneys”)

"Attorney”,

each individually, to represent the Company n
any manner In connection with the granting of
certain security interests in relation to credit
facihities made available under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S AR L. as borrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, (4) SOPHOS UMITED as company
and (5) ROYAL BANK OF CANADA EUROPE
LIMITED as administrative agent and coilateral
agent and (6) the lenders named therein
originally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
9 September 2010, 4 May 20il1 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment no. 4 (the
"Amendment No. 4") to the amended and
restated credit agreement (the "Third
Amended and Restated Credit
Agreement”) dated on or about the date
hereof amongst others, SHIELD FINANCE CO
SA RL, SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHQOS LIMITED and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent
under the credit agreement and initlal term B-
2 incremental term loan lender and the other
loan partles from time to time party thereto
and as supplemented by an amendment no 4
to the amended and restated credit
agreement to be entered into between,
amongst others, SHIELD FINANCE CO S A
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(eder ein "Bevollmachtigter”, gemeinsam
die "Bevollmachtigten™)

jewells einzeln, die Gesellschaft in jeder Weise
im  Zusammenhang mit der Besicherung
verschiedener Kredite unter einem
Kreditvertrag zwischen, unter anderen,
(1) SHIELD FINANCE CO SAR.L als
Kreditnehmer, (2} SOPHOS HOLDINGS
LIMITED als parent und Kreditnehmer, (3)
SHIELD HOLDCO LD als holdings, (4)
SOPHOS LIMITED als company und (5) ROYAL
BANK OF CANADA EUROPE LIMITED als
administrative agent und collateral agent und
(6) den dann naher  bezelchneten
Kreditgebern urspringlich datierend vom 15,
Juni 2010, wie geandert und neu formulert
am 13, Jul 2010, sowie geandert am
9. September 2010, 4. Ma1 2011 und 30 Jun
2011, ferner geandert und neu formuliert am
10. Ma1 2012 und wie ferner geandert und neu
formuliert durch eine  abzuschlieBende
Anderung Nr. 4 {das "Amendment No. 4")
zum geanderten und neu formulierten
Kreditvertrag (das "Third Amended and
Restated Credit Agreement™) zwischen,
unter anderen, SHIELD FINANCE CO SARL,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS UIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent
unter dem Kreditvertrag und imtial term B-2
incremental term loan Kreditgeber und den
anderen Kreditparteen, die von Zeit zu Zeit
Parter dazu sind sowte ferner ergdnzt durch
einen abzuschlieBenden Anderungsvertrag
zum geanderten Kreditvertrag, zwischen,




RL., SHIELD HOLDCO LD, SOPHOS
HOLDINGS LIMITED, SOPHOS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrative agent and collateral agent {the
"Credit Agreement”),

This power of attorney covers in particular the
execution (Including the ratification) of:

1 a junier ranking share pledge
agreement in relation to all present
and future shares ncluding any
related nghts {in particular dividend
nghts) in Sophos Technology GmbH,

2. a further junior ranking share pledge
agreement in relation to all of Sophos
Limited's present and future shares
including any related nghts (in
particular dividend nghts) in the
Company, and

3 any and all other documents n
connection with the above mentioned
document and the making and receipt
of declarations, the registering of
applications, the taking of actions
which the Attorneys in  ftherr
reasonable discretion may deem
necessary or expedient in connection
with the above mentioned matters,
including, without hmitation, the
dating of agreements, documents and
other declarations, whether without
the observance of any form, in
written, notarial or any cther form.

Each Attorney 1s authonsed to represent the
Company alone. They are each released from
the restnctions of section 181 of the German
Civil Code and have each the nght to delegate
their power under this Power of Attorney,
including such release. The Attorneys are also
permitted to ratify any statement made or
agreements executed by themselves or third
parties.
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unter anderen, SHIELD FINANCE CO SA R.L,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent (der
"Kreditvertrag™) zu vertreten,

Diese Vollmacht umfasst insbesondere den
Abschluss (emschlieBlich die Genehmigung),

1, eines nachrangigen
Verpfandungsvertrags in Bezug auf
samtliche gegenwartigen und
zukunftigen Geschaftsanteile
einschlieBlich samthcher damit
verbundener Rechte (insbesondere

Dividendenrechte), die die
Gesellschaft an Sophos Technology
GmbH halt;

2. eines welteren nachrangigen
Verpfandungsvertrags 1n Bezug auf
samtliche gegenwartigen und
zukidnftigen Geschaftsanteile

einschlieBlich samtlhicher damit
verbundener Rechte (insbesondere
Dividendenrechte), die die Sophos
Limited an der Gesellschaft halt; und

3. aller weiteren mit dem oben
genannten Dokument im
Zusammenhang stehenden

Dokumente und die Abgabe aller
Erkldrungen und Vornahme aller
Registeranmeldungen und
Handlungen und Entgegennahmen
von Willenserkidrungen, die der

Bevollmachtigte nach seinem
vernunftigen Ermessen Im
Zusammenhang mit den

vargenannten Angelegenheiten
erforderlich oder nutzlich halten darf,
einschlieBlich der Datierung wvon
Vertrégen, Dokumenten und
sonstigen Erkldrungen, gleichgultig ob
formlos, n schrifthcher, notaneiler
oder anderer Form.

Die Bevollmachtigten sind Jewelis befugt, die
Gesellschaft allein zu vertreten. Sie sind
jeweills von den Beschrdnkungen des § 181
BGB  befreit und  Jeweils  berechtigt,
Untervollmacht einschiieBlich der Befreiung
von & 181 BGB zu ertetlen Pre
Bevollmachtigten sind auch befugt, von thnen
selbst oder wvon Dntten abgegebens
Erklarungen und abgeschlossene Vertrage




This power of attormey shall be valid until
31 May 2014 and governed by and construed
In accordance with the laws of the Federal
Republic of Germany.

The Attorneys are, to the extent permitted by
law, exempt from any personal liability.

An Attorney shafl not be liable for any loss or
damage sufferad by the Company or a third
party In connection with anything done by
such Attorney save n respect of such loss or
damage which Is suffered as a result of the
wilful misconduct of the Attorney.

In case of doubt, this power of attorney shall
be construed broadly in order to achfeve the
underlying purpose. Any change to the date of
execution of, to the amounts of the faglities
made avallable under and/for to the parties to
the above mentioned credit agreement, or any
other document In connectlon therewith will
not affect the validity or scope of this power of
attomey

The text deasive for this power of attorney is
the one wrtten In Gemman language.
Therefore, In case of different Interpretation of
the German and the English text, the German
text shall prevail.

(\94'84 »g‘ao{,&—-

Place/Ort

nachtraglich zu genehmigen,

Dlese Vollmacht ist bis wm 31, Mal 2014
giitbg und unterliegt dem Recht der
Bundesrepublik Deutschland und wird in
Uberenstimmung mit dem  Recht der
Bundesrepublik Deutschland ausgelegt.

Cie Bevolimichtgten sind, sowelt gesetzlich
2uldssig, von jeder persbnlichen Haftung
befrelt.

Ein Bevolimdchtigter haftet nicht fiir einen
Schaden, den die Gesellschaft cder Dritte im
Zusammenhang damit edeiden, dass der
Bevallmachtigte fir die Gesellschaft handelt
oder fiir dle Gesellscha 2zu handeln
unterldsst, auBer der S5Schaden beruht auf
Vorsatz.

Im Zweifelsfall st diese Vollmacht welt
auszulegen, um dem grunde liegenden
Zweck gerecht zu werden. Jegliche Anderung
des Unterzeichnungsdatums des
Kreditvertrages, der Betrige der unter dem
Kreditvertrag gewshrten Darlehen sowte die
Anderung der Parteien zu dem oben
genannten Kreditvertrag, oder jedes anderen
Dokuments in diesem Zusammenhang, wird
die Giittigkeit oder den Anwendungsberaich
dieser Vollmacht nicht beeintrichtigen.

Der fur die Volimacht maBgebliche Text Ist
derfenige, der In deutscher Sprache abgefasst
Ist. Bei einer unterschiedlichen Auslegung das
deutschsprachigen und des englischsprachigen
Textes hat der deutschsprachige Text
Vorrang.

LI.04 014

Date/Datum

SOPHOS Astaro Holdings Gmbi4

a——
Name: oa‘l' {,L“- Wa—ré
Title: Managing Dlrector/GeschaftsfUhrer

4
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This copy is a true copy of the oniginal document presented to me, which is hereby
certified

Frankfurt/Maun, February 12, 2014

Dr, Oldf Gerber
Civil Law Notary




Today, I have attached a certified copy of the following document to this deed:

Power of Attorney (Vollmacht) by SOPHOS Technology GmbH

Civil Law Notary




| Certified Copy

POWER OF ATTORNEY

The undersigned

VOLLMACHT

Die unterzeichnende

SOPHOS Technology GmbH

a lmited habiity company incerporated and
extsting under the laws of the Federal
Republic of Germany with its seat in Karlsruhe
and registered with the commercial reqgister at
the local court of Mannheim under HRB
712658,

eine nach dem Recht der Bundesrepublik
Deutschland gegrundete und bestehende
Geselischaft mit Sitz in Karlsruhe, eingetragen
im Handelsregister des Amtgenchts Mannheim
unter HRB 712658,

(the "Company” / die "Gesellschaft")

hereby grants power of attorney to

bevoilmachtigt hiermi

Dr Stephan Kock, Rechtsanwalt,
Dr Tom Beckerhoff, Rechtsanwalt,
Anne Grewlich, Solicitor,
Petra Fendt, Rechtsanwaltin,
Derk Opitz, Rechtsanwalt,
Andreas Mallin, Rechtsanwalt,
Michael Schuhmacher, Rechtsanwalt,
Tobias von Gostormnski, Rechtsanwalt,
Dr Endnk Kramski, Rechtsanwalt,
Annabelle Sachs, Rechtsanwaltin,
Axel Walch, Rechtsanwalit,
Dominique Blaurock, Transaction Manager,
Kerstin Sponer, Transaction Manager,
Julia Probst, Transaction Manager,
Emuilie Veyran, Paralegal,
Dimitar Morfov, Paralegal,
Sven Nickel, Wissenschaftlicher Mitarbeiter,
Monique Meyerer, Wissenschaftliche Mitarbeitenn,
Ralph-Tobias Rodnan, Wissenschaftlicher Mitarbeiter,
Elina Vasileva, Referendarnn,
Anna Jevsejeva, Praktikantin, ,

each of / geschaftsansassig
Ashurst LLP,

Opem Turm,
Bockenheimer LendstraBe 2-4,
60306 Frankfurt am Main,
Germany/Deutschland

and to / sowie
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Dr. Bernd Egbers, Rechtsanwalt,
Sebastian Schoon, Rechtsanwait,
Christiane Knelp, Rechisanwaitin,
Carsten Endres, Rechtsanwalt,
Thomas Freund, Rechtsanwalt,
Isabell Poller, Rechtsanwaltin,,
Susanne Kasmtz, Transaction Manager,
Anna Zoth, Paralegal,
Chnstopher Klojer, Wissenschaftlicher Mitarbeiter,
Sophie Nolcke, studentische Hilfskraft,
Till Hackstein, studentische Hiifskraft,
Niklas Schreier, studentische Hilfskraft,

each of / geschaftsansassig

Ashurst LLP,
Ludwigspalais,
Ludwigstr. 8,
80539 Munich/Munchen,
Germany/Deutschland

(each an  "Attorney”, together the
"Attorneys")

each individually, to represent the Company n
any manner in connection with the granting of
certain security interests in relation to credit
faciities made avallable under a credit
agreement between, amongst others, (1)
SHIELD FINANCE CO S.AR.L as borrower, (2)
SOPHOS HOLDINGS LIMITED as parent and
borrower, (3) SHIELD HOLDCO LTD as
holdings, {4) SOPHOS LIMITED as company
and {5) ROYAL BANK OF CANADA EUROPE
LIMITED as adminustrative agent and collateral
agent and (6) the lenders named therein
originally dated 15 June 2010, as amended
and restated on 13 July 2010, as amended on
9 September 2010, 4 May 2011 and
30 June 2011, further amended and restated
10 May 2012 and as further amended and
restated by an amendment no 4 (the
"Amendment No. 4") to the amended and
restated credit agreement (the "Third
Amended and Restated Credit
Agreement™) dated on or about the date
hereof amongst others, SHIELD FINANCE CO
SA RL, SHIELD HOLDCO LTD, SOPHOS
HOLDINGS LIMITED, SOPHOS LIMITED and
DEUTSCHE BANK AG NEW YORK BRANCH as
admienistrative agent and collateral agent
under the credit agreement and inital term B-
2 incremental term loan lender and the other
loan parties from time to time party thereto
and as supplemented by an amendment no. 4
to the amended and restated credit
agreement to be entered into between,
amongst others, SHIELD FINANCE CO S.A
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(jeder ein "Bevollmachtigter"”, gemeinsam
die "Bevollmachtigten™)

jewelis einzeln, die Gesellschaft in jeder Weise
im Zusammenhang mit der Besicherung
verschiedener Kredite unter einem
Kreditvertrag zwischen, unter anderen,
(1)SHIELD FINANCE CO S.ARL als
Kredithehmer, (2) SOPHOS HOLDINGS
LIMITED als parent und Kreditnehmer, (3)
SHIELD HOLDCO LTD als holdings, (4)
SOPHOS LIMITED als company und (5) ROYAL
BANK OF CANADA EUROPE LIMITED als
administrative agent und collateral agent und
(6) den darin naher  bezeichneten
Kreditgebern ursprunglich datierend vom 15
Jum 2010, wie geandert und neu formuliert
am 13 Juli 2010, sowle geandert am
9. September 2010, 4. Mai 2011 und 30. Jumni
2011, ferner geandert und neu formuliert am
10 Mal 2012 und wie ferner geédndert und neu
formuliert durch emne  abzuschlieBende
Anderung Nr. 4 (das "Amendment No. 4™)
zum geanderten und npeu formulierten
Kreditvertrag (das "Third Amended and
Restated Credit Agreement™) zwischen,
unter anderen, SHIELD FINANCE CO S.ARL,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
admsnistrative agent und collateral agent
unter dem Kreditvertrag und initial term B-2
incremental term loan Kreditgeber und den
anderen Kreditparteien, die von Zeit zu Zeit
Partei dazu sind sowie ferner erganzt durch
einen abzuschlieBenden Anderungsvertrag
zum gednderten Kreditvertrag, zwischen,




RL, SHIELD HOLDCO LiD, SOPHOS
HOLDINGS LIMITED, SOPHQS HOLDINGS and
DEUTSCHE BANK AG NEW YORK BRANCH as
administrabive agent and collateral agent (the
"Credit Agreement"),

This power of attorney covers in particular the
execution (inciuding the ratification) of:

1 a further junior ranking share pledge
agreement n relation to all of Sophos
Astaro Holdings GmbH present and
future shares including any related
nghts (in particular dividend nghts} in
the Company; and

2 any and all other documents n
connection with the above mentioned
document and the making and receipt
of declarations, the reagistering of
applications, the taking of actions
which the Attorneys i therr
reasonable discretion may deem
necessary or expedient in connection
with the above mentioned matters,
including, without hmiation, the
dating of agreements, documents and
other declarations, whether without
the observance of any form, In
written, notarial or any other form

Each Attorney 1s authorised to represent the
Company alone They are each released from
the restrictions of section 181 of the German
Civil Code and have each the nght to delegate
their power under this Power of Attorney,
including such release The Attorneys are also
permitted to ratify any statement made or
agreements executed by themselves or third
parties.

This power of attorney shall be valid unti
31 May 2014 and governed by and construed
in accordance with the laws of the Federal
Republic of Germany.

The Attorneys are, to the extent permitted by
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unter anderen, SHIELD FINANCE CO SA R L.,
SHIELD HOLDCO LTD, SOPHOS HOLDINGS
LIMITED, SOPHOS LIMITED und DEUTSCHE
BANK AG NEW YORK BRANCH als
administrative agent und collateral agent (der
"Kreditvertrag™) zu vertreten,

Diese Vollmacht umfasst insbesondere den
Abschluss (einschhieBhch die Genehmigung)-

1. emnes weiteren nachrangigen
Verpfandungsvertrags in Bezug auf
samtliche gegenwattigen und
zuklnftigen Geschéftsanteile
einschiieBlich samtlicher damit
verbundener Rechte (insbesondere
Dividendenrecnte), die die Sophos
Astaro Holdngs GmbH an der
Gesellschaft halt; und

2. aller werteren mit dem oben
genannten Dokument im
Zusammenhang stehenden

Dokumente und die Abgabe aller
Erklarungen und Vornahme aller
Registeranmeldungen und
Handlungen und Entgegennahmen
von Willenserklarungen, die der

Bevollmdchtigte nach seinem
vernunftigen Ermessen Iim
Zusammenhang mit den
vorgenannten Angelegenheiten

erforderlich oder nGtzlich halten darf,
einschheBiich der Dabierung von
Vertragen, Dokumenten und
sonstigen Erkldrungen, gleichgultig ob
formlos, n schnftlicher, notareller
oder anderer Form.

Die Bevollmachtigten sind jewells befugt, die
Gesellschaft allein zu vertreten Sie sind
Jeweills von den Beschrankungen des § 181
BGB befret und jJewells berechtigt,
Untervollmacht einschlieBlich der Befreiung
von § 181 BGB zu erteilen Die
Bevollmachtigten sind auch befugt, von ihnen
selbst oder wvon Dntten abgegebene
Erklarungen und abgeschlossene Vertrége
nachtréaglich zu genehmigen.

Diese Vollmacht i1st bis zum 31, Mai 2014
giltg und unterlegt dem Recht der
Bundesrepublik Deutschland und wird In
Uberemsttmmung mit dem Recht der
Bundesrepublik Deutschland ausgelegt.

Die Bevollmachtigten sind, sowert gesetzlich
zulassig, von jeder personlichen Haftung




law, exempt from any personal liability.

An Attorney shall not be liable for any loss or
damage suffered by the Company or a third
party tn connection with anything done by
such Attorney save 1n respect of such loss or
damage which 1s suffered as a result of the
wilful misconduct of the Attorney

In case of doubt, this power of attorney shall
be construed broadly in order to achieve the
underlying purpose. Any change to the date of
execution of, to the amounts of the facilities
made avalable under and/or to the partles to
the above mentioned credit agreement, or any
other document In connection therewith will
not affect the validity or scope of this power of
attorney

The text decisive for this power of attorney Is
the one wntten 1 German language.
Therefore, in case of different interpretation of
the German and the English text, the German
text shall prevall
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befreit

Ein Bevollméachtigter haftet nicht fir enen
Schaden, den die Gesellschaft oder Dritte im
Zusammenhang damit erleiden, dass der
Bevollmichtigte fir die Gesellschaft bhandelt
oder fir de Gesellschaft zu handein
unteridsst, auBer der Schaden beruht auf
Vorsatz

Im Zweifelsfall st diese Vollmacht weit
auszulegen, um dem =zugrunde liegenden
Zweck gerecht zu werden. Jegliche Anderung
des Unterzeichnungsdatums des
Kreditvertrages, der Betrage der unter dem
Kreditvertrag gewahrten Darlehen sowie die
Anderung der Partelen zu dem oben
genannten Kreditvertrag, oder jedes anderen
Dokuments 1n diesem Zusammenhang, wird
die Gultigkeit oder den Anwendungsbereich
dieser Vollmacht nicht beeintrachtigen.

Der fur die Vollmacht maBgebliche Text st
derjenige, der in deutscher Sprache abgefasst
ist. Bel einer unterschiedlichen Auslegung des
deutschsprachigen und des englischsprachigen
Textes hat der deutschsprachige Text
Vorrang.




Oierfale_ L. 01 2o

Place/Ort Date/Datum

SOPHOS Technology GmbH

Name: pc:(_i,'f.,_ ‘frﬁ_r(‘."’
Tite: /‘74“:-3 A 3,‘ ecfa/
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Name:
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This copy 1s a true copy of the original document preseated to me, which is hereby
certified

Frankfurt/Main, February 12, 2014

Dr. Olaf Gétber
Civil Law Notary




Today, I have attached a certified copy of the following document to this deed-

Power of Attorney (Vollmacht) by Deutsche Bank AG

Frankfurt/Main, February 17, 2014

OLAF & Martin Faust, Crvil Law Notary
‘3&9 as officially appoeinted representative of
P\ the Civil Law Notary Dr Olaf Gerber




[POA To be printed on the letterhead of Deutsche Bank AG New York Branch]

POWER OF ATTORNEY

THIS POWER OF ATTORNEY (Vollmachs) is made by Deutsche Bank AG New York Branch, a
branch of Deutsche Barnk AG duly-licensed by the New York State Department of Finance, having 1ts
main office at 60 Wall Street, New York, New York 10005, United States of America (the Grantor)

The Grantor hereby appoints gach of

André Melchert
Flonan Ziegler
Dr Dr Tajan Tober
Dr Jan-Hendnk Bode
Fatih Coskun
Lennart Lautenschldger
Antje Schumacher
Alexander Schilling
Patrick Reuter
Nadja Petrow
Dietmar Schubert
Lorenz Riehl

all of them of Allen & Overy LLP, Bockenheimer LandstraBe 2, 60306 Frankfurt am Main, Federal
Republic of Germany (the Attorneys and each of them an Attorney), each of them individually, as its
attorney-n-fact (Stellvertreter),

in connection with a

New York law governed credst agreement originally dated 15 June 2010, as amended and restated on
13 July 2010, as further amended on 9 September 2010 and 4 May 2011, as further supplemented by
an incremental agreement dated 30 June 2011, as further amended and restated on 10 May 2012, and
as further amended and restated from time to tume, between, nfer alia, Shield Finance Co Sarl. and
Sophos Lumited as borrowers, Sophos Holdings Limited as parent and borrower, Shield Holdco
Limited as holdings, and the Grantor as administrative agent and collateral agent (1n such capacity the
Collateral Agent) (the Credit Agreement),

to execute on behalf of the Grantor:

(a) a fourth-ranking share pledge agreement on the granting of pledges (Ffandrechte) over the
shares held by Sophos Limited in Sophos Holdings GmbH to be entered into between, mter
alla, Sophos Limited as pledgor and the Coliateral Agent and other finance partes as

pledgees,

(b) a fourth-ranking share pledge agreement on the granting of pledges (Pfandrechte) over the
shares held by Sophos Holdimgs GmbH in Sophos GmbH to be entered into between, inter

Confidential




aha, Sophos Holdings GmbH as pledgor and the Collateral Agent and other finance parties as
pledgees,

{c) a third-ranking share pledge agreement on the granting of pledges (Pfandrechte) over the
shares held by Sophos Astaro Holdings GmbH m Sophos Technology GmbH to be entered
nto between, mter alia, Sophos Astaro Holdings GmbH as pledgor and the Collateral Agent
and other finance parties as pledgees,

()] a third-ranking share pledge agreement on the granting of pledges (Pfandrechte) over the
shares held by Sophos Limited in Sophos Astaro Holdings GmbH to be entered into between,
inter alia, Sophos Limited as pledgor and the Collateral Agent and other finance parties as
pledgees,

® an account pledge agreement on the granting of pledges (Pfandrechte} over bank accounts
held by Astaro Trading AG 1n Germany between Astaro Trading AG as pledgor and the
Collateral Agent and other finance parties as pledgees;

® a transfer of contract and amendment agreement (Vertragsébernahme- wund
Anderungsvertrag) expressed to be governed by German law 1n relation to, amongst others, an
amendment of a secunty trust agreement in respect of any document creating a secunty
interest governed by German law 1 connection with the Credit Agreement in favour of,
amongst others, the Collateral Agent and the other finance parties, as well as in relation to a
transfer of contract from the Grantor to the Collateral Agent,

() any other agreement or document creating a security interest governed by German law m
connection with the Credit Agreement in favour of, amongst others, the Collateral Agent
considered necessary or desirable by any Attorney, and

{h) any and all other agreements and documents which are or become necessary or required or
deemed necessary or required in connection with any of the above mentioned documents,

(collectively the Documents)

The Grantor authorises each of the Attorneys to execute the Documents and to perform on behalf of
the Grantor all acts and recerve all declarations strictly necessary or appropriate in connection with the
Documents. For the avoidance of doubt, this power of attorney does not authorize any Attorney to
negotiate any significant contractual term or exercise discretion on behalf of the Grantor.

The Grantor shall indemnify the Attorney and keep the Attorney indemnified against any and all
costs, claims and hiabilines which the Attorney may incur as a result of anything lawfully done by the
Attomney 1n the exercise of any powers conferred, or purported to be conferred, on hum/her by thus
Power of Attorney, unless the Attorney acted in gross neghgence (grobe Fahrlissigkeit) or in wilful
musconduct (Vorsatz)

The Attorneys are, and each of them 15, released from the restrictions set forthn § 181 of the German
Cvil Code (Birgerliches Gesetzbuch) (and equivalent or sumilar restrictions under foreign law). The
Attomeys are, and each of them 1s, not authorised to delegate or transfer the powers granted to them
undet this Power of Attorney to any other person or entity.

Any changes of the date of execution of, to the amounts of the facilities made available under and/or
to the parties to the Credt Agreement or, as the case may be, any changes to the parties to the
Documents shall not affect the validity or scope this Power of Attorney

FR.14417437 1
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The Grantor hereby ratifies and confirms whatever the Attorneys shall lawfully do or cause to be done
by virtue of this Power of Attorney

This Power of Attorney is effective as of the date hereof and shall be valid until and including 30
Apnl 2014 provided, however, that the authority confared to the Attorney(s) by this Power of

Attorney shall continue only for so long as the Attorney(s) remam(s) an emnployee of Allen & Overy
LLP.

This Power of Attorney 1s governed by, and shall be construed in accordance with, the laws of the
Federal Republic of Germany

Title.
Date

Managing Director
> —~ 6~ 20f

By
Name

Title  Managing Director
Date 2 -lL-2oty

State of New York )
) ss:
County of New York )

Februa
On the Ca‘ﬂ‘ day of-)aﬁafy-%w, befope me, the undersigned, a Nota
Ara

Public and for said State,

personally appeared T tan and _ /4 personally
known to me or proved to me on the bq!‘.m of satisfactory evidency whose names

are subscribed to the within instrument and acknowledged to me that they executed the same in their
capacities, and that by their signafures on the instrument, the individuals, or the person upon whose
behalf the individuals acted, executed the instrument.

MAUREEN E. THOMAS
Notary Public - State of New Yok
No. 01THE088264
Qualified in Bronx County
‘Certified in New York County
My Gommisslon Exprres 8/08/20/¢
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This copy 1s a true copy of the original document presented to me, which 15 hereby
certified

Frankfurt/Main, February 17, 2014

Martin Faust, Civil Law Notary
as officially appointed representative of
the Civil Law Notary Dr, Olaf Gerber




This copy 1s a true and complete copy of the original document and 1s hereby delivered as the second
counterpart copy (Zweite Ausfertigung) to

Sophos Limited
The Pentagon, Abingdon Science Park, Abingdon
Oxfordshire OX14 3YP
United Kingdom

Frankfurt/Main, February 17, 2014

Martin Faust, Civil Law Notary
. as officially appomnted representative of
the Civil Law Notary Dr Olaf Gerber

It




