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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2096520

Charge code: 0209 6520 0029

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th March 2017 and created by SOPHOS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

19th April 2017 .

Given at Companies House, Cardiff on 20th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Translation of Notary Certificate:

CERTIFIED COPY

Number 72 of the notarial register for the year 2017.M

Notary
Dr. Christiane Miihe

An der Welle 3
60322 Frankfurt am Main

Fhereby certify the consistency of the following copy with the original document, which is being
presented to me.

It is assured that this document constitutes a complete copy-of the original document.

Frankfurt am Main, 31. March 2017

[Signatire]

Dr. Christiane Mihe

Notary



BEGLAUBIGTE ABSCHRIFT

NOTARIN:

DR. CHRISTIANE MUHE

An der Welle 3
60322 Frankfurt am Main

Die Ubereinstimmung der nachstehenden
Abschrift mit der mir vorliegenden Urschrift
beglaubige ich hiermit.

Es wird versichert; dass diese Urkunde
eirie volistindige Abschrift der Urschrift ist.
Frankfurt am Main, den 31. Mérz 2017

Dr. Christiane Mithe
Motarin




Roll of Deeds No. 72/2017 M

Recorded

in Frankfurt am Main

29 March 2017

Before me, the acting Civil Law Notary

Dr. Christiane Miihe

with official place of business {Amtssitz) in Frankfurt am Main, Germany,

appeared today:



Dr. Henning Christoph Hilke, born on 29 December 1983, having his business
address at Bockenheimer LandstraBe 24, 60323 Frankfurt am Main, Germany,
who identified himself by presenting his photo identification document
(Lichtbildausweis); and

Ms Kamaljot Kaur Dhadda, born on 01 June 1996, having her business address
at Taunusaniage 8, 60329 Frankfurt am Main, Germany, who identified herself
by presenting her photo identification document (Lichtbildausweis).

The person appearing to 1. declared to make the following declarations in this Deed not
in his own name but, excluding any personal liability, for and on behalf of

(a)

(b)

(c)

Sophos Limited, a company incorporated under the laws of England and Wales
and being registered with the Companies House of England and Wales under
registration number 02096520, acting only as stated in the confirmation and
second ranking share piedge agreement as set out in Part B of this Deed

- "Sophos Limited" -

by acting with power of attorney dated 16 March 2017 of which the original was
presented to the Notary and a copy is attached to this Deed as Annex 1; and

Sophos Holdings GmbH, a German limited liability company, incorporated
under the laws of the Federal Republic of Germany, having its registered seat at
Wiesbaden, Germany and being registered with the commercial register
(Handelsregister) at the local court (4mtsgericht) of Wiesbaden under HRB
25901; acting only, as the case may be, as stated in (i) the confirmation and
second ranking share pledge agreement as set out in Part B of this Deed, (ii)
the confirmation and second ranking share pledge agreement as set out in Part
C of this Deed and (iii) the share pledge agreement as set out in Part D of this
Deed

- "Sophos Holdings" -

by acting with power of attorney dated 24 March 2017 of which the original was
presented to the Notary and a copy is attached to this Deed as Annex 2: and

SOPHOS GmbH, a German limited liability company, incorporated under the
laws of the Federal Republic of Germany, having its registered seat at Wiesbaden,
Germany, and being registered with the commercial register (Handefsregister)
at the local court (Amtsgericht) of Wiesbaden under HRB 25915, acting only as
stated in the confirmation and second ranking share pledge agreement as set
out in Part B of this Deed

- "SOPHOS GmbH" -

by acting with power of attorney dated 14 March 2017 of which the original was
presented to the Notary and a copy is attached to this Deed as Annex 3; and

(%)



(d) Sophos Technology GmbH, a German limited liability company, incorporated
under the laws of the Federal Republic of Germany, having its registered seat at
Karlsruhe, Germany and being registered with the commercial register
(Handelsregister) at the local court (Amtsgericht) of Mannheim under HRB
712658, acting as stated in the confirmation and second ranking share pledge
agreement as set out in Part D of this Deed

- "Sophos Technology" -

by acting with power of attorney dated 14 March 2017 of which the original was
presented to the Notary and a copy is attached to this Deed as Annex 4.

The person appearing to 2. declared to make the following declarations in this Deed not
in her own name but, excluding any personal liability, for and on behalf of

Barclays Bank PLC, a company organised under the laws of England and Wales,
having its business address at 1 Churchill Place, London E 14 5 HP, United
Kingdom and being registered with the Companies House of England and Wales
under registration number 01026167, acting, as the case may be, as stated in
(i) the confirmation and second ranking share pledge agreement as set out in
Part B of this Deed, (ii) the confirmation and second ranking share pledge
agreement as set out in Part C of this Deed and (iii) the share pledge agreement
as set out in Part D of this Deed

- the "Security Agent” -

by acting with power of attorney dated 10 March 2017 of which the original was
presented to the Notary and a copy is attached to this Deed as Annex 5;

Neither the Notary nor the proxies assume any liability as to the validity and/or the
scope of the powers of attorney presented.

The powers of attorney attached as Annex 1, 2, 3, 4 and 5 are copies of the ariginals
of the power of attorneys presented to the Notary. I, the acting Notary hereby certify,
that these instruments are true and correct copies of the originals which have been
presented to me.

Due to missing notarization of the presented powers of attorneys attached as Annex
2,3, 4 and 5 the acting Notary pointed out that she is not in a position to verify the
validity of these powers of attorney and the identity of the persons who signed the
powers of attorney. She is also not in the position to verify, if the persons appearing as
signatories of the powers of attorney attached as Annex 1 and 5 have the legal power
to represent (Vertretungsmacht) the grantor of the relevant power of attorney. The
persons appearing considered the aforementioned notifications of the Notary, decided
not to postpone the notarisation and requested the Notary to proceed with the
notarisation.

The persons appearing stated that the parties represented by them requested that this
instrument will be recorded in the English language. The acting Notary convinced herself



that the persons appearing are in adequate command of the English language and
declared that she is also in good and sufficient command of the English language. After
having been instructed by the Notary, the persons appearing waived the right to obtain
the assistance of a sworn interpreter and to obtain a certified translation of this Deed.

On being asked whether there had been any prior involvement by the Notary in terms
of section 3 para 1 no 7 of the German Notarisation Act (Beurkundungsgesetz} the
provisions of which had been explained by the Notary, the persons appearing confirmed
that there had been no such prior involvement, The Notary advised the person appearing
on their disclosure obligation wunder the German Money Laundering Act
(Geldwdschegesetz). They declared to act as described in this Deed and not for any
third party.

The persons appearing - acting as stated above - requested the notarisation of the
following declarations and security agreements:



Part A

General Statements

Each of the security agreements contained in the following Part B, Part C and
Part D ("Security Agreements”) are entered into by the relevant parties to
secure the obligations of the relevant pledgors under the Security Agreements
under or in connection with, inter alia, a senior facilities agreement dated 1 July
2015 in the aggregate amount of up to EUR 60.000.000 and USD 265.000.000
(amended and restated on 6 February 2017 by an amendment and restatement
agreement and as further amended, modified or supplemented from time to
time), entered into by, inter alia, Barclays Bank PLC as facility agent, UBS Limited
as mandated lead arranger, Barclays Bank PLC and HSBC Bank plc as global
coordinators, Barclays Bank PLC, HSBC Bank plc, Deutsche Bank Luxembourg
S.A., Lioyds Bank ple, 3.P. Morgan Limited and Morgan Stanley Bank
Interpational Limited as bookrunners, Barclays Bank PLC as security agent and
certain financial institutions as lenders and, infer afia, Sophos Treasury Limited,
Sophos Group PLC, Sophos Holdings Limited as borrowers. Therefore, the
persons appearing regquested the notarisation of all Security Agreements in one
deed only.

Although notarised in one deed each of the Security Agreements shall be deemed
as agreed, negotiated and entered into as single agreement, independent from
the other Security Agreements. The validity, effectiveness, implementation
and/or enforceability of each of the Security Agreements shall be independent
from the other Security Agreements; in particular, the invalidity, ineffectiveness
and/or unenforceability of one of the Security Agreements shall not affect the
validity, effectiveness and/or enforceability of the other Security Agreements. In
case of the invalidity, ineffectiveness and/or unenforceability of any Security
Agreement, each of the parties is obliged to do or omit any act and/or to make
any declaration necessary to ensure that each of the Security Agreements
becomes valid, effective and enforceable.



Part B

Confirmation and Second Ranking Share Pledge Agreement
over the shares in Sophos Holdings GmbH

Sophos Limited as pledgor, Barclays Bank PLC as pledgee and Sophos Holdings GmbH

as pledged company herewith enter into the Confirmation and Second Ranking Share
Pledge Agreement attached as Schedule 1.

Part C

Confirmation and Second Ranking Share Pledge Agreement
over the shares in SOPHOS GmbH

Sophos Holdings GmbH as pledgor, Barclays Bank PLC as pledgee and SOPHQOS GmbH
as pledged company herewith enter into the Confirmation and Second Ranking Share
Pledge Agreement attached as Schedule 2 to this Deed.

Part D

Share Pledge Agreement
over the shares in Sophos Technology GmbH

Sophos Holdings GmbH as pledgor, Barclays Bank PLC as pledgee and Sophos
Technology GmbH as pledged company herewith enter into the Share Pledge Agreement
attached as Schedule 2 to this Deed.



NOTARIAL INSTRUCTIONS

The Civil Law Notary advised the persons appearing:

that a pledge is a security instrument of strictly accessory nature {which means
that it comes into legal existence (i) only if, to the extent that, and as long as, the
underlying secured claims do in fact exist, and (ii) that the creditors of the secured
claims and the pledgees must be identical);

that the Notary is only familiar with German law, Therefore, she cannot verify the
validity of any foreign power of attorney. The Notary recommends to involve foreign
legal advisors for appropriate legal advice in this respect. The appearing persons
declare that they are aware of the afcrementioned issue, but waived to acquire
foreign legal advice and consisted of the notarization of this Deed;

that the English language original version of this Deed will not be acceptable for
enforcement and has to be translated, by a certified translator, into German for
such purposes;

that notwithstanding Section 16 para 3 German Limited Liability Companies Act
(Gesetz betreffend die Gesellschaft mit beschrénkter Haftung) there is no bona fide
creation, acquisition nor ranking of a pledge of shares (in the sense that the pledgee
is not protected if the shares purported to be pledged do not exist or have been
previously encumbered for the benefit of a third party); and that the Notary has
not examined whether the pledger is the owner of the pledged shares and whether
the pledged shares have been transferred or encumbered previously;

that the pledges will not be created unless each person appearing is duly authorized
to represent the respective parties hereto for purposes of executing this Deed or
the respective parties have subsequently ratified the declarations of the respective
person appearing;

that there is no court ruling of the German Federal High Court of Justice
{Bundesgerichtshof) with respect to the validity of any parallel debt construction;

that all contractual agreements in connection with this Deed ("miteinander stehen
und fallen™) are to be notarized and side agreements outside of this Deed may
entail the invalidity of the side agreements and this Deed, whereupon the parties
hereto declared that there are nc such other contractual agreements;

that the parties hereto are, by operation of law, jointly and severally liable with
respect to the payment of all notarial fees, irrespective of any internal agreement
passed in that respect;

that the Notary might be obliged to provide the German Tax Authority with a copy
of this Deed; and

that the Notary has neot advised on tax matters and recommends to involve a third
party for any tax advice.



The persons appearing confirm to the acting Notary, for itself and on behalf of the
person/entity they are acting for, their approval of saving, proc¢essing and distributing
of the data connected with this matter - also in electronic form via email -, especially
address, date of birth and place of birth, profession, banking information as well as
registrations in the commercial register or any other official register.

This Deed, including Schedules 1, 2 and 3, was read aloud by the Notary to the persons
appearing, approved by them and signed by the persons appearing and by the Notary
in their own hand as follows:

i

W [JY

o
N S Ao
WAL




Schedule 1

Confirmation and Second Ranking Share Pledge Agreement
over the shares in Sophos Holdings GmbH



CONFIRMATION AND SECOND RANKING SHARE PLEDGE AGREEMENT
(BESTATIGUNGS- UND ZWEITRANGIGER
GESCHAFTSANTEILSVERPFANDUNGSVERTRAG)

over the shares in
SOPHOS HOLDINGS GMBH

dated 28 March 2017

between

SOPHOS LIMITED
as Pledgor

and

BARCLAYS BANK PLC
as Security Agent

and
SOPHOS HOLDINGS GMBH

as Company




THIS CONFIRMATION AND SECOND RANKING SHARE PLEDGE AGREEMENT (the
"Agreement”) is made between:

(1

2)
(3)

Sophos Limited, a company incorporated under the laws of England and Wales and with
registered number 02096520, as pledgor (the "Pledgor™);

Barclays Bank PLC, as security agent (the “Security Agent”); and

Sophos Holdings GmbH, a limited liability company incorporated under the laws of the
Federal Republic of Germany ("Germany"), having its registered seat at Wieshaden,
Germany, and registered with the commercial register (Handelsregister) at the local court
(Amisgericht) of Wiesbaden under HRB 25901, as company (the “Company”).

(The Pledgor, the Security Agent and the Company are hereinafter referred to as the
“Parties” and each

a “Party”.)

Preamble

(A)

(B)

(C)

(D)

F

The Pledgor is the sole owner of two shares, one share in the nominal amount of EUR
25.000 (serial number 1} and one share in the nominal amount of EUR 1.000 (serial
number 2) in the Company. These shares represent the Company's entire share capital
{Stammkapital).

The shareholder list (Gesellschafterliste) of the Company is attached as Annex 1 hereto for
documentation purpose only.

By a senior facilities agreement dated 1 July 2015, as amended, modified or supplemented
from time to time prior to the date of the Amendment and Restatement Agreement {as
defined below) (the “Original Senior Facilities Agreement”), Barclays Bank PLC as
facility agent (the "Senior Facility Agent’), UBS Limited as mandated lead arranger,
Barclays Bank PLC and HSBC Bank plc as global coordinators, Barclays Bank PLC,
HSBC Bank plc, Deutsche Bank Luxembourg S.A., Lloyds Bank plc, J.P. Morgan Limited
and Morgan Stanley Bank International Limited as bookrunners, the Security Agent and
certain lenders have agreed to provide to, infer alios, Sophos Treasury Limited, Sophos
Group PLC, Sophos Holdings Limited (the “Original Borrowers™) certain loan facilities in
the aggregate amount of up to EUR 60.000.000 and USD 265.000.000, such facilities
being guaranteed by, infer afios, Saphos Treasury Limited, Sophos Group PLC, Sophos
Holdings Limited {the "Original Guarantors” and together with the Original Borrowers, the
“Original Debtors”),

On 1 July 2015, inter afics, the Senior Facility Agent, the Security Agent, certain Senior
Lenders and the Original Debtors have entered into an intercreditor agreement regarding
their respective claims under the Original Senior Facilities Agreement and certain other
indebtedness of the Debtors (as defined below) (the “Intercreditor Agreement”).

The terms of the Intercreditor Agreement provide for a separate and independent
obligation of each Debtor o pay to the Security Agent an amount which will be equal at any
time to the aggregate of all amounts owed at such time by such Debtor under each of the
Secured Debt Documents (as defined below) to any Secured Party (as defined below) (the
“Parallel Debt™).

In order to secure all existing and future claims against the Pledgor held by the Security
Agent arising under or in connection with the Secured Debt Documents (as defined below),




(G)

(1

in particular the claims arising under the Parallel Debt, on 29 July 2015, no. 493/2015-H of
the roll of deeds of the notary Dr. Alexander Haines in Frankfurt am Main, the Pledgor
entered into a share pledge agreement with the Security Agent as pledgee in relation to the
shares in the Company (the "Existing Share Pledge Agreement”), of which a certified
copy (beglaubigte Abschrifty was present at the notarization of this Agreement and was
provided to the appearing person for their review. After having been notified about § 13a
German Notarization Act (Beurkundungsgesetz) the person appearing confirm that they
are aware of the content of the Existing Share Pledge Agreement and that they grant their
consent - also on behalf of the persons presented by them - to the declarations made
therein and that the declaration made in the Existing Share Pledge Agreement will become
a part of this Agreement. They waived - also on behalf of the persons presented by them -
their right to have the Existing Share Pledge Agreement read loud again by the notary, to
attach it to this Agreement and to issue it (Mifausfertigung).

By way of an amendment and restatement agreement dated 6 February 2017 (the
“Amendment and Restatement Agreement”), entered into betwsen Sophos Group plc as
parent, the Senior Facility Agent and HSBC Bank plc and JPMorgan Chase Bank, N.A.,
London Branch as additional facility lenders, the parties thereto have agreed to amend the
Original Senior Facilities Agreement, amongst others, by introducing a USD 40.000.000
additional revolving facility 2 to be made available to the Original Borrowers as an increase
of the revolving facility commitments under the Original Senior Facilities Agreement (the
Original Senior Facilites Agreement as amended and restated by the Amendment and
Restatement Agreement and as further amended, amended and restated, modified or
supplemented from time to time, the "Senior Facilities Agreement”).

It is the intention of the Pledgor to secure all claims of the Security Agent under the
Secured Debt Documents (as defined below), in particular the claims arising under the
Parailel Debt, by way of a pledge (Pfandrecht) over the present and future shares in the
Company.

The Security Agent will hold and administer the security created under this Agreement for
the benefit of the Secured Parties subject to the terms of the Intercreditor Agreement.

It is agreed as follows:

1
1.1

Definitions and Interpretation
Definitions
Acceleration Event means:

i.  aSenior Facilities Acceleration Event;

ii. to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Permitted Senior Financing Agreement as a Secured Debt Document
for the purposes of the Intercreditor Agreement, a Permitted Senior Financing
Acceleration Event in respect of that Permitted Senior Financing Agreement;

ii.  to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Senior Notes indenture as a Secured Debt Document for the purposes




of the Intercreditor Agreement, a Senior Notes Acceleration Event in respect of that
Senior Notes indenture;

iv.  to the extent that the Parent and the Pledgor have, in a written nolice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Senior Parent Notes indenture as a Secured Debt Document for the
purposes of the Intercreditor Agreement, a Senior Parent Notes Acceleration Event
in respect of that Senior Parent Notes Indenture; andior

v.  to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Permitted Parent Financing Agreement as a Secured Debt Document
for the purposes of the Intercreditor Agreement, a Permitted Parent Financing
Acceleration Event in respect of that Permitted Parent Financing Agreement.

Accession Letter means an accession letter from an acceding member of the Group and
the Parent to the relevant agent(s) in relation to the accession of such acceding member of
the Group as additional borrower and/or guarantor to the relevant Debt Financing
Agreement.

Additional Borrower means a member of the Group which becomes a borrower under the
Senior Facilities Agreement.

Additional Facility Lender Accession Notice means a notice from a proposed additional
facility lender to the Security Agent and Senior Facility Agent relating for the purpose of
being an additional facility lender,

Additional Facility Notice means a notice from the Parent to the Senior Facility Agent
regarding the establishment of a Senior Additional Facility on the terms set out in the
Senior Facilities Agreement,

Additional Guarantor means a member of the Group which becomes a guarantor under
the Senior Facilities Agreement and/or any other Debt Financing Agreement, as applicable.

Affiliate means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Campany.

Agent means each of the Senior Facility Agent, any Senior Notes Trustee, any Senior
Parent Notes Trustee, any Senior Creditor Representative, any Senior Parent Creditor
Representative and the Security Agent, as the context requires.

Amendment and Restatement Agreement has the meaning assigned to such term in
Preamble (G).

Anciliary Document means each document refating to or evidencing the terms of an
Ancillary Facility.

Ancillary Facility means any anciilary facility made available upon request under the
Senior Facilities Agreement.

Ancillary Lender means each Senior Lender (or Affiliate of a Senior Lender) which makes
available an Ancillary Facility pursuant to and under the Senior Facilities Agreement.

Arrangers means each Senior Arranger, any Permitted Senior Financing Arranger and any
Permitted Parent Financing Arranger, in each case in its capacity as arranger of the
relevant financing.




Arranger Liabilities means all present and future liabilities and obligations, actual and
contingent, of the Parent and/or any Debtor to any Arranger under the Debt Documents.

Borrowers means an Original Borrower or an Additional Borrower unless it has ceased to
be a borrower under the Senior Facilities Agreement, as applicable, and, in respect of an
Ancillary Facility or a Fronted Ancillary Facility only, any Subsidiary of a borrower that
becomes a borrower of that Ancillary Facility or Fronted Ancillary Facility under the Senior
Facilities Agreement.

Commodity Exchange Act means the US Commodity Exchange Act (7 U.S.C. § 1 et
seq.), as amended from time to time, and any successor statute.

Company has the meaning assigned to such term in Recital (3).

Creditor Representative means a Senior Creditor Representative andfor a Senior Parent
Creditor Representative, as the context requires.

Creditor/Agent Accession Undertaking means:

i an undertaking from an acceding creditor or an acceding agent addressed to the
Security Agent acting for itself and each of the other parties to the Intercreditor
Agreement and the Senior Agent, inter afia, confirming that such acceding creditor
or acceding agent intends to be a party to the Intercreditor Agreement and
undertaking to perform all obligations expressed in the Intercreditor Agreement to
be assumed by such acceding creditor or acceding agent (which may include any
undertaking included in any transfer or assignment document contained in any
Permitted Financing Documenty; or

ii. inthe case of an acceding Debtor which is expressed to accede as an Intra-Group
Lender in the relevant Debtor Accession Deed, that Debtor Accession Deed.

Creditors means the Senior Secured Creditors, the Senior Parent Creditors, the Hedge
Counterparties, the Intra-Group Lenders and the Investors.

Debt Documents means each of the Intercreditor Agreement, the Hedging Agreements,
the Senior Facilities Finance Documents, the Senior Notes Finance Documents, the Senior
Parent Notes Finance Documents, the Permitted Senior Financing Documents, the
Permitted Parent Financing Documents, the Operating Facility Documents, the Security
Documents, any agreement evidencing the terms of the Intra-Group Liabilities, the Investor
Liabilities and any other document designated as such by the Security Agent and the
Parent.

Debt Financing Agreements means the Senior Facilities Agreement, any Senior Notes
indenture, any Permitted Senior Financing Agreement, any Senior Parent Notes Indenture
and/or any Permitted Parent Financing Agreement, as the context requires.

Debtors means each Original Debtor and any person which becomes a debtor under the
Intercreditor Agreement.

Debtor Accession Deed means:

i. adeed between an acceding debtor and the Security Agent {for itself and for each
of the other parties to the Intercreditor Agreement) regarding the accession of such
acceding debtor to the Intercreditor Agreement (which may include any accession
document contained in any Permitted Financing Document); or




ii- {only in the case of 2 member of the Group which is acceding as a borrower or
guarantor under a Debt Financing Agreement) an Accession Letter.

Event of Default means, as the context requires, any event or circumstance,

i.  which entitles the Creditors {immediately or upon the expiration of a cure period or
the fulfilment of other requirements) to cancel the total commitments under any
Debt Financing Agreement and/or to declare that all or part of the loans and other
utilisations under any Debt Financing Agreement be due and payable; or

ii. upon which any of the amounts outstanding under any Debt Financing Agreement
may otherwise become due and payable in full or in part {immediately, upon the
expiration of a cure period or the fulfilment of other requirements).

Excluded Swap Obligation means, with respect to any Debtor, any Swap Obligation if,
and only to the extent that, all or a portion of the guarantee of such Debtor of, or the grant
by such Debtor of a security interest to secure, such Swap Obligation (or any guarantee
thereof} is or becomes illegal under the Commaodity Exchange Act or any rule, reguiation,
or order of the US Commodity Futures Trading Commission (or the application or official
interpretation of any thereof). If a Swap Obligation arises under a master agreement
governing more than one Swap, such exclusion shall apply only to the portion of such
Swap Obligation that is attributable to Swaps for which such guarantee or security interest
is or becomes illegal.

Existing Share Pledge Agreement has the meaning assigned to such term in Preamble
(F).

Fronted Ancillary Document means each document evidencing the terms of a Fronted
Ancillary Facility.

Fronted Ancillary Facility means any fronted ancillary facility made available upon
request under the Senior Facilities Agreement.

Fronted Ancillary Lender means such Senior Lenders in respect of which ail or any part
of their unutilised commitment under the Senior Revolving Facility is provided by a Fronting
Ancillary Lender,

Fronting Ancillary Lender means a Senior Lender providing a Fronted Ancillary Facility.
Group means the Parent and its Subsidiaries for the time being.

Guarantors means an QOriginal Guarantor or an Additional Guarantor, unless it has ceased
to be a guarantor under the Senior Facilities Agreement and/or any other Debt Financing
Agreement, as applicable.

Hedge Counterparties means any person which becomes a hedge counterparty under
the Intercreditor Agreement, provided that:

i such person has not ceased to be a hedge counterparty under the Intercreditor
Agreement; and

ii. if the Senior Debt Discharge Date has occurred, a person party to the Intercreditor
Agreement as a hedge counterparty may agree with the Parent that, without
prejudice to the rights and obligations of the parties under the relevant Hedging
Agreements, any hedging provided by that person shall cease to be subject to the
terms of the Intercreditor Agreement and any Liabilities to that person under or in




connection with the Hedging Agreements shall cease to constitute Hedging
Liabilities (in which case such person shall cease to be a hedge counterparty for
the purposes of the Secured Debt Documents).

Hedging Agreements means, at the election of the Parent, any agreement entered into or
to be entered into by a Debtor {or any member of the Group that is to become a Debtor)
and a Hedge Counterparty in relation to a derivative or hedging arrangement eniered into
{or which has or will be allocated):

i. to satisfy any minimum hedging requirements under any of the Debt Financing
Agreements; and/or

i.  for any purpose not prohibited by the terms of the Debt Financing Agreements at
the time the relevant agreement is entered into.

Hedging Liabilities means the Liabilities owed by any Debtor to the Hedge Counterparties
under or in connection with the Hedging Agreements, provided that the Hedging Liabilities
of any Debtor shall not inciude any Excluded Swap Qbligations of such Debtor,

Holding Company means, in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary.

Intercreditor Agreement has the meaning assigned to such term in Preamble (D).

Intra-Group Lenders means each Debtor which has made a loan available to, granted
credit to or made any other financial arrangement having similar effect with another Debtor
and which is an Original Intra-Group Lender or which has become an intra-group lender
under the Intercreditor Agreement.

Intra-Group Liabilities means the Liabilities owed by any Debtor to any of the Intra-Group
Lenders in its capacity as such (for the avoidance of doubt, excluding any Liabilities which
are Senior Liabilities or Senior Parent Liabilities).

Investor Bocuments means each document evidencing any loan made by an Investor to
the Parent or other indebtedness incurred by the Parent to an Investor,

Investor Liabilities means:

i. the Liabilities owed to the Investars by the Parent under the Investor Documents
{for the avoidance of doubt, excluding any Liabilities which are Senior Liabilities or
Senior Parent Liabilities); and

ii. any other liabilities owed to an Investor by the Parent which have been notified to
the Security Agent by that Investor and the Parent in writing as liabilities to be
treated as "Investor Liabilities" for the purposes of the Intercreditor Agreement.

Investors means any person which becomes an investor under the Intercreditor
Agreement, in each case unless such person has ceased to be an investor under the
Intercreditor Agreement.

Issuing Bank means any person which has become an issuing bank by executing an
Issuing Bank Accession Agreement (and not subsequently ceased to be an issuing bank
under the Senior Facilities Agreement} or otherwise becomes an issuing bank (or performs
another similar or equivalent role) under or pursuant to the terms of a Permitted Senior
Finance Document and Issuing Bank shall mean any or ali of the foregoing as the context
requires (provided that in respect of a Letter of Credit issued or to be issued pursuant to




the terms of the Senior Facilities Agreement, the "Issuing Bank” shall be the Issuing Bank
which has issued or agreed to issue that Letter of Credit).

Issuing Bank Accession Agreement means an agreement from a proposed issuing bank
to the Senior Facility Agent and the Security Agent in relation, inter afia, to the accession of
such proposed issuing bank to the Senior Facilities Agreement or, if applicable, the
relevant Permitted Senior Financing Document.

Joint Venture means any joint venture entity, whether a company, unincorporated firm,
undertaking, association, joint venture or partnership or any other entity which in any such
case is an entity:

(a) in which a member of the Group directly or indirectly holds shares or an equivalent
equity ownership interest; and

{b) in which the Group does not beneficially own, directly or indirectly, mare than half
the issued voting share capital or equivalent voting equity ownership interests.

Letter of Credit means a letter of credit, guarantee, indemnity, bond or other similar
instrument issued or to be issued by an Issuing Bank under the Senior Facilities
Agreement and/or any Permitted Senior Financing Document.

Liabilities means all present and future liabilities and obligations at any time of any
member of the Group to any Creditor or Operating Facility Lender under the Debt
Documents, both actual and contingent and whether incurred solely or jointly or in any
other capacity together with any of the following matters relating to or arising in respect of
those liabilities and ebligations:

i any refinancing, novation, deferral or extension;

i any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other liability or obligation falling within
this definition;

iii.  any claim for damages or restitution; and

iv, any claim as a result of any recavery by any Debtor of a Payment on the grounds
of preference or otherwise,

and any amounts which would be included in any of the above but for any discharge,
non-provability, unenferceability or non-allowance of those amounts in any insolvency or
other proceedings.

Listing means a listing of all or any part of the share capital of any member of the Group
or any Holding Company of the Parent on any recognised investment exchange or any
other sale or issue by way of flotation or public offering in relation to any member of the
Group or any Holding Company of the Parent.

Obligor means a Borrower or a Guarantor.

Operating Facility means any facility or financial accommodation (including, without
limitation, any overdraft or other current account facility, any foreign exchange facility, any
guarantee, bonding, documentary or standby letter of credit facility, any credit card or
automated payments facility, any short term loan facility and any derivatives facility)
provided to a member of the Group by an Operating Facility Lender which is notified to the




Security Agent by the Parent in writing as a facility or financial accommodation to be
treated as an "Operating Facility" for the purposes of the Intercreditor Agreement.

Operating Facility Documents means, at the election of the Parent, any document
relating to or evidencing an Operating Facility.

Operating Facility Lender means any person which becomes an operating facility lender
under the Intercreditor Agreement, provided that:

i. such person has not ceased to be an aperating facility lender under the
Intercreditor Agreement; and

ii. if the Senior Debt Discharge Date has occurred, a person party to the Intercreditor
Agreement as an operating facility lender may agree with the Parent that, without
prejudice to the rights and obligations of the parties under the relevant Operating
Facility Documents, any facilities or financial accommodation provided by that
person shall cease to be subject to the terms of the Intercreditor Agreement and
any Liabilities to that person under or in connection with the Operating Facility
Documents shall cease to constitute Operating Facility Liabilities (in which case
such person shal cease to be an operating facility lender for the purposes of the
Secured Debt Documents).

Operating Facility Liabilities means the Liabilities owed by any Debtor to the Operating
Facility Lenders under or in connection with the Operating Facility Documents (for the
avoidance of doubt, excluding any Senior Arranger Liabilities, Senior Lender Liabilities,
Senior Notes Liabilities, Senior Parent Liabilities, Permitted Senior Financing Arranger
Liabilities, Permitted Senior Financing Liabilities and Permitted Parent Financing
Liabilities).

Original Borrower has the meaning assigned to such term in Preamble (C).
Original Debtors has the meaning assigned to such term in Preamble (C).
Original Guarantor has the meaning assigned to such term in Preambie (C).

Original Intra-Group Lenders means the Parent, Sophos Holdings Limited and Sophos
Treasury Limited in their capacity as intra-group lenders in accordance with the
intarcreditor Agreement.

Original Senior Facilities Agreement has the meaning assigned to such term in
Preamble {C}.

Parent means Sophos Group PLC, a company incorporated under the laws of England
and Wales and registered with the Companies House of England and Wales with
registered number 09608658,

Payment means, in respect of any Liabilities (or any other liabilities or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those Liabilities
{or other liabilities or obligations).

Permitted Financing Document means the Permitted Senior Financing Documents and
the Permitted Farent Financing Documents,

Permitted Parent Financing Acceleration Event means, in relation to any Permitted
Parent Financing Debt and following the occurrence of a Permitied Parent Financing Event
of Default which is continuing, the Senior Parent Creditor Representative in respect of that




Permitted Parent Financing Debt (or, as the case may be, any of the Permitted Parent
Financing Creditors) exercising any of its rights under (and as agreed upon in) the
Permitted Parent Financing Agreement to accelerate any amount outstanding under the
Permitted Parent Financing Agreement or any acceleration provision being automatically
invoked under the Permitted Parent Financing Agreement (in each case such that a
principal amount outstanding in respect of that Permitted Parent Financing Agreement has
become immediately due and payable prior to its scheduled maturity).

Permitted Parent Financing Agreement means, in relation to any Permitied Parent
Financing Debt, the facility agreement, indenture or other equivalent document by which
that Permitted Parent Financing Debt is made available or, as the case may be, issued.

Permitted Parent Financing Arranger means an arranger in respect of a Permitted
Parent Financing Agreement.

Permitted Parent Financing Creditors means, in relation to any Permitted Parent
Financing Debt, each of the lenders, holders or other creditors in respect of that Permitted
Parent Financing Debt from time to time (including the applicable Senior Parent Creditor
Representative).

Permitted Parent Financing Debt means any indebtedness incurred by any member of
the Group which is notified to the Security Agent by the Parent in writing as indebtedness
to be treated as "Permitted Parent Financing Debt" for the purposes of the Intercreditor
Agreement provided that:

i. incurrence of such indebtedness is not prohibited by the terms of the Secured
Debt Documents; and

ii. either:

a) the providers of such indebtedness have agreed to become a party to the
Intercreditor Agreement as a Senior Parent Creditor by executing and
delivering to the Security Agent a Creditor/Agent Accession Undertaking; or

b) the agent, trustee or other relevant representative in respect of that
Permitted Parent Financing Debt has agreed to become a party to the
Intercreditor Agreement as a Senior Parent Creditor and Senior Parent
Creditor Representative on behalf of the providers of such indebtedness by
executing and delivering to the Security Agent a Creditor/Agent Accession
Undertaking, in each case to the extent that the relevant person is not
already party to the Intercreditor Agreement in that capacity.

Permitted Parent Financing Documents means, in relation to any Permitted Parent
Financing Debt, the Permitted Parent Financing Agreement, any fee letter entered into
under or in connection with the Permitted Parent Financing Agreement and any other
document or instrument relating to that Permitted Parent Financing Debt and designated
as such by the Parent and the Senior Parent Creditor Representative in respect of that
Permitted Parent Financing Debt.

Permitted Parent Financing Event of Default means, in relation to any Permitted Parent
Financing Debt, an event of default (however described) under the Permitted Parent
Financing Agreement which entitles the Permitted Parent Financing Creditors to give (or
instruct the Senior Parent Creditor Representative to give) a notice of acceleration.
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Permitted Parent Financing Liabilities means all Liabilittes of any Debtor to any
Permitted Parent Financing Creditors under or in connection with the Permitted Parent
Financing Documents.

Permitted Senior Financing Acceleration Event means, in relation to any Permitted
Senior Financing Debt and foliowing the occurrence of a Permitted Senior Financing Event
of Default which is continuing, the Senior Creditor Representative in respect of that
Permitted Senior Financing Debt (or, as the case may be, any of the Permitted Senior
Financing Creditors) exercising any of its rights under {and as agreed upon in) the
Permitted Senior Financing Agreement to accelerate any amount outstanding under the
Permitted Senior Financing Agreement or any acceleration provision being automatically
invoked under the Permitted Senior Financing Agreement (in each case such that a
principal amount outstanding in respect of that Permitted Senior Financing Agreement has
become immediately due and payable prior to its scheduled maturity).

Permitted Senior Financing Agreement means, in relation to any Permitted Senior
Financing Debt, the facility agreement, indenture or other equivalent document by which
that Permitted Senior Financing Debt is made available or, as the case may be, issued.

Permitted Senior Financing Arranger means an arranger in respect of a Permitted
Senior Financing Agreement.

Permitted Senior Financing Arranger Liabilities means the Arranger Liabilities owed by
the Debtors to any Permitied Senior Financing Arranger under or in connection with the
Permitted Senior Financing Documents.

Permitted Senior Financing Creditors means, in relation to any Permitted Senior
Financing Debt, each of the lenders, holders or other creditors in respect of that Permitted
Senior Financing Debt from time to time (including the applicable Senior Creditor
Representative).

Permitted Senior Financing Debt means any indebtedness incurred by any member of
the Group which is notified to the Security Agent by the Parent in writing as indebtedness
to be treated as "Permitted Senior Financing Debt" for the purposes of the Intercreditor
Agreement provided that:

i. incurrence of such indebtedness is not prohibited by the terms of the Secured
Debt Documents; and

i. either:

a) the providers of such indebtedness have agreed to become a party to the
Intercreditor Agreement as a Senior Secured Creditor by executing and
delivering to the Security Agent a Creditar/Agent Accession Undertaking; or

b) the agent, trustee or other relevant representative in respect of that
Permitted Senior Financing Debt has agreed to become a party to the
Intercreditor Agreement as a Senior Secured Creditor and Senior Creditor
Representative on behalf of the providers of such indebtedness by
executing and delivering to the Security Agent a Creditor/Agent Accession
Undertaking, in each case to the extent that the relevant person is not
already party to the Intercreditor Agreement in that capacity.

Permitted Senior Financing Discharge Date means the first date on which all Permitted
Senior Financing Liabilities have been fully and finally discharged (if applicable, including

11



by way of defeasance permitted in accordance with the Permitted Senior Financing
Documents), whether or not as a result of an enforcement, and the Permitted Senior
Financing Creditors are under no further obligation to provide any financial accommodation
to any of the Debtors under the Permitted Senior Financing Documents.

Permitted Senior Financing Documents means, in relation to any Permitted Senior
Financing Debt, the Permitted Senior Financing Agreement, any fee letter entered into
under or in connection with the Permitted Senior Financing Agreement and any other
document or instrument relating to that Permitted Senior Financing Debt and designated
as such by the Parent and the Senior Creditor Representative in respect of that Permitied
Senior Financing Debt.

Permitted Senior Financing Event of Default means, in relation to any Permitted Senior
Financing Debt, an event of default (however described) under the Permitted Senior
Financing Agreement which entitles the Permitted Senior Financing Creditors to give (or
instruct the Senior Creditor Representative o give) a notice of acceleration.

Permitted Senior Financing Liabilities means all Liabilities of any Debtor to any
Permitted Senior Financing Creditor under or in connection with the Permitted Senior
Financing Documents.

Pledges has the meaning assigned to such term in clause 3.1 (Pledge).

Secured Debt Documents means the Senior Facilities Finance Documents, the Senior
Notes Finance Documents, the Permitted Senior Financing Documents, the Hedging
Agreements, the Operating Facilty Documents, the Senior Parent Notes Finance
Documents and/or the Permitted Farent Financing Documents, as the context requires.

Secured Party means each of the Security Agent, the Agents, the Arrangers, the
Operating Facility Lenders, the Senior Secured Creditors and the Senior Parent Creditors
from time to time.

Security means a mortgage, charge, pledge, lien or other security interest having a similar
effect.

Security Documents means:
i, each of the Transaction Security Documents; and

ii. any other document entered into at any time by any of the Debtors creating or
expressed fo create any Security over all or any part of its assets in respect of any
of the obligations of any member of the Group to any of the Secured Parties (in
such capacity) under any of the Secured Debt Documents.

Senior Accession Letter means any Accession Letter in relation to the Senior Facilities
Agreement.

Senior Additional Facility means an additional facility, either as a new facility and/or as
an increase in or an additional franche of any existing facility, pursuant to and under the
Senior Facilities Agreement.

Senior Agent means each of the Senior Facility Agent, any Senior Notes Trustee and/or
any Senior Creditor Representative, as the context requires.

Senior Arranger Liabilities means the Arranger Liabilities owed by the Debtors to any
Senior Arranger under or in connection with the Senior Facilities Finance Documents.

12



Senior Arrangers means Barclays Bank PLC, HSBC Bank plc, Deutsche Bank
Luxembourg S.A., Lloyds Bank plc, J.P. Morgan Limited, Morgan Stanley Bank
International Limited and UBS Limited.

Senior Creditor Liabilities means the Senior Lender Liabilities, the Hedging Liabilities
and the Operating Facility Liabilities.

Senior Creditor Representative means, in relation to any Permitted Senior Financing
Debt, the agent, trustee or other relevant representative in respect of that Permitted Senior
Financing Debt.

Senior Creditors means the Senior Lenders and the Hedge Counterparties.

Senior Debt Discharge Date means the first date on which each of the Senior Lender
Discharge Date, the Senior Notes Discharge Date and the Permitted Senior Financing
Discharge Date has occurred.

Senior Event of Default means an Event of Default under a Senior Financing Agreement.

Senior Facilities means Senior Facility A, Senior Facility B, Senior Revolving Facility 1
and/or Senior Revolving Facility 2, as the context requires.

Senior Facilities Acceleration Date means the date (if any) on which the Senior Facility
Agent:

i. by notice to the Parent declares that (i) all or part of the Senior Loans, together
with accrued interest, and all other amounts accrued under the Senior Finance
Documents be immediately due and payable, whereupon they shall become
immediately due and payable and/or (ii} that full cash cover in respect of each
Letter of Credit is immediately due and payable; or

ii. having placed the Senior Facilites on demand under the Senior Facilities
Agreement or declared that cash cover in respect of each Letter of Credit be
payable on demand under the Senior Facilities Agreement, makes a demand in
respect of the Senior Facilities or a Letter of Credit.

Senior Facilities Acceleration Event means the occurrence of a Senior Facilities
Acceleration Date,

Senior Facility A means the term loan facility A made available under the Senior Facilites
Agreement.

Senior Facility A Loan means a loan made or to be made under Senior Facility A or the
principal amount outstanding for the time being of that loan.

Senior Facility Agent has the meaning assigned to such term in Preamble {C).
Senior Facilities Agreement has the meaning assigned to such term in Preamble (G).

Senior Facility B means the term loan facility B made available under the Senior Facilities
Agreement.

Senior Facility B Loan means a loan made or to be made under Senior Facility B or the
principal amount outstanding for the time being of that loan.

Senior Facilities Finance Documents means the Senior Finance Documents.
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Senior Fee Letter means any letter or letters entered into by reference to the Senior
Facilities Agreement hetween any one or more of the Senior Finance Parties and a
member of the Group setting out any of the fees payable in relation to any Senior Facilities
and/or Senior Additional Facility.

Senior Finance Party means the Senior Facility Agent, the Senior Arrangers, the Security
Agent, an Issuing Bank, a Senior Lender, a Fronted Ancillary Lender, a Fronting Ancillary
Lender or an Ancillary Lender.

Senior Finance Documents means each of:
i. the Senior Facilities Agreement;
. any Senior Fee Letter;
iit.  the Intercreditor Agreement;
iv. any Senior Accession Letter;
v.  any issuing Bank Accession Agreement;
vi.  any Senior Resignation Letter;
vii.  any Anciliary Document;
viii.  any Fronted Ancillary Document;
iX. any Transaction Security Document;
Xx.  any Senior Utilisation Request;
xi.  any Letter of Credit,
xii. the Amendment and Restaterment Agreement;
xiii.  any Additional Facility Notice;
Xiv.  any Additional Facility Lender Accession Notice; and

xv.  any other document or agreement designated as such by the Senior Facility Agent
and the Parent.

Senior Financing Agreement means the Senior Facilities Agreement, any Senior Notes
Indenture and/or any Permitted Senior Financing Agreement, as the context requires.

Senior Lender means each lender under the Senior Facilities Agreement, together with
each Issuing Bank and Ancillary Lender under the Senior Facilities Finance Documents.

Senior Lender Discharge Date means the first date on which all Senior Lender Liabilities
have been fully and finally discharged, whether or not as the result of an enforcement, andg
the Senior Lenders are under no further obligation to provide financial accommodation to
any of the Debtors under any of the Senior Facilities Finance Documents.

Senior Lender Liabilities means the Liabilities owed by the Debtors to the Senior Lenders
under the Senior Facilities Finance Documents.

Senior Liabilities means the Senior Creditor Liabilities, the Senior Notes Liabilities and
the Permitted Senior Financing Liabilities.

Senior Loans means a Senior Facility A Loan, a Senior Facility B Loan, a Senior
Revolving Facility 1 Loan or a Senior Revolving Facility 2 Loan, as the context requires.
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Senior Noteholders means the registered holders from time to time of the applicable
Senior Notes, as determined in accordance with the relevant Senior Notes Indenture(s).

Senior Notes means high yield notes, exchange notes, debt securities and/or other debt
instruments issued or to be issued by any member of the Group which are notified to the
Security Agent by the Parent in writing as indebtedness to be treated as "Senior Notes" for
the purposes of the Intercreditor Agreement.

Senior Notes Acceleration Event means following the occurrence of a Senior Event of
Default which is continuing under a Senior Notes Indenture, the Senior Notes Trustee {or
any Senior Noteholder) exercising any of its rights under (and as agreed upon in) the
Senior Notes Indenture to accelerate any amount outstanding under the Senior Notes or
Senior Notes Indenture or any acceleration provision being automatically invoked under
any Senior Notes Indenture (in each case such that a principal amount outstanding under
the Senior Notes or Senior Notes Indenture has become immediately due and payable
prior to its scheduled maturity).

Senior Notes Creditors means, on and from the first Senior Notes Issue Date, the Senior
Noteholders and each Senior Notes Trustee.

Senior Notes Discharge Date means the first date on which all the Senior Notes
Liabilities have been fully and finally discharged, including by way of defeasance permitted
in accordance with the Senior Notes Finance Documents, whether or not as the result of
an enforcement,

Senior Notes Finance Documents means the Senior Notes, each Senior Notes
Indenture, each guarantee granted by a member of the Group in respect of the Senior
Notes, the Intercreditor Agreement, the Security Documents and any other document
entered into in connection with the Senior Notes and designated a Senior Notes Finance
Document by the Parent and the applicable Senior Notes Trustee (which, for the avoidance
of doubt, excludes any document to the extent it sets out rights of the initial purchasers of
the Senior Notes (in their capacities as initial purchasers) against any member of the
Group).

Senior Notes Finance Parties means any Senior Notes Trustee {on behalf of itself and
the Senior Noteholders which it represents), any Senior Noteholder and the Security
Agent.

Senior Notes Indenture means each indenture pursuant to which any Senior Notes are
issued.

Senior Notes Issue Date means, in respect of each Senior Notes Indenture, the first date
on which a Senior Note is issued pursuant to that Senior Notes indenture.

Senior Notes Liabilities means the Liabilities owed by the Debtors to the Senior Notes
Finance Parties under the Senior Notes Finance Documents (excluding any Senior Notes
Trustee Amounts),

Senior Notes Trustee means any entity acting as trustee under any issue of Senior Notes
(to the extent it has acceded to the intercreditor Agreement in such capacity pursuant to a
Creditor/Agent Accession Undertaking), in each case as the context requires.

Senior Notes Trustee Amounts means, in relation to a Senior Notes Trustee, amounts in
respect of costs and expenses (including legal fees and together with any applicable VAT)
payable to that Senior Notes Trustee or any adviser, receiver, delegate, attorney, agent or
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appointee thereof under the Senior Notes Finance Documents, any provisions (including
indemnity provisions) for costs and expenses in favour of that Senior Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee thereof contained in the Senior
Notes Finance Documents, all compensation for services provided by that Senior Notes
Trustee or any adviser, receiver, delegate, attorney, agent or appointee thereof which is
payable to that Senior Notes Trustee or any adviser, receiver, delegate, attorney, agent or
appointee thereof pursuant to the terms of the Senior Notes Finance Documents and all
out-of-pocket costs and expenses properly incurred by that Senior Notes Trustee ar any
adviser, receiver, delegate, attorney, agent or appointee thereof in carrying out its duties or
performing any service pursuant o the terms of the Senior Notes Finance Documents,
including, without limitation, {a) compensation for the costs and expenses of the coliection
by that Senior Notes Trustee of any amount payable to that Senior Notes Trustee for the
benefit of the Senior Noteholders and (b} costs and expenses of that Senior Notes
Trustee's advisers, receivers, delegates, attorneys, agents or appointees (but excluding (i)
any payment in relation to any unpaid costs and expenses incurred in respect of any
litigation initiated by that Senior Notes Trustee or any adviser, receiver, delegate, attorney,
agent or appointee on behalf of that Senior Notes Trustee against any of the Senior
Creditors or the Permitted Senior Financing Creditors and (ii) any payment made, directly
or indirectly, on or in respact of any amounts owing under any Senior Notes (including
principal, interest, premium or any other amounts to any of the Senior Noteholders)), all
such amounts above including VAT where applicable.

Senior Parent Creditor means the Senior Parent Notes Creditors and any Permitted
Parent Financing Creditors.

Senior Parent Creditor Representative means, in relation to any Permitted Parent
Financing Debt, the agent, trustee or other relevant representative in respect of that
Permitted Parent Financing Debt.

Senior Parent Event of Default means an Event of Default under a Senior Parent
Financing Agreement.

Senior Parent Finance Documents means the Senior Parent Notes Finance Documents
and the Permitted Parent Financing Documents.

Senior Parent Financing Agreement means any Senior Parent Notes Indenture and/or
any Permitted Parent Financing Agreement, as the context requires.

Senior Parent Guarantee means each guarantee by a member of the Group of any
obligations of a member of the Group under the Senior Parent Finance Documents which
is expressly subject to the provisions of the Intercreditor Agreement in a legally binding
manner {which shall include any guarantee included in a Senior Parent Financing
Agreement which is expressed to be subject to the terms of the Intercreditor Agreement).

Senior Parent Liabilities means the Senior Parent Notes Liabilities and any Permitted
Parent Financing Liabilities.

Senior Parent Noteholders means the registered holders from time to time of the
applicable Senior Parent Notes, as determined in accordance with the relevant Senior
Parent Notes Indenture(s).

Senior Parent Notes means high yield notes, exchange notes, debt securities and/or
other debt instruments issued or to be issued by any member of the Group which are

16



notified to the Security Agent by the Parent in writing as indebtedness to be treated as
"Senior Parent Notes" for the purposes of the Intercreditor Agreement.

Senior Parent Notes Acceleration Event means following the occurrence of a Senior
Parent Event of Default which is continuing under a Senior Parent Notes Indenture, the
Senior Parent Notes Trustee {or any Senior Parent Noteholder) exercising any of its rights
under (and as agreed upon in) the Senior Parent Notes Indenture to accelerate any
amount outstanding under the Senior Parent Notes or Senior Parent Notes Indenture or
any acceleration provision being automatically invoked under any Senior Parent Notes
Indenture {in each case such that a principal amount outstanding under the Senior Parent
Notes or Senior Parent Notes indenture has become immediately due and payable prior to
its scheduled maturity).

Senior Parent Notes Creditors means, on and from the first Senior Parent Notes Issue
Date, the Senior Parent Noteholders and each Senior Parent Notes Trustee.

Senior Parent Notes Finance Documents means the Senior Parent Notes, each Senior
Parent Notes Indenture, the Senior Parent Guarantees in respect of the Senior Parent
Notes, the Intercreditor Agreement, the Security Documents (if and to the extent expressed
to secure the Senior Parent Notes Liabilities) and any other document entered into in
connection with the Senior Parent Notes and designated a Senior Parent Notes Finance
Document by the Parent and the applicable Senior Parent Notes Trustee (which, for the
avoidance of doubt, excludes any document to the extent it sets out rights of the initial
purchasers of the Senior Parent Notes (in their capacities as initial purchasers) against any
member of the Group).

Senior Parent Notes Finance Parties means any Senior Parent Notes Trustee (on behalf
of itself and the Senior Parent Noteholders which it represents), any Senior Parent
Noteholder and the Security Agent.

Senior Parent Notes Indenture means each indenture pursuant to which any Senior
Parent Notes are issued.

Senior Parent Notes Issue Date means, in respect of each Senior Parent Notes
Indenture, the first date on which a Senior Parent Note is issued pursuant to that Senior
Parent Notes Indenture.

Senior Parent Notes Liabilities means the Liabilities owed by the Debtors to the Senior
Parent Notes Finance Parties under the Senior Parent MNotes Finance Documents
{excluding any Senior Parent Notes Trustee Amounts).

Senior Parent Notes Trustee means any entity acting as trustee under any issue of
Senior Parent Notes (to the extent it has acceded to the Intercreditor Agreement in such
capacity pursuant to a Creditor/Agent Accession Undertaking), in each case as the context
requires.

Senior Parent Notes Trustee Amounts means, in relation to a Senior Parent Notes
Trustee, amounts in respect of costs and expenses (including legal fees together with any
applicable VAT) payable to that Senior Parent Notes Trustee or any adviser, receiver,
delegate, attorney, agent or appointee thereof under the Senior Parent Notes Finance
Documents, any provisions (including indemnity provisions) for costs and expenses in
favour of that Senior Parent Notes Trustee or any adviser, receiver, delegate, attorney,
agent or appointee thereof contained in the Senior Parent Notes Finance Documents, all
compensation for services provided by that Senior Parent Notes Trustee or any adviser,
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receiver, delegate, attorney, agent or appointee thereof which is payable to that Senior
Parent Notes Trustee or any adviser, receiver, delegate, attorney, agent or appointee
thereof pursuant to the terms of the Senior Parent Notes Finance Documents and all out-
of-pocket costs and expenses properly incurred by that Senior Parent Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee thereof in carrying out its duties or
performing any service pursuant to the terms of Senior Parent Notes Finance Documents,
including, without limitation, (a) compensation for the costs and expenses of the collection
by that Senior Parent Notes Trustee of any amount payable to that Senior Parent Notes
Trustee for the benefit of the Senior Parent Noteholders and (b) costs and expenses of that
Senior Parent Notes Trustee's adviseré, receivers, delegates, aftorneys, agents or
appointees (but excluding (i) any payment in relation to any unpaid costs and expenses
incurred in respect of any litigation initiated by that Senior Parent Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee on behalf of that Senior Parent
Notes Trustee against any of the Senior Secured Creditors and (i) any payment made,
directly or indirectly, on or in respect of any amounts owing under any Senior Parent Notes
(including principal, interest, premium or any other amounts to any of the Senior Parent
Noteholders)), all such amounts above including VAT where applicable.

Senior Resignation Letter means a letter from a resigning obligor and the Parent to the
Senior Facility Agent in relation to, inter alia, the release of such resigning obligor from its
obligations under the Senior Facilities Agreement and the Senior Finance Documents.

Senior Revolving Facility means Revolving Facility 1 and/or Revolving Facility 2, in each
case as the context requires.

Senior Revolving Facility 1 means the revolving credit facility made available under the
Senior Facilities Agreement, all or any part of which may be designated as Ancillary
Facilities or Fronted Ancillary Facilities under the Senior Facilities Agreement.

Senior Revolving Facility 2 means the revolving credit facility made available under the
Senior Facilities Agreement, all or any part of which may be designated as Ancillary
Facilities or Fronted Ancillary Facilities under the Senior Facilities Agreement.

Senior Revolving Loan 1 means a loan made or to be made under the Senior Revolving
Facility 1 or the principal amount outstanding for the time being of that loan.

Senior Revolving Loan 2 means a loan made or to be made under the Senior Revolving
Facility 2 or the principal amount outstanding for the time being of that loan.

Senior Revolving Loan means a Senior Revolving Facility 1 Loan and/or a Senior
Revolving Facility 2 Loan, in each case as the context requires.

Senior Secured Creditors means the Senior Creditors, the Senior Notes Creditars and/or
the Permitted Senior Financing Creditors, as the context requires.

Senior Utilisation Request means a notice from a Borrower or the Parent to the Senior
Facility Agent requesting a certain loan to be made.

Shares has the meaning assigned to such term in ¢clause 3.1.2 (Pledge).
Subsidiary means, in relation to any company or corporation, a company or corporation:

i. which is controlled, directly or indirectly, by the first mentioned company or
corporation; or
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1.2

2.2

ii.  more than half the issued voting share capital of which is beneficially owned,
directly or indirectly, by the first mentioned company or corporation; or

ii.  which is a Subsidiary of another Subsidiary of the first mentioned company or
corporation,

and for this purpose, a company or corporation shall be treated as being controlled by
another if that other company or corporation is able to direct its affairs and/or to control the
composition of its board of directors or equivalent body or similarly directs its affairs,
provided that, notwithstanding anything to the contrary:

a) no person shall be deemed to be a Subsidiary of a member of the Group unless
another member of the Group holds shares or an equivalent equity ownership
interest in that person;

b) no person shalf be treated as having ceased to be a member of the Group as a
result of its shares being registered to the name of:

A another person {or its nominee) by way of Security or otherwise directly or
indirectly in connection with the taking of any Security; or

B. its nominee; and
c) no Joint Venture shall be deemed to be a Subsidiary of a member of the Group.

Swap means any agreement, contract, or transaction that constitutes a "swap” within the
meaning of section 1a(47} of the Commodity Exchange Act.

Swap Obligation means, with respect to any person, any obligation to pay or perform
under any Swap.

Transaction Security Documents means any document entered into by any Obligor
creating or expressed to create any Security over all or any part of its assets in respect of
any of the obligations of any of the Obligors under any of the Senior Finance Documents.

Construction

Any reference to a party or other person {including any Obligor, Debtor and any Secured
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 (Umwandiungsgesetz) 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.

Confirmation of the Existing Share Pledge Agreement

The Parties hereby confirm their mutual understanding that the pledges created pursuant
to the Existing Share Pledge Agreement continue to exist and the Pledgor's obligations
arising under the Secured Debt Documents, including but not limited to the obligations
arising under the Senior Revolving Facility 2 under the Senior Facilities Agreement and
including the claims under the Parallel Debt, shall form part of the claims secured under
the Existing Share Pledge Agreement. The provisions of the Existing Share Pledge
Agreement shall continue to be in full force and effect and shall continue to apply.

This Clause 2 (Confirmation of the Existing Share Pledge Agreement) only clarifies the
original intent of the Parties in respect of the Existing Share Pledge Agreement and does
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3.2

3.3

not constitute, and is not to be construed as an amendment or supplement of the Existing
Share Pledge Agreement.

Pledge of Shares

Pledge

The Pledgor hereby pledges (verpfindet) to the Security Agent

3.141

31.2

all of the existing shares in the Company (the “Present Shares™);

all shares in the Company which the Pledgor may acquire in the future by way of
share transfer, share split, share combination, an increase of the share capital
{including by way of authorised capital {genehmigtes Kapital)) of the Company or
by acquisition or otherwise {the “Future Shares" and together with the Present
Shares, the “Shares"); and

all ancillary rights and claims with respect to the Shares, in particular the rights to
receive dividends (Gewinnausschiittungen), liguidation proceeds
(Liquidationseribse), consideration for redemption (Einziehungsentgelfe), repaid
capital in the event of a capital decrease (Kapitalherabsetzung), any compensation
in the event of a termination {Kindigung), withdrawal (Austritt) or exciusion for
good cause (Ausschiuss aus wichtigem Grund), the surplus in the event of
surrender (Preisgabe), the repayment claim for any additional capital contributions
{Nachschiisse) and the right to subscribe for newly issued shares (Bezugsrecht).

The Shares together with the rights and claims pledged under Clause 3.1.3 (Fledge} are
hereinafter referred to as the “Pledged Rights”. The pledges created under this

Clause

3.1 (Pledge) are hereafter referred fo as the "Pledges’.

Legal Successor

The Pledge in the Future Shares includes any future shares in the Company acquired by
any legal successor {Gesamtrechtsnachfolger) of the Pledgor.

Secured Claims

3.3.1

3.3.2

The Pledges created under this Agreement shall secure all existing and future
claims {including conditional (bedingt} and time limited (befristef) claims) against
the Pledgor held by the Security Agent arising under or in connection with the
Senior Facilities Agreement and the other Secured Debt Documents (including, for
the avoidance of doubt, under any additional facilities made available under or in
connection with the Senior Facilities Agreement and/or the Secured Debt
Documents), in particular the claims arising under the Farallel Debt (the “Secured
Claims”).

The term “Secured Debt Documents’ as referred to in Clause 3.3.1 (Secured
Claims) above shall mean "Secured Debt Documents” each as extended (including
by way of increase of existing tranches or by including new tranches, e.g.
additional debt), increased, amended or supplemented (however fundemantally)
from time to time and the Parallel Debt will vary with the gbligations under any
Secured Debt Document. The Pledgor hereby expressly agrees that the provisions
of section 1210 para. 1 sentence 2 of the German Civil Code (Biirgeriiches
Gesetzbuch, "BGB") shall not apply to this Agreement.
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3.4

3.5

4.2

3.3.3 The Secured Claims shall include in particular any claims held by the Security
Agent against the Pledgor for the payment of principal, interest, costs, fees or
damages based on contract, unjust enrichment (ungerechtfertigte Bereicherung) or
tort (Defikt) arising under ¢r in connection with any Secured Debt Document.

Acceptance of Pledges
The Security Agent hereby accepts the Pledges.
Permitted Transactions

The terms of this Agreement shall not operate or be construed so as to prohibit or restrict
any transaction, matter or other step not prohibited by the Debt Financing Agreements and
the Security Agent shall promptly enter into such documentation and/or take such other
action as is required by the Pledgor (acting reasonably) in order to facilitate any such
transaction, matter or other step, including by way of executing any confirmation, consent
to dealing, release or other similar or equivalent document, provided that, subject to any
limits agreed from time to time, any reascnable third party costs and expenses (including
reasonable fees and dishursements of legal counsel appointed with the prior approval of
the Pledgor} properly incurred by the Security Agent entering into such documentation
and/or taking such other action at the request of the Pledgor pursuant to this Clause 3.5
{Permitted Transactions) shall be for the account of the Pledgor and the Fledgor (or any of
its subsidiaries) shall reimburse the Security Agent for such costs within 20 business days
of demand.

Dividends and Other Monetary Claims
Authorisation

The Pledgor shall be authorised to receive and retain any dividends and other distributions
{in each case, whether in cash or in kind and in whatever form) untii the Security Agent
revokes such authorisation in accordance with Clause 4.2 {Revocation) below.

Revocation

The Security Agent may revoke the authorisation under Clause 4.1 (Authorisation) above
by giving notice to the Company and the Pledgor if an Enforcement Event (as defined
below) has occurred and is continuing.

Voting Rights

The voting rights attached to the Shares shall, as long as the Pledgor is the owner of the
Shares, remain with the Pledgor. The Pledgor may only exercise its voting rights in a
manner which, unless otherwise agreed between the Pledgor and the Security Agent, and
other than pursuant to a step or matter which does not otherwise breach the terms of the
Senior Facilities Agreement, does not (i} adversely affect the validity or enforceability of the
Pledges or (i} cause an Event of Default to occur.

Notification of Pledges

The Pledgor hereby notifies the Company about the Pledges in accordance with the
relevant notification requirements under the law concerning companies with fimited liability
and section 1280 BGB. The Company hereby ackrowledges such notification and the
Pledges.
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7.2

7.3

Enforcement of Pledges
Enforcement Event
Upon:
(0 the Secured Claims becoming due and payable in whole or in part
(Pfandreife), and

{ii) the occurrence of an Acceleration Event which is continuing,

the Security Agent is entitied to enforce its rights under this Agreement (an “Enforcement
Event’).

For the purposes of this Agreement, an Enforcement Event is continuing until the relevant
notice of acceleration under the relevant Debt Financing Agreement or the relevant
Acceleration Event has been revoked (Kiindigung zuriickgencmmen) or otherwise ceases
to be continuing in accordance with the terms of the relevant Debt Financing Agreement.

Procedure
7.214  Collection

(i) If an Enforcement Event has cccurred and is continuing, the Security Agent
may immediately avail itself of all rights and remedies of a pledgee upon
defauit under the laws of the Federal Republic of Germany, in particular as
set forth in sections 1273 para. 2, 1204 et. seq. BGB including, without
limitation, the right to cause the Shares to be sold at public auction.

(i) The Pledgor expressly agrees that, in case the Security Agent seeks
enforcement notwithstanding section 1277 BGB, no prior obtaining of an
enforceable court order (vollstreckbarer Titel) will be required.

7.2.2  Notification of enforcement

The Security Agent will notify the Pledgor five (5) business days, but in any case
not less than seven {7) calendar days prior to any enforcement of the place and
time of any such public sale unless:

{i) the Pledgor has generally ceased to make payments (Zahiungseinstelfung);

(ii) an application has been filed by the Pledgor for the opening of insolvency
proceedings (Antrag auf Erdffnung eines Insolvenzverfahrens) over the
assets of the Pledgor; or

(iii} such notification is not required by German law,

in which cases no netification of the Pledgor will be required.
Selection, Collective Realisation
The Security Agent may at its sole discretion:

7.3.1  determine the place in the Federal Republic of Germany where a public auction
shall be held;

7.3.2 determine which of several security interests (persdnliche oder dingliche
Sicherheiten), created under this Agreement or other agreements, shall be realised
to satisfy the Secured Claims;
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7.4

7.5

7.6

7.3.3 realise more Pledged Rights than are necessary to satisfy the Secured Claims,
therefore the FPledgor hereby waives the requirement under section 1230
sentence 2 BGB; and

7.34 sell several pledged rights, whether pledged under this Agreement or other
agreements

(i) separately by separate public auctions; or

{ii) collectively by a single public auction {Gesamtversteigerung) to a single
bidder.

Assistance

Upon request of the Security Agent, the Pledgor shall render at its own expense all
assistance, which the Security Agent considers necessary or expedient, in order to
facilitate the enforcement of the Pledges in the event the Security Agent seeks the
enforcement of the Pledges in accordance with the terms of this Agreement and the
statutory provisions.

Application of proceeds

The Security Agent will use any proceeds received from the Pledged Rights for the
settlement of the Secured Claims. Any amount exceeding the Secured Claims will be paid
to the Pledgor upon complete and irrevocable satisfaction of all Secured Claims.

Recourse claims

7.6.1  Section 1225 BGB shall not apply and no right of the Security Agent shall pass to
the Pledgor as a result of either the enforcement of the Pledges or any payment
made by the Pledger in respect of any Secured Claims.

7.62 The Pledgor hereby undertakes vis-a-vis the Security Agent to expressly waive any
recourse claims it may have against the Company or any other Debtor pursuant to
payments made on the indebiedness of the Company or any other Debtor or the
enforcement of the Pledges hereunder vis-a-vis the Campany and such Debtor
promptly upon request of the Security Agent.

7.6.3  The Pledgor undertakes vis-a-vis the Security Agent not to seek satisfaction for any
recourse claim it may have against the Company or any other Debtor pursuant to
payments made on the indebtedness of the Company or any other Debtor or the
enforcement of the Pledges hereunder.

7.6.4  Furthermore, the Pledgoer hereby offers to assign to the Security Agent or a person
named by the Security Agent any recourse claim it may have against the Company
or any other Debtor pursuant to payments made on the indebtedness of the
Company or any other Debtor or the enforcement of the Pledges hereunder, This
offer may be accepted at any time by the Security Agent or a person named by the
Security Agent.

Expiration of security interest upon satisfaction of Secured Claims

The Pledges will expire by operation of law when all Secured Claims are fully and finally
discharged. Upon request and at the cost of the Fledgor, the Security Agent will confirm
the expiration of the Pledges to the Pledgor as a matter of record.
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10
101

10.2

11
1.1

11.2

11.3

12
121

Disclaimer

The Security Agent or any of its agents shall not be liable for any loss or damage which is
suffered by the Pledger save in respect of such loss or damage which is suffered as a
result of gross negligence or wilful misconduct (grobe Fahridssigkeit oder Vorsatz).

Continuation

Continuing security

This Agreement shall create continuing security and any change or amendment
whatsoever to the Secured Debt Documents or any document or agreement relating
thereto shall neither affect the validity of this Agresment nor the obligations which are
imposed on the Pledgor pursuant to it. The same applies in the event of a temporary
expiration of the Secured Claims.

Assignment

10.21  Any assignment of any of the Secured Claims in whole or in part will, by operation
of law, lead to a corresponding transfer of the Pledges created hereby or a
corresponding portion thereof in whole or in part which shall rank equally with the
initial Pledges created hereunder.

10.2.2 Waiving section 418 BGB, the parties hereto agree that the security created
hereunder shall not be affected by any transfer, novation or assumption of
obligations of any Debtor arising under or in connection with the Secured Debt
Documents to, or by, any third party.

Waivers and Pledgor’s Defences
Waiver of avoidability defence

The Pledgor hereby expressly waives its defence pursuant to sections 1211, 770 para. 1
BGB that any of the rights the Secured Claims are based upon may be avoided
(Anfechtung) or that another unilateral right (Gestaftungsrechf) may be exercised.

Waiver of set-off defence

The Pledgor hereby expressly waives its defence pursuant to sections 1211, 770 para, 2
BGB that the Security Agent may discharge any of the Secured Claims by way of set-off
(Aufrechnung), unless it relates to a claim which is uncontested or subject to an
unappealable court decision.

Pledgor's Defences

For the avoidance of doubt and subject to other provisions of this Agreement, the Pledgor
may raise any defences against any of the Secured Claims to which it is entitled to
pursuant to the provisions of the Secured Debt Documents.

Notices and communication

Notice

Any notice and other communication made under or in connection with the matters
contemplated by this Agreement, other than a nofification under Clause 6 (Notification of
Pledge), must be made either in writing {by fax or letter), by electronic mail or attached as
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12.2

13

13.1

13.2

13.3

an electronic photocopy to electronic mail, requiring confirmation either in writing or by
electronic mail, respectively. Until a change of address has been notified to the other
parties hereto in writing, any communication under this Agreement must be sent

if directed to the Pledgor, to:

Sophos Limited

The Pentagon
Abingdon Science Park
Abingdon,

Oxfordshire OX14 3YP

Fax: +44 (0)1235 559935
Attention: The Directors
if directed to the Company, to:

Sophos Holdings GmbH
Gustav-Stresemann-Ring 1
D-65189 Wiesbaden

Fax: +44 (0) 1235 544181

Attention: The Directors
if directed to the Security Agent, to:

Barclays Bank PLC

Canary Wharf, 3 The Narth Colonnade
London E14 4BB

United Kingdom

Fax.: +44 (0) 2077734893

Attn.: Head of Agency
Language

Unless otherwise agreed, any notice or other communication under or in connection with
this Agreement shall be in the English language or, if in any other language, accompanied
by a translation into English.

Miscellaneous

Interpretation

In case of doubt, the meaning of the German expressions used in this Agreement prevails
over the meaning of the English expressions to which they relate.

Remedies cumulative

No failure or delay on the part of the Security Agent to exercise any power, right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or any partial exercise of
any power, right or remedy preclude its further exercise or the exercise of any other power,
right or remedy.

Denomination of Shares, Undertaking to pledge
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13.4

13.5

13.6

13.7

13.31 The Pledges over the Shares remain effective regardiess whether the
denomination of the Shares as menticned in the recitals is accurate or whether the
aggregate share capital deviates from the description in the recitals. The Pledges
encompass all shares in the Company held by the Pledgor hoth in the present and
in the future.

13.3.2 The Pledgor shall ensure that, subject to any principles agreed with the Secured
Parties for providing security in general, in case of a merger of the Company (other
than where the Company is the surviving entity} or a conversion (Formwechsef) of
the Company, the Security Agent will hold an equivalent security interest over the
current and future shares in the surviving or, as the case may be, the new
company in accordance with all terms of this Agreement.

Partial invalidity

If any of the provisions of this Agreement is or becomes invalid or unenforceable in whole
or in part for whatever reason, including a violation of any laws applicable to it, the validity
of the other provisions hereof and any other Secured Debt Document is not and will not be
affected. In the event of an invalid or unenforceable provision, such provision is deemed to
be replaced by a valid and enforceable provision or arrangement that corresponds as
closely as possible to the invalid or unenforceable provision and to the Parties’ economic
aims pursued by and reflected in this Agreement. The same applies in the event that this
Agreement does not contain a provision necessary to achieve the economic purpose as
expressed in this Agreement (Regefungsfiicke).

Form of Changes

Changes, amendments and waivers of any provision of this Agreement including this
Clause 13.5 are only valid if made in writing, unless notarisation or another form is required
by law. As written form an exchange of signed signature pages, transmitted by way of fax,
computer fax or attached as an electronic photocopy to an electronic mail shall be
sufficient. However, in the case of faxes, computer faxes or electronic photocopies
attached to electronic mail, any Party may require that any declaration made by fax,
computer fax or electronic photocopy attached to electronic mail shall be confirmed by a
letter or, in the event of the conclusion or the amendment of an agreement, that all parties
sign an original copy of such agreement.

Governing law

Pursuant to Art. 4 of the regulation (EC) No. 593/2008 of 17 June 2008 (Rome I), this
Agreement is governed by, and construed in accordance with, the laws of Germany.

Jurisdiction

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Agreement (including a dispute regarding the
existence, validity or termination of this Agreement; but excluding any dispute in relation to
the existence, validity or enforceability of the Secured Claims). This Clause 13.7 is for the
benefit of the Security Agent only. The Security Agent may commence proceedings in any
other court with jurisdiction.
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Annex 1
Copy of list of shareholders (Gesellschafterliste) of the Company
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URNr. 739171 12012

Bescheinigunn/Certification

ich, Notar, bescheinige hiermit, dags dia
vorstehende Geselischaftertiste der
Sophos Holdings GmbH mil dem Sitz in
Wiesbaden den Verlnderungen
entspricnt, an deren ich durch meine
Urkunde vom 27.03.20%2, Urkunda Nr
13872012, mitgewirst habe und dass die
dbrigen Angaben in der Liste mil dem
Inhall der zuletzi im Handelsregister
aufgenemmenen Liste ubereinstimmen,

MinchenMunich, den / this 68.07.2012

!, notary public. herewith certify that the
preceding ligl of shareholvers of Sophos
Holdings GmbH with its registered office
in Wieshaden comesponds o the
changes, which were nctansed accarding
to my desd dated March 27, 2612 Ro# of
Deeds No 1387/2012, and that the other
statements in the list are cantorm with the
content of Ihe latest list held an record
with the cammergial register,

- Ut

Or. Bernhard Schavty,

Natar in Mianchen / Natary Public: in Munich



Hiermil beglaubige ich die (lbereinslimmung der in dieser Datei enthaltenen Bilddaten mit
der mir vorliegenden Urschriff,

Muinchen. den 10.07.2012

Dr. Bernhard Schaub
Motar



Schedule 2

Confirmation and Second Ranking Share Pledge Agreement
over the shares in SOPHOS GmbH



CONFIRMATION AND SECOND RANKING SHARE PLEDGE AGREEMENT
(BESTATIGUNGS- UND ZWEITRANGIGER
GESCHAFTSANTEILSVERPFANDUNGSVERTRAG)

over the shares in
SOPHOS GMBH

dated 29 March 2017

between

SOPHOS HOLDINGS GMBH
as Pledgor

and

BARCLAYS BANK PLC
as Security Agent

and

SOPHOS GMBH

as Company




THIS CONFIRMATION AND SECOND RANKING SHARE PLEDGE AGREEMENT (the
“Agreement’) is made between:

(1)

(2)
(3

Sophos Holdings GmbH, a limited liability company incorporated under the laws of the
Federal Republic of Germany {"Germany"}, having its registered seat at Wiesbaden,
Germany, and registered with the commercial register (Handelsregister) at the local court
{Amtsgericht) of Wiesbaden under HRB 25901, as pledgor (the "Pledgor");

Barclays Bank PLC, as security agent (the “Security Agent”); and

SOPHOS GmbH, a limited liability company incorporated under the laws of the Federal
Republic of Germany, having its registered seat at Wiesbaden, Germany, and registered
with the commercial register (Handslsregister) at the local court (Amisgericht) of
Wiesbaden under HRB 25815, as company (the “Company”).

{The Pledgor, the Security Agent and the Company are hereinafier referred to as the
“Parties” and each a “Party”)

Preamble

(A)

(B)

(€)

(E)

(F)

The Pledgor is the sole owner of one share in the nominal amount of DM 50.000,00 {serial
number 1}, in the Company. This share represents the Company's entire share capital
(Stammkapital).

The shareholder list {Geseffschafterliste) of the Company is attached as Annex 1 hereto for
documentation purpose only.

By a senior facilities agreement dated 1 July 2015, as amended, modified or supplemented
from time to time prior to the date of the Amendment and Restatement Agreement (as
defined below) (the “Origina! Senior Facilities Agreement”), Barclays Bank PLC as
facility agent (the “Senior Facility Agent’), UBS Limited as mandated lead arranger,
Barclays Bank PLC and HSBC Bank pic as global coordinators, Barclays Bank PLC,
HSBC Bank ple, Deutsche Bank Luxembourg S.A., Lloyds Bank plc, J.P. Morgan Limited
and Morgan Stanley Bank International Limited as bookrunners, the Security Agent and
certain lenders have agreed to provide to, inter alios, Sophos Treasury Limited, Sophos
Group PLC, Sophos Heldings Limited (the “Original Borrowers") certain loan facilities in
the aggregate amount of up to EUR 60.000.000 and USD 265.000.000, such facilities
being guaranteed by, inter alios, Sophos Treasury Limited, Sophos Group PLC, Sophos
Holdings Limited (the "Original Guarantors” and together with the Original Borrowers, the
“Original Debtors™).

On 1 July 2015, inter alios, the Senior Facility Agent, the Security Agent, certain Senior
Lenders and the Original Debtors have entered into an intercreditor agreement regarding
their respective claims under the Original Senior Facilities Agreement and certain other
indebtedness of the Debtors {(as defined below) (the “Intercreditor Agreement”).

The terms of the Intercreditor Agreement provide for a separate and independent
obligation of each Debtor to pay to the Security Agent an amount which will be equal at any
time to the aggregate of all amounts owed at such time by such Debtor under each of the
Secured Debt Documents (as defined below) to any Secured Party {as defined below) (the
“‘Parallel Debt”).

In order to secure all existing and future claims against the Pledgor held by the Security
Agent arising under or in connection with the Secured Debt Documents (as defined below),




(G)

(

in particular the claims arising under the Paralle] Debt, on 29 July 2015, no. 493/2015-H of
the roll of deeds of the notary Dr. Alexander Haines in Frankfurt am Main, the Pledgor
entered into a share pledge agreement with the Security Agent as pledgee in relation to the
shares in the Company (the “Existing Share Pledge Agreement") of which a certified
copy (beglaubigte Abschriffy was present at the notarization of this Agreement and was
provided to the appearing person for their review. After having been notified about § 13a
German Notarization Act (Beurkundungsgesetz) the person appearing confirm that they
are aware of the content of the Existing Share Pledge Agreement and that they grant their
consent - aiso on behalf of the persons presented by them - to the declarations made
therein and that the declaration made in the Existing Share Pledge Agreement will become
a part of this Agreement. They waived - also on behalf of the persons presented by them -
their right to have the Existing Share Pledge Agreement read loud again by the notary, to
attach it to this Agreement and to issue it (Mitausfertigung).

By way of an amendment and restatement agreement dated 6 February 2017 (the
‘Amendment and Restatement Agreement”), entered into between Sophos Group plc as
parent, the Senior Facility Agent and HSBC Bank plc and JPMorgan Chase Bank, N.A.,
London Branch as additional facility lenders, the parties thereto have agreed to amend the
Original Senior Facilities Agreement, amongst others, by introducing a USD 40.000.000
additional revolving facility 2 to be made available to the Original Borrowers as an increase
of the revolving facility commitments under the Original Senior Facilities Agreement {the
Original Senior Facilities Agreement as amended and restated by the Amendment and
Restatement Agreement and as further amended, amended and restated, modified or
supplemented from time to time, the “Senior Facilities Agreement”).

It is the intention of the Pledgor to secure all claims of the Security Agent under the
Secured Debt Documents (as defined below), in particular the claims arising under the
Parallel Debt, by way of a pledge (Pfandrecht) over the present and future shares in the
Company.

The Security Agent will hold and administer the security created under this Agreement for
the benefit of the Secured Parties subject to the terms of the Intercreditor Agreement.

It is agreed as follows:

1
1.1

Definitions and Interpretation
Definitions
Acceleration Event means:

i.  aSeniocr Facilities Acceleration Event;

ii. to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Permitted Senior Financing Agreement as a Secured Debt Document
for the purposes of the Intercreditor Agreement, a Permitted Senior Financing
Acceleration Event in respect of that Permitted Senior Financing Agreement;

iii. to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Senior Notes Indenture as a Secured Debt Document for the purposes




of the Intercreditor Agreement, a Senior Notes Acceleration Event in respect of that
Senior Notes Indenture;

iv. to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Senior Parent Notes Indenture as a Secured Debt Document for the
purposes of the Intercreditor Agreement, a Senior Parent Notes Acceleration Event
in respect of that Senior Parent Notes Indenture; and/or

V. to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Permitted Parent Financing Agreement as a Secured Debt Document
for the purposes of the Intercreditor Agreement, a Permitted Parent Financing
Acceleration Event in respect of that Permitted Parent Financing Agreement.

Accession Letter means an accession letter from an acceding member of the Group and
the Parent to the relevant ageni(s) in relation to the accession of such acceding member of
the Group as additional borrower and/or guarantor to the relevant Debt Financing
Agreement.

Additional Borrower means a member of the Group which becomes a borrower under the
Senior Facilities Agreement.

Additional Facility Lender Accession Notice means a notice from a proposed additional
facility lender to the Security Agent and Senior Facility Agent relating for the purpose of
being an additional facility lender.

Additional Facility Notice means a notice from the Parent to the Senior Facility Agent
regarding the establishment of a Senior Additional Facility on the terms set out in the
Senior Facilities Agreement.

Additional Guarantor means a member of the Group which becomes a guarantor under
the Senior Facilities Agreement and/or any other Debt Financing Agreement, as applicable.

Affiliate means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company.

Agent means each of the Senior Facility Agent, any Senior Notes Trustee, any Senior
Parent Notes Trustee, any Senior Creditor Representative, any Senior Parent Creditor
Representative and the Security Agent, as the context requires.

Amendment and Restatement Agreement has the meaning assigned to such term in
Preamble {G).

Ancillary Document means each document relating to or evidencing the terms of an
Ancillary Facility.
Ancillary Facility means any ancillary facility made available upon request under the

Senior Facilities Agreement.

Ancillary Lender means each Senior Lender {or Affiliate of a Senior Lender) which makes
available an Ancillary Facility pursuant to and under the Senior Facilities Agreement.

Arrangers means each Senior Arranger, any Permitted Senior Financing Arranger and any
Permitted Parent Financing Arranger, in each case in its capacity as arranger of the
relevant financing.




Arranger Liabilities means all present and future liabilities and obligations, actual and
contingent, of the Parent and/or any Debtor to any Arranger under the Debt Documents.

Borrowers means an Original Borrower or an Additional Borrower unless it has ceased to
be a borrower under the Senior Facilities Agreement, as applicable, and, in respect of an
Ancillary Facility or a Fronted Anciliary Facility only, any Subsidiary of a borrower that
becomes a borrower of that Ancillary Facility or Fronted Ancillary Facility under the Senior
Facilities Agreement.

Commodity Exchange Act means the US Commodity Exchange Act (7 US.C. § 1 et
seq.), as amended from time to time, and any successor statute.

Company has the meaning assigned to such term in Recital (3).

Creditor Representative means a Senior Creditor Representative and/or a Senior Parent
Creditor Representative, as the context requires.

Creditor/Agent Accession Undertaking means:

i. an undertaking from an acceding creditor or an acceding agent addressed to the
Security Agent acting for itself and each of the other parties to the Intercreditor
Agreement and the Senior Agent, infer alia, confirming that such acceding creditor
or acceding agent intends to be a party to the Intercreditor Agreement and
undertaking to perform all obligations expressed in the Intercreditor Agreement to
be assumed by such acceding creditor or acceding agent (which may include any
undertaking included in any transfer or assignment document contained in any
Permitted Financing Document); or

ii. in the case of an acceding Debtor which is expressed to accede as an Intra-Group
Lender in the relevant Debtor Accession Deed, that Debtor Accession Deed.

Creditors means the Senior Secured Creditors, the Senior Parent Creditors, the Hedge
Counterparties, the Intra-Group Lenders and the Investors.

Debt Documents means each of the Intercreditor Agreement, the Hedging Agreements,
the Senior Facilities Finance Documents, the Senior Notes Finance Documents, the Senior
Parent Notes Finance Documents, the Permitted Senior Financing Documents, the
Permitted Parent Financing Documents, the Operating Facifity Documents, the Security
Documents, any agreement evidencing the terms of the Intra-Group Liabilities, the Investor
Liabilities and any other document designated as such by the Security Agent and the
Parent.

Debt Financing Agreements means the Senior Facilities Agresment, any Senior Notes
Indenture, any Permitted Senior Financing Agreement, any Senior Parent Notes Indenture
and/or any Permitted Parent Financing Agreement, as the context requires.

Debtors means each Original Debtor and any person which becomes a debtor under the
intercreditor Agreement.

Debtor Accession Deed means:

i.  a deed between an acceding debtor and the Security Agent {for itself and for each
of the other parties to the Intercreditor Agreement) regarding the accession of such
acceding debtor to the Intercreditor Agreement {which may include any accession
document contained in any Permitted Financing Document); or




ii.  {only in the case of a member of the Group which is acceding as a borrower or
guarantor under a Debt Financing Agreement) an Accession Letter.

Event of Default means, as the context requires, any event or circumstance,

i.  which entitfes the Creditors (immediately or upan the expiration of a cure period or
the fulfilment of other requirements) to cancel the total commitments under any
Debt Financing Agreement and/or to declare that all or part of the loans and other
utilisations under any Debt Financing Agreement be due and payable; or

ii.  upon which any of the amounts outstanding under any Debt Financing Agreement
may otherwise become due and payable in full or in part (immediately, upon the
expiration of a cure period or the fulfiiment of other requirements).

Excluded Swap Obligation means, with respect to any Debtor, any Swap Obligation if,
and only to the extent that, all or a portion of the guarantee of such Debtor of, or the grant
by such Debtor of a security interest to secure, such Swap Obligation {(or any guarantee
thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation,
or order of the US Commodity Futures Trading Commission (or the application or official
interpretation of any thereof). If a Swap Obligation arises under a master agreement
governing more than one Swap, such exclusion shall apply only to the portion of such
Swap Obligation that is attributable to Swaps for which such guarantee or security interest
i or becomes illegal.

Existing Share Pledge Agreement has the meaning assigned to such term in Preambie
(F}.

Fronted Ancillary Document means each document evidencing the terms of a Fronted
Ancillary Facility.

Fronted Ancillary Facility means any fronted ancillary facility made available upon
reguest under the Senior Facitities Agreement.

Fronted Ancillary Lender means such Senior Lenders in respect of which all or any part
of their unutilised commitment under the Senior Revolving Facility is provided by a Fronting
Ancillary Lender.

Fronting Ancillary Lender means a Senior Lender providing a Fronted Ancillary Facility.
Group means the Parent and its Subsidiaries for the time being.

Guarantors means an Original Guarantor or an Additional Guarantor, unless it has ceased
to be a guarantor under the Senior Facilities Agreement and/or any other Debt Financing
Agreement, as applicable.

Hedge Counterparties means any person which becomes a hedge counterparty under
the Intercreditor Agreement, provided that;

i. such person has not ceased to be a hedge counterparty under the Intercreditor
Agreement; and

ii. if the Senior Debt Discharge Date has occurred, a person party to the Intercreditor
Agreement as a hedge counterparty may agree with the Parent that, without
prejudice to the rights and obligations of the parties under the relevant Hedging
Agreements, any hedging provided by that person shall cease to be subject to the
terms of the Intercreditor Agreement and any Liabilities to that person under or in




connection with the Hedging Agreements shall cease to consfitute Hedging
Liabilities (in which case such person shall cease to be a hedge counterparty for
the purposes of the Secured Debt Documents).

Hedging Agreements means, at the election of the Parent, any agreement entered into or
to be entered into by a Debtor {or any member of the Group that is to become a Debtor)
and a Hedge Counterparty in relation to a derivative or hedging arrangement entered into
(or which has or will be allocated):

i. to satisfy any minimum hedging requirements under any of the Debt Financing
Agreements; and/or

i, for any purpose not prohibited by the terms of the Debt Financing Agreements at
the time the relevant agreement is entered into.

Hedging Liabilities means the Liabilities owed by any Debtor to the Hedge Counterparties
under or in connection with the Hedging Agreements, provided that the Hedging Liabilities
of any Debtor shali not include any Excluded Swap Obligations of such Debtor.

Holding Company means, in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary.

Intercreditor Agreement has the meaning assigned to such term in Preamble (D).

Intra-Group Lenders means each Debtor which has made a loan available to, granted
credit to or made any other financial arrangement having similar effect with another Debtor
and which is an Original Intra-Group Lender or which has become an intra-group lender
under the Intercreditor Agreement.

Intra-Group Liabilities means the Liabilities owed by any Debtor to any of the Intra-Group
Lenders in its capacity as such (for the avoidance of doubt, excluding any Liabilities which
are Senior Liabilities or Senior Parent Liabilities).

Investor Documents means each document evidencing any loan made by an Investor to
the Parent or other indebtedness incurred by the Parent to an Investor.

Investor Liabilities means:

i. the Liabilities owed to the Investors by the Parent under the Investor Documents
(for the avoidance of doubt, excluding any Liabilities which are Senior Liabilities or
Senior Parent Liabilities); and

ii.  any other liabilities owed to an lnvestor by the Parent which have been notified to
the Security Agent by that Investor and the Parent in writing as iiabilities to be
treated as "Investor Liabilities" for the purposes of the Intercreditor Agreement.

Investors means any person which becomes an investor under the Intercreditor
Agreement, in each case unless such person has ceased to be an investor under the
Intercreditor Agreement.

Issuing Bank means any person which has become an issuing bank by executing an
Issuing Bank Accession Agreement (and not subsequently ceased to be an issuing bank
under the Senior Facilities Agreement) or otherwise becomes an issuing bank (or performs
another similar or equivalent role) under or pursuant to the terms of a Permitted Senior
Finance Document and Issuing Bank shall mean any or all of the foregoing as the context
requires (provided that in respect of a Letter of Credit issued or to be issued pursuant to




the terms of the Senior Facilities Agreement, the "Issuing Bank™ shall be the Issuing Bank
which has issued or agreed to issue that Letter of Credit).

Issuing Bank Accession Agreement means an agreement from a proposed issuing bank
to the Senior Facility Agent and the Security Agent in relation, inter alia, to the accession of
such proposed issuing bank to the Senior Facilities Agreement or, if applicable, the
relevant Permitted Senior Financing Document,

Joint Venture means any joint venture entity, whether a company, unincorporated firm,
undertaking, association, joint venture or partnership or any other entity which in any such
case is an entity:

{a) in which a member of the Group directly or indirectly holds shares or an equivalent
equity ownership interest; and

(b) in which the Group does not beneficialty own, directly or indirectly, more than half
the issued voting share capital or equivalent voting equity ownership interests.

Letter of Credit means a letter of credit, guarantee, indemnity, bond or other simifar
instrument issued or to be issued by an Issuing Bank under the Senior Facilities
Agreement and/or any Permitted Senior Financing Document,

Liabilities means all present and future liabilities and obligations at any time of any
member of the Group to any Creditor or Operating Facility Lender under the Debt
Documents, both actual and contingent and whether incurred solely or jointly or in any
other capacity together with any of the following matters relating to or arising in respect of
those liabilities and obiligations:;

i any refinancing, novation, deferral or extension;

i, any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other liahility or obligation falling within
this definition;

iii. any claim for damages or restitution; and

iv. any claim as a result of any recovery by any Debtor of a Payment on the grounds
of preference ar otherwise,

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

Listing means a listing of all or any part of the share capital of any member of the Group
or any Holding Company of the Parent on any recognised investment exchange or any
other sale or issue by way of flotation or public offering in relation to any member of the
Group or any Holding Campany of the Parent.

Obligor means a Borrower or a Guarantor.

Operating Facility means any facility or financial accommodation (including, without
limitation, any overdraft or other current account facility, any foreign exchange facility, any
guarantee, bonding, documentary or standby letter of credit facility, any credit card or
automated payments facility, any short term loan facility and any derivatives facility)
provided to a member of the Group by an Operating Facility Lender which is notified to the




Security Agent by the Parent in writing as a facility or financial accommaodation to be
treated as an "Operating Facility" for the purposes of the Intercreditor Agreement.

Operating Facility Documents means, at the election of the Parent, any document
relating to or evidencing an Operating Facility.

Operating Facility Lender means any person which becomes an operating facility lender
under the Intercreditor Agreement, pravided that:

i. such person has not ceased to be an operating facility lender under the
Intercreditor Agreement; and

ii. if the Senior Debt Discharge Date has occurred, a person party to the Intercreditor
Agreement as an operating facility lender may agree with the Parent that, without
prejudice to the rights and obligations of the parties under the relevant Operating
Facility Documents, any facilities or financial accommodation provided by that
person shall cease to be subject to the terms of the Intercreditor Agreement and
any Liabilities to that person under or in connection with the Operating Facility
Documents shall cease to constitute Operating Facility Liabilities (in which case
such person shall cease to be an operating facility lender for the purposes of the
Secured Debt Documents).

Operating Facility Liabilities means the Liabilities owed by any Debtor to the Operating
Facility Lenders under or in connection with the Operating Facility Documents (for the
avoidance of doubt, excluding any Senior Arranger Liabilities, Senior Lender Liabilities,
Senior Notes Liabilities, Senior Parent Liabilities, Permitted Senior Financing Arranger
Liabilities, Permitted Senior Financing Liabilties and Permitted Parent Financing
Liabiiities).

Original Borrower has the meaning assigned to such term in Preamble (C).
Original Debtors has the meaning assigned to such term in Preamble (C).
Original Guarantor has the meaning assigned to such term in Preamble (C).

Original Intra-Group Lenders means the Parent, Sophos Holdings Limited and Sophos
Treasury Limited in their capacity as intra group-lenders in accordarnce with the
Intercreditor Agreement.

Original Senior Facilities Agreement has the meaning assigned to such term in
Preamble (C).

Parent means Sophos Group PLC, a company incorporated under the laws of England
and Wales and registered with the Companies House of England and Wales with
registered number 09608658.

Payment means, in respect of any Liabilities (or any other liabilities or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those Liabilities
(or other liabilities or obligations).

Permitted Financing Document means the Permitted Senior Financing Documents and
the Permitted Parent Financing Documenis.

Permitted Parent Financing Acceleration Event means, in relation to any Permitted
Parent Financing Debt and following the occurrence of a Permitted Parent Financing Event
of Default which is continuing, the Senior Parent Creditor Representative in respect of that




Permitted Parent Financing Debt (or, as the case may be, any of the Permitted Parent
Financing Creditors) exercising any of its rights under {and as agreed upon in) the
Permitted Parent Financing Agreement to accelerate any amount outstanding under the
Permitted Parent Financing Agreement or any acceleration provision being automatically
invoked under the Permitted Parent Financing Agreement (in each case such that a
principal amount outstanding in respect of that Permitted Parent Financing Agreement has
become immediately due and payahle prior to its scheduled maturity).

Permitted Parent Financing Agreement means, in relation to any Permitted Parent
Financing Debt, the facility agreement, indenture or other equivalent document by which
that Permitted Parent Financing Debt is made available or, as the case may be, issued.

Permitted Parent Financing Arranger means an arranger in respect of a Permitted
Parent Financing Agreement.

Permitted Parent Financing Creditors means, in relation to any Permitted Parent
Financing Debt, each of the lenders, hoiders or other creditors in respect of that Permitted
Parent Financing Debt from time to time (including the applicable Senior Parent Creditor
Representative).

Permitted Parent Financing Debt means any indebtedness incurred by any member of
the Group which is notified to the Security Agent by the Parent in writing as indebtedness
to be treated as "Permitted Parent Financing Debt" for the purposes of the intercreditor
Agreement provided that;

i incurrence of such indebtedness is not prohibited by the terms of the Secured
Debt Documents; and

ii. either:

a) the providers of such indebtedness have agreed to become a party to the
Intercreditor Agreement as a Senior Parent Creditor by executing and
delivering to the Security Agent a Creditor/Agent Accession Undertaking; or

b) the agent, trustee or other relevant representative in respect of that
Permitted Parent Financing Debt has agreed to become a party to the
Intercreditor Agreement as a Senior Parent Creditor and Senior Parent
Creditor Representative on behalf of the providers of such indebtedness by
executing and delivering to the Security Agent a Creditor/Agent Accession
Undertaking, in each case to the extent that the relevant person is not
already party to the intercreditor Agreement in that capacity.

Permitted Parent Financing Documents means, in relation to any Permitted Parent
Financing Debt, the Permitted Parent Financing Agreement, any fee letter entered into
under or in connection with the Permitted Parent Financing Agreement and any other
document or instrument relating to that Permitted Parent Financing Debt and designated
as such by the Parent and the Senior Parent Creditor Representative in respect of that
Permitted Parent Financing Debt.

Permitted Parent Financing Event of Default means, in relation to any Permitted Parent
Financing Debt, an event of default (however described) under the Permitted Parent
Financing Agreement which entitles the Permitted Parent Financing Creditors to give (or
instruct the Senior Parent Creditor Representative to give) a notice of acceleration.
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Permitted Parent Financing Liabilities means all Liabilities of any Debtor to any
Permitted Parent Financing Creditors under or in connection with the Permitted Parent
Financing Documents.

Permitted Senior Financing Acceleration Event means, in relation to any Permitted
Senior Financing Debt and following the occurrence of a Permitted Senior Financing Event
of Default which is continuing, the Senior Creditor Representative in respect of that
Permitted Senior Financing Debt (or, as the case may be, any of the Permitted Senior
Financing Creditors) exercising any of its rights under (and as agreed upon in) the
Permitted Senior Financing Agreement to accelerate any amount outstanding under the
Permitted Senior Financing Agreement or any acceleration provision being automatically
invoked under the Permitted Senior Financing Agreement (in each case such that a
principal amount cutstanding in respect of that Permitted Senior Financing Agreement has
become immediately due and payable prior to its scheduled maturity).

Permitted Senior Financing Agreement means, in relation to any Permitted Senior
Financing Debt, the facility agreement, indenture or other equivalent document by which
that Permitted Senior Financing Debt is made available or, as the case may be, issued.

Permitted Senior Financing Arranger means an arranger in respect of a Permitted
Senior Financing Agreement.

Permitted Senior Financing Arranger Liabilities means the Arranger Liabilities owed by
the Debtors to any Permitted Senior Financing Arranger under or in connection with the
Permitted Senior Financing Documents.

Permitted Senior Financing Creditors means, in relation to any Permitted Senior
Financing Debt, each of the lenders, holders or other crediters in respact of that Permitted
Senior Financing Debt from time to time (including the appiicable Senior Creditor
Representative).

Permitted Senior Financing Debt means any indebtedness incurred by any member of
the Group which is notified to the Security Agent by the Parent in writing as indebtedness
to be treated as "Permitted Senior Financing Debt" for the purposes of the Intercreditor
Agreement provided that:

i incurrence of such indebtedness is not prohibited by the terms of the Secured
Debt Documents; and

ii. gither:

a) the providers of such indebtedness have agreed to become a party to the
Intercreditor Agreement as a Senior Secured Creditor by executing and
delivering to the Security Agent a Creditor/Agent Accession Undertaking; or

b) the agent, trustee or other relevant representative in respect of that
Permitted Senior Financing Debt has agreed to become a party to the
Intercreditor Agreement as a Senior Secured Creditor and Senior Creditor
Representative on behalf of the providers of such indebtedness by
executing and delivering to the Security Agent a Creditor/Agent Accession
Undertaking, in each case to the extent that the relevant person is not
already party to the Intercreditor Agreement in that capacity.

Permitted Senior Financing Discharge Date means the first date on which all Permitted
Senior Financing Liabilities have been fully and finally discharged (if applicable, including
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by way of defeasance permitted in accordance with the Permitted Senior Financing
Documents), whether or not as a result of an enforcement, and the Permitted Senior
Financing Creditors are under no further obligation to provide any financial accommaodation
to any of the Debtors under the Permitted Senior Financing Documents.

Permitted Senior Financing Documents means, in relation to any Permitted Senior
Financing Debt, the Permitted Senior Financing Agreement, any fee letter entered into
under or in connection with the Permitted Senior Financing Agreement and any other
document or instrument relating to that Permitted Senior Financing Debt and designated
as such by the Parent and the Senior Creditor Representative in respect of that Permitted
Senior Financing Debt.

Permitted Senior Financing Event of Default means, in relation to any Permitted Senior
Financing Debt, an event of default (however described) under the Permitted Senior
Financing Agreement which entitles the Permitted Senior Financing Creditors to give (or
instruct the Senior Creditor Representative to give) a notice of acceleration.

Permitted Senior Financing Liabilities means all Liahilittes of any Debtor to any
Permitted Senior Financing Creditor under or in connection with the Permitted Senior
Financing Documents.

Pledges has the meaning assigned to such term in clause 3.1 (Pledge).

Secured Debt Documents means the Senior Facilities Finance Documents, the Senior
Notes Finance Documents, the Permitted Senior Financing Documents, the Hedging
Agreements, the Operating Facility Bocuments, the Senior Parent Notes Finance
Documents and/or the Permitted Parent Financing Documents, as the context requires.

Secured Party means each of the Security Agent, the Agents, the Arrangers, the
Operating Facility Lenders, the Senior Secured Creditors and the Senior Parent Creditors
from time to time.

Security means a mortgage, charge, pledge, lien or ather security interest having a similar
effect.

Security Documents means:
i.  each of the Transaction Security Documents; and

i, any other document entered into at any time by any of the Debtors creating or
expressed to create any Security over all or any part of its assets in respect of any
of the obligations of any member of the Group to any of the Secured Parties (in
such capacity) under any of the Secured Debt Documents.

Senior Accession Letter means any Accession Letter in relation to the Senior Facilities
Agreement.

Senior Additional Facility means an additional facility, either as a new facility and/or as
an increase in or an additional tranche of any existing facility, pursuant to and under the
Senior Facilities Agreement.

Senior Agent means each of the Senior Facility Agent, any Senior Notes Trustee and/or
any Sernior Creditor Representative, as the context requires.

Senior Arranger Liabilities means the Arranger Liabilities owed by the Debtors to any
Senior Arranger under or in connection with the Senior Facilities Finance Documents.
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Senior Arrangers means Barclays Bank PLC, HSBC Bank plc, Deutsche Bank
Luxembourg S.A., Lloyds Bank plc, J.P. Morgan Limited, Morgan Stanley Bank
International Limited and UBS Limited.

Senior Creditor Liabilities means the Senior Lender Liabilities, the Hedging Liabilities
and the Operating Facility Liabilities.

Senior Creditor Representative means, in relation to any Permitted Senior Financing
Debt, the agent, trustee or other relevant representative in respect of that Permitted Senior
Financing Debt.

Senior Creditors means the Senicr Lenders and the Hedge Counterparties.

Senior Debt Discharge Date means the first date on which each of the Senior Lender
Discharge Date, the Senior Notes Discharge Date and the Permitted Senior Financing
Discharge Date has occurred.

Senior Event of Default means an Event of Default under a Senior Financing Agreement.

Senior Facilities means Senior Facility A, Senior Facility B, Senior Revolving Facility 1
andfor Senior Revolving Facility 2, as the context requires.

Senior Facilities Acceleration Date means the date (if any) on which the Senior Facility
Agent:

i. by notice to the Parent declares that (i} all or part of the Senior Loans, together
with accrued interest, and all other amounts accrued under the Senior Finance
Documents be immediately due and payable, whereupon they shall bacome
immediately due and payable and/or (ii} that full cash cover in respect of each
Letter of Credit is immediately due and payable; or

i, having placed the Senior Faciliies on demand under the Senior Facilities
Agreement or declared that cash cover in respect of each Letter of Credit be
payable on demand under the Senicr Facilities Agreement, makes a demand in
respect of the Senior Facilities or a Letter of Credit.

Senior Facilities Acceleration Event means the occurrence of a Senior Facilities
Acceleration Date.

Senior Facility A means the term loan facility A made available under the Senior Facilites
Agreement.

Senior Facility A Loan means a loan made or to be made under Senior Facility A or the
principal amount outstanding for the time being of that loan.

Senior Facility Agent has the meaning assigned to such term in Preamble (C).
Senior Facilities Agreement has the meaning assigned to such term in Preamble (G).

Senior Facility B means the term loan facility B made available under the Senior Facilities
Agreement.

Senior Facility B Loan means a loan made or to be made under Senior Facility B or the
principal amount outstanding for the time being of that loan.

Senior Facilities Finance Documents means the Senior Finance Documents.
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Senior Fee Letter means any letter or letters entered into by reference to the Senior
Facilities Agreement between any one or more of the Senior Finance Parties and a
member of the Group setting out any of the fees payable in relation to any Senior Facilities
and/or Senior Additional Facility.

Senior Finance Party means the Senior Facility Agent, the Senior Arrangers, the Security
Agent, an Issuing Bark, a Senior Lender, a Fronted Ancillary Lender, a Fronting Ancillary
Lender or an Ancillary Lender.

Senior Finance Documents means each of:
i.  the Senior Facilities Agreement;
ii. any Senior Fee Letter;
iif. the Intercreditor Agreement;
iv. any Senior Accession Letter;

V. any issuing Bank Accession Agreement;

vi. any Senior Resignation Letter,
vil. any Ancillary Document;
viii. any Fronted Ancillary Document;

iX. any Transaction Security Document;
X.  any Senior Utilisation Request;
xi.  any Letter of Credit;
Xii. the Amendment and Restatement Agreement;
Xiil, any Additional Facility Notice;
Xiv, any Additional Facility Lender Accession Notice; and

XV. any other document or agreement designated as such by the Senior Facility Agent
and the Parent.

Senior Financing Agreement means the Senior Facilities Agreement, any Senior Notes
Indenture and/or any Permitted Senior Financing Agreement, as the context requires.

Senior Lender means each lender under the Senior Facilities Agreement, together with
each Issuing Bank and Ancillary Lender under the Senior Facilities Finance Documents.

Senior Lender Discharge Date means the first date on which all Senior Lender Liabilities
have been fully and finally discharged, whether or not as the result of an enforcement, and
the Senior Lenders are under no further obligation to provide financial accommeodation to
any of the Debtors under any of the Senior Facilities Finance Documents.

Senior Lender Liabilities means the Liabilities owed by the Debtors to the Senior Lenders
under the Senior Facilities Finance Documents.

Senior Liabilities means the Senior Creditor Liabilities, the Senior Notes Liabilities and
the Permitted Senior Financing Liabilities.

Senior Loans means a Senior Facility A Loan, a Senior Facilty B Loan, a Senior
Revolving Facility 1 Loan or a Senior Revolving Facility 2 Loan, as the context requires.
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Senior Noteholders means the registered holders from time to time of the applicable
Senior Notes, as determined in accordance with the relevant Senior Notes Indenture(s).

Senior Notes means high yield notes, exchange notes, debt securities and/or other debt
instruments issued or to be issued by any member of the Group which are notified to the
Security Agent by the Parent in writing as indebtedness to be treated as "Senior Notes" for
the purposes of the Intercreditor Agreement.

Senior Notes Acceleration Event means following the occurrence of a Senior Event of
Default which is continuing under a Senior Notes Indenture, the Senior Notes Trustee (or
any Senior Noteholder) exercising any of its rights under {and as agreed upen in) the
Senior Notes Indenture to accelerate any amount outstanding under the Senior Notes or
Senior Notes Indenture or any acceleration provision being automatically invoked under
any Senior Notes Indenture (in each case such that a principal amount outstanding under
the Senior Notes or Senior Notes Indenture has become immediately due and payable
prior to its scheduled maturity).

Senior Notes Creditors means, on and from the first Senior Notes Issue Date, the Senior
Noteholders and each Senior Notes Trustee,

Senior Notes Discharge Date means the first date on which all the Senior Notes
Liabilities have been fuily and finally discharged, including by way of defeasance permitted
in accordance with the Senior Notes Finance Documents, whether or not as the result of
an enforcement.

Senior Notes Finance Documents means the Senior Notes, each Senior Notes
indenture, each guarantee granted by a member of the Group in respect of the Senior
Notes, the Intercreditor Agreement, the Security Documents and any other document
entered into in connection with the Senior Notes and designated a Senior Notes Finance
Document by the Parent and the applicable Senior Notes Trustee {which, for the avoidance
of doubt, excludes any document to the extent it sets out rights of the initial purchasers of
the Senior Notes (in their capacities as initial purchasers) against any member of the
Group).

Senior Notes Finance Parties means any Senior Notes Trustee {on behalf of itself and
the Senior Noteholders which it represents), any Senior Noteholder and the Security
Agent.

Senior Notes Indenture means each indenture pursuant to which any Senior Notes are
issued,

Senior Notes Issue Date means, in respect of each Senior Notes Indenture, the first date
on which a Senior Note is issused pursuant to that Senior Notes Indenture,

Senior Notes Liabilities means the Liabilities owed by the Debtors to the Senior Notes
Finance Parties under the Senior Notes Finance Documents (excluding any Senior Notes
Trustee Amounts).

Senior Notes Trustee means any entity acting as trustee under any issue of Senior Notes
{to the extent it has acceded to the Intercreditor Agreement in such capacity pursuant to a
Creditor/Agent Accession Undertaking), in each case as the context requires.

Senior Notes Trustee Amounts means, in relation to a Senior Notes Trustee, amounts in
respect of costs and expenses (including legal fees and together with any applicable VAT)
payable to that Senior Notes Trustee or any adviser, receiver, delegate, attorney, agent or
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appointee thereof under the Senior Notes Finance Documents, any provisions {including
indemnity provisions) for costs and expenses in favour of that Senior Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee thereof contained in the Senior
MNotes Finance Documents, all compensation for services provided by that Senior Notes
Trustee or any adviser, receiver, delegate, attorney, agent or appointee thereof which is
payable to that Senicr Notes Trustee or any adviser, receiver, delegate, attorney, agent or
appointee thereof pursuant to the terms of the Senior Notes Finance Documents and all
out-of-pocket costs and expenses properly incurred by that Senior Notes Trustee or any
adviser, receiver, delegate, atiorney, agent or appointee thereof in carrying out its duties or
performing any service pursuant to the terms of the Senior Notes Finance Documents,
including, without limitation, {a) compensation for the costs and expenses of the collection
by that Senior Notes Trustee of any amount payable to that Senior Notes Trustee for the
benefit of the Senior Noteholders and (b) cosis and expenses of that Senior Notes
Trustee's advisers, receivers, delegates, attorneys, agents or appointees (but excluding (i)
any payment in retation to any unpaid costs and expenses incurred in respect of any
litigation initiated by that Senior Notes Trustee or any adviser, receiver, delegate, attorney,
agent or appointee on behalf of that Senior Notes Trustee against any of the Senior
Creditors or the Permitted Senior Financing Creditors and (i) any payment made, directly
or indirectly, on or in respect of any amounts owing under any Senior Notes (including
principal, interest, premium or any other amounts to any of the Senior Noteholders)), all
such amounts above including VAT where applicable.

Senior Parent Creditor means the Senior Parent Notes Creditors and any Permitted
Parent Financing Creditors.

Senior Parent Creditor Representative means, in relation to any Permitted Parent
Financing Debt, the agent, trustee or other relevant representative in respect of that
Permitted Parent Financing Debt.

Senior Parent Event of Default means an Event of Default under a Senior Parent
Financing Agreement.

Senior Parent Finance Documents means the Senior Parent Notes Finance Documents
and the Fermitted Parent Financing Documents.

Senior Parent Financing Agreement means any Senior Parent Notes Indenture andfor
any Permitted Parent Financing Agreement, as the context requires.

Senior Parent Guarantee means each guarantee by a member of the Group of any
obligations of a member of the Group under the Senior Parent Finance Documents which
is expressly subject to the provisions of the intercreditor Agreement in a legally binding
manner (which shall include any guarantee included in a Senior Parent Financing
Agreement which is expressed to be subject to the terms of the Intercreditor Agreement).

Senior Parent Liabilities means the Senior Parent Notes Liabilities and any Permitted
Parent Financing Liabilities,

Senior Parent Noteholders means the registered holders from time to time of the
applicable Senicr Parent Notes, as determined in accordance with the relevant Senior
Parent Notes Indenture(s).

Senior Parent Notes means high vield notes, exchange notes, debt securities andfor
other debt instruments issued or to be issued by any member of the Group which are
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notified to the Security Agent by the Parent in writing as indebtedness to be treated as
"Senior Parent Notes" for the purposes of the Intercreditor Agreement.

Senior Parent Notes Acceleration Event means following the occurrence of a Senior
Parent Event of Default which is continuing under a Senior Parent Notes Indenture, the
Senior Parent Notes Trustee (or any Senior Parent Noteholder) exercising any of its rights
under (and as agreed upon in) the Senior Parent Notes Indenture to accelerate any
amount outstanding under the Senior Parent Notes or Senior Parent Notes Indenture or
any acceleration provision being automatically invoked under any Senior Parent Notes
Indenture (in each case such that a principal amount outstanding under the Senior Parent
Notes or Senior Parent Notes Indenture has become immediately due and payable prior to
its scheduled maturity).

Senior Parent Notes Creditors means, on and from the first Senior Parent Notes Issue
Date, the Senior Parent Noteholders and each Senior Parent Notes Trustee.

Senior Parent Notes Finance Documents means the Senior Parent Notes, each Senior
Parent Notes Indenture, the Senior Parent Guarantees in respect of the Senior Parent
Notes, the Intercreditor Agreement, the Security Documents (if and to the extent expressed
to secure the Senior Parent Notes Liabilities} and any other document entered into in
connection with the Senior Parent Notes and designated a Senior Parent Notes Finance
Document by the Parent and the applicable Senior Parent Notes Trustee (which, for the
avoidance of doubt, excludes any document to the extent it sets out rights of the initiaf
purchasers of the Senior Parent Notes (in their capacities as initial purchasers) against any
member of the Group).

Senior Parent Notes Finance Parties means any Senior Parent Notes Trustee (on behalf
of itselff and the Senior Parent Noteholders which it represents), any Senior Parent
Noteholder and the Security Agent.

Senior Parent Notes Indenture means each indenture pursuant to which any Senior
Parent Notes are issued.

Senior Parent Notes Issue Date means, in respect of each Senior Parent Notes
Indenture, the first date on which a Senior Parent Note is issued pursuant to that Senior
FParent Notes Indenture.

Senior Parent Notes Liabilities means the Liabilities owed by the Debtors to the Senior
Parent Notes Finance Parties under the Senior Parent Notes Finance Bocuments
{excluding any Senior Parent Notes Trustee Amounts).

Senior Parent Notes Trustee means any entity acting as trustee under any issue of
Senior Parent Notes (fo the extent it has acceded to the intercreditor Agreement in such
capacity pursuant to a Creditor/Agent Accession Undertaking), in each case as the context
reguires,

Senior Parent Notes Trustee Amounts means, in relation to a Senior Parent Notes
Trustee, amounts in respect of costs and expenses (including legal fees together with any
applicable VAT) payable to that Senior Parent Notes Trustee or any adviser, recsiver,
delegate, attorney, agent or appointee thereof under the Senior Parent Notes Finance
Documents, any provisions (including indemnity provisions) for costs and expenses in
favour of that Senior Parent Notes Trustee or any adviser, receiver, delegate, attorney,
agent or appointee thereof contained in the Senior Parent Notes Finance Documents, all
compensation for services provided by that Senior Parent Notes Trustee or any adviser,
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receiver, delegate, atforney, agent or appointee thereof which is payable to that Senior
Parent Notes Trustee or any adviser, receiver, delegate, attorney, agent or appointee
thereof pursuant to the terms of the Senior Parent Notes Finance Documents and alf out-
of-pocket costs and expenses properly incurred by that Senior Parent Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee thereof in carrying out its duties or
performing any service pursuant to the terms of Senior Parent Notes Finance Documents,
including, without limitation, (a) compensation for the costs and expenses of the collection
by that Senior Parent Notes Trustee of any amount payable to that Senior Parent Notes
Trustee for the benefit of the Senior Parent Noteholders and {b) costs and expenses of that
Senior Parent Notes Trustee's advisers, receivers, delegates, attorneys, agents or
appoiniees {but excluding (i) any payment in relation to any unpaid costs and expenses
incurred in respect of any litigation initiated by that Senior Parent Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee on behalf of that Senior Parent
Notes Trustee against any of the Senior Secured Creditors and (i) any payment made,
directly or indirectly, on or in respect of any amounts owing under any Senior Parent Notes
{including principal, interest, premium or any other amounts to any of the Senior Parent
Noteholders)), all such amounts above including VAT where applicable.

Senior Resignation Letter means a letter from a resigning obligor and the Parent to the
Senior Facility Agent in relation to, inter affa, the release of such resigning obligor from its
obligations under the Senior Facilities Agreement and the Senior Finance Documents.

Senior Revoiving Facility means Revolving Facility 1 and/or Revolving Facility 2, in each
case as the coniext requires.

Senior Revolving Facility 1 means the revolving credit facility made available under the
Senior Facilities Agreement, all or any part of which may be designated as Ancillary
Facilities or Fronted Ancillary Facilities under the Senior Facilities Agreement.

Senior Revolving Facility 2 means the revolving credit facility made available under the
Senior Facilities Agreement, all or any part of which may be designated as Ancillary
Facitities or Fronted Ancillary Facilities under the Senior Facilities Agreement.

Senior Revolving Loan 1 means a loan made or to be made under the Senior Revolving
Facility 1 or the principal amount outstanding for the time being of that loan.

Senior Revolving Loan 2 means a loan made or to be made under the Senior Revolving
Facility 2 or the principal amount cutstanding for the time being of that loan.

Senior Revolving Loan means a Senior Revolving Facility 1 Loan andfor a Senior
Revolving Facility 2 Loan, in each case as the context requires.

Senior Secured Creditors means the Senior Creditors, the Senior Notes Creditors and/or
the Permitted Senior Financing Creditors, as the context requires.

Senior Utilisation Request means a notice from a Borrower or the Parent to the Senior
Facility Agent requesting a certain loan to be made.

Shares has the meaning assigned to such term in clause 3.1.2 (Pledge).
Subsidiary means, in relation to any company or corporation, a company or corporation:

i, which is controlled, directly or indirectly, by the first mentioned company or
corporation; or
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1.2

2,2

ii. more than half the issued voting share capital of which is beneficially owned,
directly or indirectly, by the first mentioned company or corporation; or

iil.  which is a Subsidiary of another Subsidiary of the first mentioned company or
corporation,

and for this purpose, a company or corporation shall be treated as being controlled by
another if that other company or corporation is able to direct its affairs and/or to control the
composition of its board of directors or equivalent body or similarly directs its affairs,
pravided that, notwithstanding anything to the contrary:

a) no person shall be deemed to be a Subsidiary of a member of the Group unless
another member of the Group holds shares or an equivalent equity ownership
interest in that person;

b) no person shall be treated as having ceased to be a member of the Group as a
result of its shares being registered to the name of:

A. another person (or its nominee) by way of Security or otherwise directly or
indirectly in connection with the taking of any Security; or

B. its nominee; and
c) no Joint Venture shall be deemed to be a Subsidiary of a member of the Group.

Swap means any agreement, contract, or transaction that constitutes a "swap" within the
meaning of section 1a{47) of the Commaodity Exchange Act.

Swap Obligation means, with respect to any person, any obligation to pay or perform
under any Swap.

Transaction Security Documents means any document entered into by any Obligor
creating or expressed to create any Security over all or any part of its assets in respect of
any of the obligations of any of the Obligors under any of the Senior Finance Documents.

Construction

Any reference to a party or other person (including any Obligor, Debtor and any Secured
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 (Umwandiungsgesetz) 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,

Confirmation of the Existing Share Pledge Agreement

The Parties hereby confirm their mutual understanding that the pledges created pursuant
to the Existing Share Pledge Agreement continue to exist and the Pledgor's obligations
arising under the Secured Debt Documents, including but not limited to the obligations
arising under the Senior Revolving Facility 2 under the Senior Facilities Agreement and
including the claims under the Parallel Debt, shall form part of the claims secured under
the Existing Share Pledge Agreement. The provisions of the Existing Share Pledge
Agreement shall continue to be in full force and effect and shall continue to apply.

This Clause 2 (Confirmation of the Existing Share Pledge Agreement) only clarifies the
original intent of the Parties in respect of the Existing Share Pledge Agreement and does
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3.2

33

not constitute, and is not to be construed as an amendment or supplement of the Existing
Share Fledge Agreement.

Pledge of Shares

Pledge

The Pledgor hereby pledges (verpféndet) to the Security Agent

3141

31.2

3.1.3

3.14

all of the existing shares in the Company ({the "Present Shares"),

all shares in the Company which the Pledgor may acquire in the future by way of
share transfer, share split, share combination, an increase of the share capital
(including by way of authorised capital (genehmigtes Kapital)) of the Company or
by acquisition or otherwise (the “Future Shares” and together with the Present
Shares, the "Shares”™;

all ancillary rights and claims with respect to the Shares, in particular the rights to
receive dividends {Gewinnausschiittungeny), liguidation proceeds
(Liquidationseridse), consideration for redemption (Einziehungsentgelte), repaid
capital in the event of a capital decrease (Kapitatherabsetzung), any compensation
in the event of a termination (Kiindigung), withdrawal (Ausfritf) or exclusion for
good cause (Ausschluss aus wichtigem Grund), the surplus in the event of
surrender {Preisgabe), the repayment claim for any additional capital contributions
(Nachschiisse) and the right to subscribe for newly issued shares (Bezugsrecht),
and

all monetary claims arising under or in connection with any profit and loss
agreement (Gewinnabfiihrungsverfrag) entered into by the Pledgor with the
Company.

The Shares together with the rights and claims pledged under Clause 3.1.3 (Pledge) and
3.1.4 (Pledge) are hereinafter referred to as the "Pledged Rights". The pledges created
under this Clause 3.1 (Pledge) are hereafter referred to as the "Pledges”.

Legal Successor

The Pledge in the Future Shares includes any future shares in the Company acquired by
any legal successor (Gesamirechtsnachfolger)} of the Pledgor.

Secured Claims

3.3.1

3.3.2

The Pledges created under this Agreement shall secure all existing and future
claims (including conditional (bedingt) and time limited (befristef) claims) against
the Pledgor held by the Security Agent arising under or in connection with the
Senior Facilities Agreement and the other Secured Debt Bocuments (including, for
the avoidance of doubt, under any additional facilities made available under or in
connection with the Senior Faciliies Agreement and/or the Secured Debt
Documents), in particular the claims arising under the Parallel Debt (the "Secured
Claims”).

The term “Secured Debt Documents” as referred to in Clause 3.3.1 (Secured
Claims) above shall mean "Secured Debt Diocuments® each as extended (including
by way of increase of existing tranches or by including new tranches, e.g.
additional debt), increased, amended or supplemented (however fundemantally)
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3.4

3.5

4.2

from time to time and the Parallel Debt will vary with the cobligations under any
Secured Debt Document. The Pledgor hereby expressly agrees that the provisions
of section 1210 para. 1 sentence 2 of the German Civil Code ({(Biirgerliches
Gesetzbuch, "BGB”) shall not apply to this Agreement.

3.33 The Secured Claims shall include in particular any claims held by the Security
Agent against the Pledgor for the payment of principal, interest, costs, fees or
damages based on contract, unjust enrichment (ungerechtfertigte Bereicherung) or
tort (Delikt) arising under ar in connection with any Secured Debt Document.

Acceptance of Pledges
The Security Agent hereby accepts the Pledges.
Permitted Transactions

The terms of this Agreement shall not operate or be construed so as to prohibit or restrict
any transaction, matter or other step not prohibited by the Debt Financing Agreements and
the Security Agent shall promptly enter into such documentation and/or take such other
action as is required by the Pledgor (acting reasonably) in crder to facilitate any such
transaction, matter or other step, including by way of executing any confirmation, consent
to dealing, release or other similar or aquivalent document, provided that, subject to any
limits agreed from time to time, any reasonable third party costs and expenses (including
reasonable fees and disbursements of fegal counsel appointed with the prior approval of
the Pledgor) properly incurred by the Security Agent entering into such documentation
and/or taking such other action at the request of the Pledgor pursuant to this Clause 3.5
(Permitted Transactions) shall be for the account of the Pledgor and the Pledgor {or any of
its subsidiaries) shall reimburse the Security Agent for such costs within 20 business days
of demand.

Dividends and Other Monetary Claims

Authorisation

The Pledgor shall be authorised to receive and retain any dividends and other distributions
(in each case, whether in cash or in kind and in whatever form} until the Security Agent
revokes such authorisation in accordance with Clause 4.2 (Revocation) below.

Revocation

The Security Agent may revoke the authorisation under Clause 4.1 {Authorisation) above
by giving notice to the Company and the Pledgor if an Enforcement Event (as defined
below) has occurred and is continuing.

Voting Rights

The voting rights attached to the Shares shall, as long as the Pledger is the owner of the
Shares, remain with the Pledgor. The Pledgor may only exercise its voting rights in a
manner which, unless otherwise agreed between the Pledgor and the Security Agent, and
other than pursuant to a step or matter which does not otherwise breach the terms of the
Senior Facilities Agreement, does not (i) adversely affect the validity or enforceability of the
Pledges or (ii) cause an Event of Default to occur.
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7.2

7.3

Notification of Pledges

The Pledgor hereby notifies the Company about the Pledges in accordance with the
relevant notification requirements under the law concerning companies with limited liability
and section 1280 BGB. The Company hereby acknowledges such notification and the
Pledges.

Enforcement of Pledges
Enforcement Event
Upon:

(i} the Secured Claims becoming due and payable in whole or in part
(Pfandreifs); and

(if) the occurrence of an Acceleration Event which is continuing,

the Security Agent is entitled to enforce its rights under this Agreement (an “Enforcement
Event’).

For the purposes of this Agreement, an Enforcement Event is continuing until the relevant
notice of acceleration under the relevant Debt Financing Agreement or the relevant
Acceleration Event has been revoked (Kindigung zurlickgenommen) or otherwise ceases
to be continuing in accordance with the terms of the relevant Debt Financing Agreement.

Procedure

7.21  Collection

{i) If an Enforcement Event has occurred and is continuing, the Security Agent
may immediately avail itself of all rights and remedies of a pledgee upon
default under the laws of the Federal Republic of Germany, in particular as
set forth in sections 1273 para. 2, 1204 et. seq. BGB including, without
limitation, the right to cause the Shares to be sold at public auction.

(i) The Pledgor expressly agrees that, in case the Security Agent seeks
enforcement notwithstanding section 1277 BGB, no prior obtaining of an
enforceable court order (volistreckbarer Titel) will be required.

7.2.2  Notification of enforcement

The Security Agent will notify the Pledgor five (5} business days, but in any case
not less than seven (7) calendar days prior to any enforcement of the place and
time of any such public sale unless:

(i) the Pledgor has generally ceased to make payments (Zahlungseinsteliung);

(i) an application has been filed by the Pledgor for the opening of insolvency
proceedings (Anfrag auf Erdffnung eines Insolvenzverfahrens) over the
assets of the Pledgor; or

(iii) such notification is not required by German law,
in which cases no notification of the Pledgor will be required.
Selection, Collective Realisation

The Security Agent may at its sole discretion:
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7.4

7.5

7.6

7.3.1 determine the place in the Federal Republic of Germany where a public auction
shall be held;

7.3.2 determine which of several security interests (persdnliche oder dingliche
Sicherheiten), created under this Agreement or other agreements, shall be realised
to satisfy the Secured Claims;

7.33 realise more Pledged Rights than are necessary to satisfy the Secured Claims,
therefore the Pledgor hereby waives the requirement under section 1230
sentence 2 BGB,; and

7.34 sell several pledged rights, whether pledged under this Agreement or other
agreements

(i) separately by separate public aucticns; or

{ii) collectively by a single public auction (Gesamiversteigerung) to a single
bidder.

Assistance

Upon request of the Security Agent, the Pledgor shall render at its own expense all
assistance, which the Security Agent considers necessary or expedient, in order to
facilitate the enforcement of the Pledges in the event the Security Agent seeks the
enforcement of the Pledges in accordance with the terms of this Agreement and the
statuiory provisions.

Application of proceeds

The Security Agent will use any proceeds received from the Pledged Rights for the
settlement of the Secured Claims. Any amount exceeding the Secured Claims will be paid
to the Pledgor upon complete and irrevocable satisfaction of all Secured Claims.

Recourse claims

7.6.1  Section 1225 BGB shall not apply and no right of the Security Agent shall pass to
the Pledgor as a resuit of either the enforcement of the Fledges or any payment
made by the Pledgor in respect of any Secured Claims.

76.2  The Pledger hereby undertakes vis-a-vis the Security Agent to expressly waive any
recourse claims it may have against the Company or any other Debtor pursuant to
payments made on the indebtedness of the Company or any other Debtor or the
enforcement of the Pledges hereunder vis-a-vis the Company and such Debtor
promptly upon request of the Security Agent.

7.6.3  The Pledgor undertakes vis-a-vis the Security Agent not to seek satisfaction for any
recourse claim it may have against the Company or any other Debtor pursuant to
payments made on the indebtedness of the Company or any other Debtor or the
enforcement of the Pledges hereunder.

7.6.4  Furthermore, the Pledgor hereby offers to assign to the Security Agent or a person
named by the Security Agent any recourse claim it may have against the Company
or any other Debtor pursuant to payments made on the indebtedness of the
Company or any other Debtor or the enforcement of the Pledges hereunder. This
offer may be accepted at any time by the Security Agent or a person named by the
Security Agent.
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10
10.1

10.2

11
11.1

11.2

1.3

Expiration of security interest upon satisfaction of Secured Claims

The Pledges will expire by operation of law when all Secured Claims are fully and finally
discharged. Upon request and at the cost of the Pledgor, the Security Agent will confirm
the expiration of the Pledges to the Pledgor as a matter of record.

Disclaimer

The Security Agent or any of its agents shall not be liable for any loss or damage which is
suffered by the Pledgor save in respect of such loss or damage which is suffered as a
result of gross negligence or wilful misconduct (grobe Fahrldssigkeit oder Vorsatz).

Continuation
Continuing security

This Agreement shaill create continuing security and any change or amendment
whatsoever to the Secured Debt Documents or any document or agreement relating
thereto shall neither affect the validity of this Agreement nor the obligations which are
imposed on the Pledgor pursuant fo it. The same applies in the event of a temporary
expiration of the Secured Claims.

Assignment

10.2.1  Any assignment of any of the Secured Claims in whole or in part will, by operation
of law, lead to a corresponding transfer of the Pledges created hereby or a
corresponding portion thereof in whole or in part which shail rank equally with the
initial Pledges created hereunder.

10.2.2 Waiving section 418 BGB, the parties hereto agree that the security created
hereunder shali not be affected by any transfer, novation or assumption of
obligations of any Debtor arising under or in connection with the Secured Debt
Documents to, or by, any third party.

Waivers and Pledgor’s Defences
Waiver of avoidability defence

The Fledgor hereby expressly waives its defence pursuant to sections 1211, 770 para. 1
BGB that any of the rights the Secured Claims are based upon may be avoided
(Anfechtung) or that another unilateral right ( Gestaltungsrechi) may be exercised.

Waiver of set-off defence

The Pledgor hereby expressly waives its defence pursuant to sections 1211, 770 para. 2
BGB that the Security Agent may discharge any of the Secured Claims by way of set-off
(Aufrechnung), unless it relates to a claim which is uncontested or subject to an
unappealable court decision.

Pledgor's Defences

For the avoidance of doubt and subject to other provisions of this Agreement, the Pledgor
may raise any defences against any of the Secured Claims to which it is entitled to
pursuant to the provisions of the Secured Debt Documents.
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12
12.1

12.2

13

13.1

13.2

13.3

Notices and communication

Notice

Any notice and other communication made under or in connection with the matters
contemplated by this Agreement, other than a notification under Clause 6 (Notification of
Pledge), must be made either in writing (by fax or letter), by electronic mail or attached as
an electronic photocopy to electronic mail, requiring confirmation either in writing or by
electronic mail, respectively. Until a change of address has been notified to the other
parties hereto in writing, any communication under this Agreement must be sent

if directed to the Pledgor or the Campany, to:

Sophos Holdings GmbH
Gustav-Stresemann-Ring 1
D-65188 Wiesbaden

Fax: +44(0) 1235 544181
Attention: The Directors
if directed to the Security Agent, to:

Barclays Bank PLC

Canary Wharf, 5 The North Colonnade
London E14 4BB

United Kingdom

Attn.: Head of Agency
Fax.: +44 (0) 2077734893

Language

Unless otherwise agreed, any notice or other communication under or in connection with
this Agreement shall be in the English language or, if in any other language, accompanied
by a translation into English.

Miscellaneous

interpretation

In case of doubt, the meaning of the German expressions used in this Agreement prevails
over the meaning of the English expressions to which they relate.

Remedies cumulative

No failure or delay on the part of the Security Agent to exercise any power, right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or any partial exercise of
any power, right or remedy preclude its further exercise or the exercise of any other power,
right or remedy.

Denomination of Shares, Undertaking to pledge

13.3.1 The Piedges over the Shares remain effective regardless whether the
denomination of the Shares as mentioned in the recitals is accurate or whether the
aggregate share capital deviates from the description in the recitals. The Pledges
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13.4

13.5

13.6

13.7

encompass all shares in the Company held by the Pledgor both in the present and
in the future.

13.3.2 The Pledgor shall ensure that, subject to any principles agreed with the Secured
Parties for providing security in general, in case of a merger of the Company {other
than where the Company is the surviving entity} or a conversion (Formwechsel) of
the Company, the Security Agent will hold an equivalent security interest over the
current and future shares in the surviving or, as the case may be, the new
company in accordance with all terms of this Agreement.

Partial invalidity

If any of the provisions of this Agreement is or becomes invalid or unenforceable in whole
or in part for whatever reason, including a violation of any laws applicable to it, the validity
of the other provisions hereof and any other Secured Debt Document is not and wilf not be
affected. In the event of an invalid or unenforceable provision, such provision is deemed to
be replaced by a valid and enforceable provision or arrangement that corresponds as
closely as possible to the invalid or unenforceable provision and to the Parties' economic
aims pursued by and reflected in this Agreement. The same applies in the event that this
Agreement does not contain a provision necessary to achieve the economic purpose as
expressed in this Agreement (Regefungsiticke).

Form of Changes

Changes, amendments and waivers of any provision of this Agreement including this
Clause 13.5 are only valid if made in writing, unless notarisation or another form is required
by law. As written form an exchange of signed signature pages, transmitted by way of fax,
computer fax or attached as an electronic photocopy to an elecironic mail shall be
sufficient. However, in the case of faxes, computer faxes or electronic photocopies
attached to electronic mail, any Party may require that any declaration made by fax,
computer fax or electronic photocopy attached to electronic mail shall be confirmed by a
letter or, in the event of the conclusion or the amendment of an agreement, that all parties
sign an original copy of such agreement,

Governing law

Pursuant to Art. 4 of the regulation (EC) No. 593/2008 of 17 June 2008 (Rome 1), this
Agreement is governed by, and construed in accordance with, the laws of Germany.

Jurisdiction

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Agreement (including a dispute regarding the
existence, validity or termination of this Agreement; but excluding any dispute in relation to
the existence, validity or enforceability of the Secured Claims). This Clause 13.7 is for the
benefit of the Security Agent only. The Security Agent may commence proceedings in any
other court with jurisdiction.
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Annex 1
Copy of list of shareholders {Gesellschafterliste) of the Company
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URNr. 1404/2012

Bescheinigung/Certification

Igh, Notar. bescheinige hiamit, dass die
vorstehende Gesellschafterliste der
Sophos GmbH mit dem SHz in Wies-
baden den Verdnderungen entsprici, an
denen ich durch meine Urkundz vom

27 03.2012, Urkunde Nr. 1388/2012, mit-
gewirkt habe und dass dia Ubrigen Angsa-
ben n der Liste mut dem Inhalt der zuletzt
im Handefsregister aufgenommenen Liste
bereinstinimen.

Miinchen/Munich, den ! s 27 03.2012

I, notary pubiic, herewith cerify that the
oreceding list of shareholders of Sophos
GmbH  with 8 registered office in
Wigshaden corresponds o the changes.
which were notarised accarding o my
deed dated March 27. 2012, Rod of
Deeds No. 13022012, and that the othar
statements in the kst are conform with the
content of the [atest st held on record

with the commercial register,

Dr. Bermhard Schaub,
MNotar in Munchen f Notary Pubfic in Munich



Hiermit begtaubiga ich die Ubereinstimmung der in dieser Datei enthaltenen Bilddaten mit
der mir vorliegenden Urschrift.

Minchen, den 28.03 2012

Joachim Modl, Notarassessor,
amiheh besteliter Vertreter des
Notars O, Bernhard Schaut



Schedule 3

Share Pledge Agreement
over the shares in Sophos Technology GmbH
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SHARE PLEDGE AGREEMENT
(GESCHAFTSANTEILSVERPFANDUNGSVERTRAG)

over the shares in
Sophos Technology GmbH

dated 29 March 2017

between

SOPHOS HOLDINGS GMBH
as Pledgor

and

BARCLAYS BANK PLC

as Security Agent

and
SOPHOS TECHNOLOGY GMBH

as Company




THIS SHARE PLEDGE AGREEMENT (the “"Agreement”) is made between:

(N

(2)
(3

Sophos Holdings GmbH, a limited liability company incorporated under the laws of the
Federal Republic of Germany (“Germany”), having its registered seat at Wiesbaden,
Germany, and registered with the commercial register (Handelsregister) at the local court
(Amtsgericht) of Wiesbaden under HRB 25901, as pledgor (the “Pledgor”);

Barclays Bank PLC, as security agent (the "Security Agent"); and

Sophos Technology GmbH, a limited liability company incorporated under the laws of the
Federal Republic of Germany, having its registered seat at Karlsruhe, Germany, and
registered with the commercial register (Handelsregister) at the local court (Amtsgericht) of
Mannheim under HRB 712658, as company {the “Company”),

(The Pledgor, the Security Agent and the Company are hereinafter referred to as the
‘Parties” and each a “Party”.)

Preamble

(A)

(B)

(€)

(D)

(E)

(F)

The Pledgor is the sole owner of one share in the nominal amount of EUR 1.087.919
(serial number 1), in the Company. This share represents the Company's entire share
capital (Stammkapital).

The shareholder list (Geselfschafteriiste) of the Company is attached as Annex 1 hereto for
documentation purpose only.

By a senior facilities agreement dated 1 July 2015, as amended, modified or supplemented
from time to time prior to the date of the Amendment and Restatement Agreement (as
defined below) (the “Original Senior Facilities Agreement’), Barclays Bank PLC as
facility agent (the "Senior Facility Agent’), UBS Limited as mandated lead arranger,
Barclays Bank PLC and HSBC Bank plc as global coordinators, Barclays Bank PLC,
HSBC Bank plc, Deutsche Bank Luxembourg S.A., Lloyds Bank plc, J.P. Morgan Limited
and Morgan Stanley Bank International Limited as bookrunners, the Security Agent and
certain lenders have agreed to provide to, inter alios, Sophos Treasury Limited, Sophos
Group PLC, Sophos Holdings Limited (the “Original Borrowers") certain loan facilities in
the aggregate amount of up to EUR 60.000.000 and USD 265.000.000, such facilities
being guaranteed by, inter alios, Sophos Treasury Limited, Sophos Group PLC, Sophos
Holdings Limited {the "Original Guarantors” and together with the Original Borrowers, the
‘Original Debtors”).

On 1 July 2015, infer afios, the Senior Facility Agent, the Security Agent, certain Senior
Lenders and the Original Debtors have entered into an intercreditor agreement regarding
their respective claims under the Original Senior Facilities Agreement and certain other
indebtedness of the Debtors (as defined below) (the “Intercreditor Agreement”).

The terms of the Intercreditor Agreement provide for a separate and independent
obligation of each Debtor to pay to the Security Agent an amount which will be equal at any
time to the aggregate of all amounts owed at such time by such Debtor under each of the
Secured Debt Documents (as defined below) to any Secured Party (as defined below) (the
“Parallel Debt"),

By way of an amendment and restatement agreement dated 6 February 2017 {the
‘Amendment and Restatement Agreement”), entered into between Sophos Group plc as
parent, the Senior Facility Agent and HSBC Bank pic and JPMorgan Chase Bank, N.A.,




(G)

(H)

lLondon Branch as additional facility lenders, the parties thereto have agreed to amend the
Original Senior Facilities Agreement, amongst others, by introducing a USD 40.000.000
additional revolving facility 2 to be made available to the Qriginal Borrowers as an increase
of the revolving facility commitments under the Original Senior Facilities Agreement (the
Original Senior Facilities Agreement as amended and restated by the Amendment and
Restatement Agreement and as further amended, amended and restated, modified or
supplemented from time to time, the “Senior Facilities Agreement”).

ft is the intention of the Pledgor to secure all claims of the Security Agent under the
Secured Debt Documents (as defined below), in particular the claims arising under the
Parallel Debt, by way of a pledge {Pfandrecht) over the present and future shares in the
Company.

The Security Agent will hold and administer the security created under this Agreement for
the benefit of the Secured Parties subject to the terms of the Intercreditor Agreement.

It is agreed as follows:

1
1.1

Definitions and iInterpretation
Definitions
Acceleration Event means:

i.  a Senior Facilities Acceleration Event;

i. to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Permitted Senior Financing Agreement as a Secured Debt Document
for the purposes of the Intercreditor Agreement, a Permitted Senior Financing
Acceleration Event in respect of that Permitted Senior Financing Agreement;

ii.  to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Senior Notes Indenture as a Secured Debt Document for the purposes
of the Intercreditor Agreement, a Senior Notes Acceleration Event in respect of that
Senior Notes Indenture;

iv. to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Senior Parent Notes Indenture as a Secured Debt Document for the
purposes of the Intercreditor Agreement, a Senior Parent Notes Acceleration Event
in respect of that Senior Parent Notes Indenture; and/or

v. to the extent that the Parent and the Pledgor have, in a written notice to the
Security Agent (delivered whilst no Acceleration Event is continuing), expressly
specified a Permitted Parent Financing Agreement as a Secured Debt Document
for the purposes of the Intercreditor Agreement, a Permitted Parent Financing
Acceleration Event in respect of that Permitted Parent Financing Agreement.

Accession Letter means an accession letter from an acceding member of the Group and
the Parent to the relevant agent(s) in relation to the accession of such acceding member of




the Group as additional borrower and/or guarantor to the relevant Debt Financing
Agreement,

Additional Borrower means a member of the Group which becomes a borrower under the
Senior Facilities Agreement.

Additional Facility Lender Accession Notice means a notice from a proposed additional
facility lender to the Security Agent and Senior Facility Agent relating for the purpose of
being an additional facility lender.

Additional Facility Notice means a notice from the Parent to the Senior Facility Agent
regarding the establishment of a Senior Additional Facility on the terms set out in the
Senior Facilities Agreement.

Additional Guarantor means a member of the Group which becomes a guarantor under
the Senior Facilities Agreement and/or any other Debt Financing Agreement, as applicable.

Affiliate means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company.

Agent means each of the Senior Facility Agent, any Senior Notes Trustee, any Senior
Parent Notes Trustee, any Senior Creditor Representative, any Senior Parent Creditor
Representative and the Security Agent, as the context requires.

Amendment and Restatement Agreement has the meaning assigned to such term in
Preamble (F).

Ancillary Document means each document relating to or evidencing the terms of an
Ancillary Facility.

Ancillary Facility means any ancillary facility made available upon request under the
Senior Facilities Agreement.

Ancillary Lender means each Senior Lender (or Affiliate of a Senior Lender) which makes
available an Ancillary Facility pursuant to and under the Senior Facilities Agreement,

Arrangers means each Senior Arranger, any Permitted Senior Financing Arranger and any
Permitted Parent Financing Arranger, in each case in its capacity as arranger of the
refevant financing.

Arranger Liabilities means all present and future liabilities and obligations, actual and
contingent, of the Parent andfor any Debtor to any Arranger under the Debt Documents.

Borrowers means an Original Borrower or an Additional Borrower unless it has ceased to
be a borrower under the Senior Facilities Agreement, as applicable, and, in respect of an
Ancillary Facility or a Fronted Ancillary Facility only, any Subsidiary of a borrower that
becomes a borrower of that Ancillary Facility or Fronted Ancillary Facility under the Senior
Facilities Agreement.

Commodity Exchange Act means the US Commodity Exchange Act (7USC §1 et
seq.}, as amended from time to time, and any successor statute.

Company has the meaning assigned to such term in Recital (3).

Creditor Representative means a Senior Creditor Representative and/or a Senior Parent
Creditor Representative, as the context requires.

Creditor/Agent Accession Undertaking means:




i. an undertaking from an acceding creditor or an acceding agent addressed {o the
Security Agent acting for itself and each of the other parties to the Intercreditor
Agreement and the Senior Agent, inter alia, confirming that such acceding creditor
or acceding agent intends to be a party to the Intercreditor Agreement and
undertaking to perform all obligations expressed in the Intercreditor Agreement to
be assumed by such acceding creditor or acceding agent {which may include any
undertaking included in any transfer or assignment document contained in any
Permitted Financing Document); or

ii. in the case of an acceding Debtor which is expressed {0 accede as an Intra-Group
Lender in the refevant Debtor Accession Deed, that Debtor Accession Deed.

Creditors means the Senior Secured Creditors, the Senior Parent Creditors, the Hedge
Counterparties, the Intra-Group Lenders and the Investors.

Debt Documents means each of the Intercreditor Agreement, the Hedging Agreements,
the Senior Facilities Finance Documents, the Senior Notes Finance Documents, the Senior
Parent Notes Finance Documents, the Permitted Senior Financing Documents, the
Permitted Parent Financing Documents, the Operating Facility Documents, the Security
Documents, any agreement evidencing the terms of the Intra-Group Liabilities, the Investor
Liabilities and any other document designated as such by the Security Agent and the
Parent.

Debt Financing Agreements means the Senior Facilities Agreement, any Senior Notes
Indenture, any Permitted Senicr Financing Agreement, any Senior Parent Notes Indenture
and/or any Permitted Parsnt Financing Agreement, as the context requires.

Debtors means each Original Debtor and any person which becomes a debtor under the
Intercreditor Agreement.

Debtor Accession Deed means:

i. a deed between an acceding debtor and the Security Agent {for itself and for each
of the other parties to the Intercreditor Agreement) regarding the accession of such
acceding debtor to the Intercreditor Agreement (which may include any accession
document contained in any Permitted Financing Document); or

ii. {only in the case of a member of the Group which is acceding as a borrower or
guarantor under a Debt Financing Agreement) an Accession Letter.

Event of Default means, as the context requires, any event or ¢circumstance,

i. which entitles the Creditors (immediately or upon the expiration of a cure period or
the fulfilment of other requirements) to cancel the total commitments under any
Debt Financing Agreement and/or to declare that all or part of the loans and other
utilisations under any Debt Financing Agreement be due and payable; or

ii.  upon which any of the amounts ouistanding under any Debt Financing Agreement
may otherwise become due and payabie in full or in part {immediately, upon the
expiration of a cure period or the fulfilment of other requirements).

Excluded Swap Obligation means, with respect to any Debtor, any Swap Obligation if,
and only to the extent that, all or a portion of the guarantee of such Debtor of, or the grant
by such Debtor of a security interest to secure, such Swap Obligation (or any guarantee
thereof) is or becomes illegal under the Commaodity Exchange Act or any rule, regulation,




or order of the US Commodity Futures Trading Commission (or the application or official
interpretation of any thereof). If a Swap Obligation arises under a master agreement
governing more than cne Swap, such exclusion shall apply only to the portion of such
Swap Obligation that is atiributable to Swaps for which such guarantee or security interest
is or becomes illegal.

Fronted Ancillary Document means each document evidencing the terms of a Fronted
Ancillary Facility.

Fronted Ancillary Facility means any fronted ancillary facility made available upon
request under the Senior Facilities Agreement.

Fronted Ancillary Lender means such Senior Lenders in respect of which all or any part
of their unutilised commitment under the Senior Revolving Facility is provided by a Fronting
Ancillary Lender.

Fronting Ancillary Lender means a Senior Lender providing a Fronted Anciltary Facility.
Group means the Parent and its Subsidiaries for the time being.

Guarantors means an QOriginal Guarantor or an Additional Guarantor, unless it has ceased
to be a guarantor under the Senior Facilities Agreement and/or any other Debt Financing
Agreement, as applicable.

Hedge Counterparties means any person which becomes a hedge counterparty under
the Intercreditor Agreement, provided that:

i such person has not ceased to be a hedge counterparty under the Intercreditor
Agreement; and

ii. if the Senior Debt Discharge Date has occurred, a person party to the Intercreditor
Agreement as a hedge counterparty may agree with the Parent that, without
prejudice to the rights and obligations of the parties under the relevant Hedging
Agreements, any hedging provided by that person shail cease to be subject to the
terms of the Intercreditor Agreement and any Liabilities to that person under or in
connection with the Hedging Agreements shall cease to constitute Hedging
Liabilities {in which case such person shall cease to be a hedge counterparty for
the purposes of the Secured Debt Documents).

Hedging Agreements means, at the election of the Parent, any agreement entered into or
to be entered into by a Debtor {or any member of the Group that is to become a Debtor)
and a Hedge Counterparty in relation to a derivative or hedging arrangement entered into
(or which has or will be allocated):

i.  to satisfy any minimum hedging requirements under any of the Debt Financing
Agreements; and/or

it for any purpose not prohibited by the terms of the Debt Financing Agreements at
the time the relevant agreement is entered into.

Hedging Liabilities means the Liabilities owed by any Debtor to the Hedge Counterparties
under or in connection with the Hedging Agreements, provided that the Hedging Liabilities
of any Debtor shall not include any Excluded Swap Obligations of such Debtor.

Holding Company means, in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary.




Intercreditor Agreement has the meaning assigned to such term in Preambie (D).

Intra-Group Lenders means each Debtor which has made a loan available to, granted
credit to or made any other financial arrangement having similar effect with another Debtor
and which is an Original Intra-Group Lender or which has become an intra-group lender
under the Intercreditor Agreement.

Intra-Group Liabilities means the Liabilities owed by any Debtor to any of the Intra-Group
Lenders in its capacity as such (for the avoidance of doubt, excluding any Liabilities which
are Senior Liabilities or Senior Parent Liabilities).

Investor Documents means each document evidencing any loan made by an Investor to
the Parent or ather indebtedness incurred by the Parent to an investor.

Investor Liabilities means:

i.  the Liabilities owed to the Investors by the Parent under the Investor Documents
(for the avoidance of doubt, exciuding any Liabilities which are Senior Liabilities or
Senior Parent Liabilities); and

ii. any other liabilities owed to an Investor by the Parent which have been notified to
the Security Agent by that Investor and the Parent in writing as liabilities to be
treated as "Investor Liabilities” for the purposes of the Intercreditor Agreement.

Investors means any person which becomes an investor under the Intercreditor
Agreement, in each case unless such person has ceased to be an investor under the
intercreditor Agreement.

Issuing Bank means any person which has become an issuing bank by executing an
Issuing Bank Accession Agreement (and not subsequently ceased to be an issuing bank
under the Senior Facilities Agreement) or otherwise becomes an issuing bank (or performs
another similar or equivalent role} under or pursuant to the terms of a Permitted Senior
Finance Document and Issuing Bank shall mean any or all of the foregoing as the context
requires (provided that in respect of a Letter of Credit issued or to be issued pursuant to
the terms of the Senior Facilities Agreement, the "Issuing Bank" shall be the Issuing Bank
which has issued or agreed to issue that Letter of Credit).

Issuing Bank Accession Agreement means an agreement from a proposed issuing bank
to the Senior Facility Agent and the Security Agent in relation, infer afia, to the accession of
such proposed issuing bank to the Senior Facilities Agreement or, if applicable, the
relevant Permitted Senior Financing Document.

Joint Venture means any joint venture entity, whether a company, unincorporated firm,
undertaking, association, joint venture or partnership or any other entity which in any such
case is an entity:

(a) in which a member of the Group directly or indirectly holds shares or an equivalent
equity ownership interest; and

{b) in which the Group does not beneficially own, directly or indirectly, more than half
the issued voting share capital or equivalent voting equity ownership interests.

Letter of Credit means a letter of credit, guarantee, indemnity, bond or other similar
instrument issued or to be issued by an Issuing Bank under the Senior Facilities
Agreement and/or any Permitted Senior Financing Document.




Liabilities means all present and future liabilities and obligations at any time of any
member of the Group to any Creditor or Operating Facility Lender under the Debt
Documents, both actual and contingent and whether incurred solely or jointly or in any
other capacity together with any of the following matters refating to or arising in respect of
those liabilities and obligations:

i any refinancing, novation, deferral or extension;

ii. any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other liability or obiigation falling within
this definition;

iii.  any claim for damages or restitution; and

iv. any claim as a result of any recovery by any Debtor of a Payment on the grounds
of preference or otherwise,

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

Listing means a listing of all or any part of the share capital of any member of the Group
or any Holding Company of the Parent on any recognised investment exchange or any
other sale or issue by way of flotation or public offering in relation to any member of the
Group or any MHolding Company of the Parenit.

Obligor means a Borrower or a Guarantor.

Operating Facility means any facility or financial accommodation (including, without
limitation, any overdraft or other current account facility, any foreign exchange facility, any
guarantee, bonding, documentary or standby letter of credit facility, any credit card or
automated payments facility, any short term loan facility and any derivatives facility)
provided to a member of the Group by an Operating Facility Lender which is notified to the
Security Agent by the Parent in writing as a facility or financial accommaodation to be
treated as an "Operating Facility" for the purposes of the Intercreditor Agreement.

Operating Facility Documents means, at the election of the Parent, any document
relating to or evidencing an Operating Facility.

Operating Facility Lender means any person which becomes an operating facility lender
under the Intercreditor Agreement, provided that:

i such person has not ceased to be an operating facility lender under the
Intercreditor Agreement; and

il. if the Senior Debt Discharge Date has occurred, a person party to the Intercreditor
Agreement as an operating facility lender may agree with the Parent that, without
prejudice to the rights and obiigations of the parties under the relevant Operating
Facility Documents, any facilities or financial accommodation provided by that
person shall cease to be subject to the terms of the Intercreditor Agreement and
any Liabilities to that person under or in connection with the Operating Fagility
Documents shall cease to constitute Operating Facility Liabilities (in which case
such person shall cease to be an operating facifity lender for the purposes of the
Secured Debt Documents).




Operating Facility Liabilities means the Liabilities owed by any Debtor to the Operating
Facility Lenders under or in connection with the QOperating Facility Documents (for the
avoidance of doubt, excluding any Senior Arranger Liabilities, Senior Lender Liabilities,
Senior Notes Liabilities, Senior Parent Liabilities, Permitted Senior Financing Arranger
Liabilities, Permitted Senior Financing Liabilities and Permitted Parent Financing
Liabilities}.

Original Borrower has the meaning assigned to such term in Preamble (C).
Original Debtors has the meaning assigned to such term in Preamble (C).
Original Guarantor has the meaning assigned to such term in Preamble (C).

Original Intra-Group Lenders means the Parent, Sophos Holdings Limited and Sophos
Treasury Limited in their capacity as intra group-lenders in accordance with the
Intercreditor Agreement.

Original Senior Facilities Agreement has the meaning assigned to such term in
Preamble (C).

Parent means Sophos Group PLC, a company incorporated under the laws of Engtand
and Wales and registered with the Companies House of England and Wales with
registered number 09608658,

Payment means, in respect of any Liabilities (or any other liabilities or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those Liabilities
{or other liabilities or obligations).

Permitted Financing Document means the Permitted Senior Financing Documents and
the Permitted Parent Financing Documenits.

Permitted Parent Financing Acceleration Event means, in relation to any Permitted
Parent Financing Debt and following the occurrence of a Permitted Parent Financing Event
of Default which is continuing, the Senior Parent Creditor Representative in respect of that
Permitted Parent Financing Debt {or, as the case may be, any of the Permitted Parent
Financing Creditors) exercising any of its rights under (and as agreed upon in) the
Permitted Parent Financing Agreement to accelerate any amount outstanding under the
Permitted Parent Financing Agreement or any acceleration provision being automatically
invoked under the Permitted Parent Financing Agreement (in each case such that a
principal amount outstanding in respect of that Permitted Parent Financing Agreement has
become immediately due and payable prior to its scheduled maturity).

Permitted Parent Financing Agreement means, in relation to any Permitted Parent
Financing Debt, the facility agreement, indenture or other equivalent document by which
that Permitted Parent Financing Debt is made available or, as the case may be, issued.

Permitted Parent Financing Arranger means an arranger in respect of a Permitted
Parent Financing Agreement.

Permitted Parent Financing Creditors means, in relation to any Permitted Parent
Financing Debt, each of the lenders, holders or other creditors in respect of that Permitted
Parent Financing Debt from time to time (including the applicable Senior Parent Creditor
Representative).

Permitted Parent Financing Debt means any indebtedness incurred by any member of
the Group which is notified to the Security Agent by the Parent in writing as indebtedness




to be treated as "Permitted Parent Financing Debt" for the purposes of the Intercreditor
Agreement provided that:

i. incurrence of such indebtedness is not prohibited by the terms of the Secured
Debt Documents: and

ii. either:
a) the providers of such indebtedness have agreed to become a party to the

Intercreditor Agreement as a Senior Parent Creditor by executing and
delivering to the Security Agent a Creditor/Agent Accession Undertaking; or

b) the agent, trustee or other relevant representative in respect of that
Permitted Parent Financing Debt has agreed to become a party to the
Intercreditor Agreement as a Senior Parent Creditor and Senior Parent
Creditor Representative on behalf of the providers of such indebtedness by
executing and delivering to the Security Agent a Creditor/Agent Accession
Undertaking, in each case to the extent that the relevant person is not
already party to the Intercreditor Agreement in that capacity.

Permitted Parent Financing Documents means, in relation to any Permitted Parent
Financing Debt, the Permitted Parent Financing Agreement, any fee letter entered into
under or in connection with the Permitted Parent Financing Agreement and any other
document or instrument relating to that Permitted Parent Financing Debt and designated
as such by the Parent and the Senior Parent Creditor Representative in respect of that
Permitted Parent Financing Debt.

Permitted Parent Financing Event of Default means, in relation to any Permitted Parent
Financing Debt, an event of default (however described) under the Permitted Parent
Financing Agreement which entitles the Permitted Parent Financing Creditors to give (or
instruct the Senior Parent Creditor Representative to give) a notice of acceleration.

Permitted Parent Financing Liabilities means all Liabilities of any Debtor to any
Permitted Parent Financing Creditors under or in connection with the Permitted Parent
Financing Documents.

Permitted Senior Financing Acceleration Event means, in relation to any Permitted
Senior Financing Debt and foliowing the occurrence of a Permitted Senior Financing Event
of Default which is continuing, the Senior Creditor Representative in respect of that
Permitted Senior Financing Debt (or, as the case may be, any of the Permitted Senior
Financing Creditors) exercising any of its rights under (and as agreed upon in) the
Permitted Senior Financing Agreement to accelerate any amount outstanding under the
Permitted Senior Financing Agreement or any acceleration provision being automatically
invoked under the Permitted Senior Financing Agreement {in each case such that a
principal amount outstanding in respect of that Permitted Senior Financing Agreement has
become immediately due and payable prior to its scheduled maturity).

Permitted Senior Financing Agreement means, in relation to any Permitted Senior
Financing Debt, the facility agreement, indenture or other equivalent document by which
that Permitted Senior Financing Debt is made available or, as the case may be, issued.

Permitted Senior Financing Arranger means an arranger in respect of a Permitted
Senior Financing Agreement.
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Permitted Senior Financing Arranger Liabilities means the Arranger Liabilities owed by
the Debtors to any Permitted Senior Financing Arranger under or in connection with the
Permitted Senior Financing Documents.

Permitted Senior Financing Creditors means, in relation to any Permitted Senior
Financing Debt, each of the lenders, holders or other creditors in respect of that Permitted
Senior Financing Debt from time to time (including the applicable Senior Creditor
Representative).

Permitted Senior Financing Debt means any indebtedness incurred by any member of
the Group which is notified to the Security Agent by the Parent in writing as indebtedness
to be treated as "Permitted Senior Financing Debt" for the purposes of the Intercreditor
Agreement provided that:

i. incurrence of such indebtedness is not prohibited by the terms of the Secured
Debt Documents; and

ii. either:

a) the providers of such indebtedness have agreed to become a party to the
Intercreditor Agreement as a Senior Secured Creditor by executing and
delivering to the Security Agent a Creditor/Agent Accession Undertaking; or

b} the agent, trustee or other relevant representative in respect of that
Permitted Senior Financing Debt has agreed to become a party to the
Intercreditor Agreement as a Senior Secured Creditor and Senior Creditor
Representative on behalf of the providers of such indebtedness by
executing and delivering to the Security Agent a Creditor/Agent Accession
Undertaking, in each case to the extent that the relevant person is not
already party to the Intercreditor Agreement in that capacity.

Permitted Senior Financing Discharge Date means the first date on which all Permitted
Senior Financing Liabilities have been fully and finally discharged (if applicable, including
by way of defeasance permitted in accordance with the Permitted Senior Financing
Documents), whether or not as a result of an enforcement, and the Permitted Senior
Financing Creditors are under no further obligation to provide any financial accommodation
to any of the Debtors under the Permitted Senior Financing Documents.

Permitted Senior Financing Documents means, in relation fo any Permitted Senior
Financing Debt, the Permitted Senior Financing Agreement, any fee letter entered into
under or in connection with the Permitted Senior Financing Agreement and any other
document or instrument relating to that Permitted Senior Financing Debt and designated
as such by the Parent and the Senior Creditor Representative in respect of that Permitted
Senior Financing Debt,

Permitted Senior Financing Event of Default means, in relation to any Permitted Senior
Financing Debt, an event of default (however described) under the Permitted Senior
Financing Agreement which entities the Permitted Senior Financing Creditors fo give (or
instruct the Senior Creditor Representative to give) a notice of acceleration.

Permitted Senior Financing Liabilities means all Liabilities of any Debtor to any
Permitted Senior Financing Creditor under or in connection with the Permitted Senior
Financing Documents.

Pledges has the meaning assigned {o such term in clause 2.1 (Pledge).

1



Secured Debt Documents means the Senior Facilities Finance Documents, the Senior
Notes Finance Documents, the Permitted Senior Financing Documents, the Hedging
Agreements, the Operating Facility Documents, the Senior Parent Notes Finance
Documents and/or the Permitted Parent Financing Documents, as the context requires.

Secured Party means each of the Security Agent, the Agents, the Arrangers, the
Operating Facility Lenders, the Senior Secured Creditors and the Senior Parent Creditors
from time to time.

Security means a mortgage, charge, pledge, lien or other security interest having a similar
effect.

Security Documents means;
i. each of the Transaction Security Documents; and

ii. any other document entered into at any time by any of the Debtors creating or
expressed to create any Security over all or any part of its assets in respect of any
of the obligations of any member of the Group to any of the Secured Parties (in
such capacity) under any of the Secured Debt Documents.

Senior Accession Letter means any Accession Lelter in relation to the Senior Facilities
Agreement.

Senior Additional Facility means an additional facility, either as a new facility and/or as
an increase in ar an additional tranche of any existing facility, pursuant to and under the
Senior Facilities Agreement.

Senior Agent means each of the Senior Facility Agent, any Senior Notes Trustee and/or
any Senior Creditor Representative, as the context requires.

Senior Arranger Liabilities means the Arranger Liabilities owed by the Debtors to any
Senior Arranger under or in connection with the Senior Facilities Finance Documents.

Senior Arrangers means Barclays Bank PLC, HSBC Bank pic, Deutsche Bank
Luxembourg S.A., Lioyds Bank plc, J.P. Morgan Limited, Morgan Stanley Bank
International Limited and UBS Limited.

Senior Creditor Liabilities means the Senior Lender Liabilities, the Hedging Liabilities
and the Operating Facility Liabilities.

Senior Creditor Representative means, in relation to any Permitted Senior Financing
Debt, the agent, trustee or other relevant representative in respect of that Permitted Senior
Financing Debt.

Senior Creditors means the Senior Lenders and the Hedge Counterparties.

Senior Debt Discharge Date means the first date on which each of the Senior Lender
Discharge Date, the Senior Notes Discharge Date and the Permitted Senior Financing
Discharge Date has occurred.

Senior Event of Default means an Event of Default under a Senior Financing Agreement.

Senior Facilities means Senior Facility A, Senior Facility B, Senior Revolving Facility 1
and/or Senior Revolving Facility 2, as the context requires.

Senior Facilities Acceleration Date means the date (if any) on which the Senior Facility
Agent:
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i by notice to the Parent declares that (i} all or part of the Senior Loans, together
with accrued interest, and all other amounts accrued under the Senior Finance
Documents be immediately due and payable, whereupon they shall become
immediately due and payable andfor (ii} that full cash cover in respect of each
Letter of Credit is immediately due and payable; or

ii. having placed the Senior Facilities on demand under the Senior Facilities
Agreement or declared that cash cover in respect of each Letter of Credit be
payable on demand under the Senior Facilities Agreement, makes a demand in
respect of the Senior Facilities or a Letter of Credit.

Senior Facilities Acceleration Event means the occurrence of a Senior Facilities
Acceleration Date.

Senior Facility A means the term loan facility A made available under the Senior Facilites
Agreement.

Senior Facility A Loan means a loan made or to be made under Senior Facility A or the
principal amount outstanding for the time being of that loan.

Senior Facility Agent has the meaning assigned to such term in Preamble (C).
Senior Facilities Agreement has the meaning assigned to such term in Preamble (F).

Senior Facility B means the term loan facility B made available under the Senior Facilities
Agreement.

Senior Facility B Loan means a loan made or to be made under Senior Facility B or the
principal amount outstanding for the time being of that loan.

Senior Facilities Finance Documents means the Senior Finance Documents.

Senior Fee Letter means any letter or letters entered into by reference to the Senior
Facilities Agreement between any one or more of the Senior Finance Parties and a
member of the Group setting out any of the fees payable in relation to any Senior Facilities
and/or Senior Additional Facility.

Senior Finance Party means the Senior Facility Agent, the Senior Arrangers, the Security
Agent, an Issuing Bank, a Senior Lender, a Fronted Ancillary Lender, a Fronting Ancillary
Lender or an Ancillary Lender.

Senior Finance Documents means sach of:
i. the Senior Facilities Agreement;
ii. any Senior Fee Letter;
iii.  the Intercreditor Agreement;
iv.  any Senior Accession Letter;

v.  any Issuing Bank Accession Agreement;

vi.  any Senior Resignation Letter;
vii. any Anciliary Docurnent;
viii.  any Fronted Ancillary Document;

ix.  any Transaction Security Document;
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X. any Senior Utilisation Request;
xi.  any Letter of Credit;
xii. the Amendment and Restatement Agreement;
Xiii. any Additional Facility Notice;
Xiv, any Additional Facility Lender Accession Notice; and

XV, any other document or agreement designated as such by the Senior Facility Agent
and the Parent.

Senior Financing Agreement means the Senior Facilities Agreement, any Senior Notes
Indenture and/or any Permitted Senior Financing Agreement, as the context requires.

Senior Lender means each lender under the Senior Facilities Agreement, together with
each Issuing Bank and Ancillary Lender under the Senior Facilities Finance Documents.

Senior Lender Discharge Date means the first date on which all Senior Lender Liabilities
have been fully and finally discharged, whether or not as the result of an enforcement, and
the Senior Lenders are under no further obligation to provide financial accommodation to
any of the Debtors under any of the Senior Facilities Finance Documents.

Senior Lender Liabilities means the Liabilities owed by the Debtors to the Senior Lenders
under the Senior Facilities Finance Documents.

Senior Liabilities means the Senior Creditor Liabilities, the Senior Notes Liabilities and
the Permitted Senior Financing Liabilities.

Senior Loans means a Senior Facility A Loan, a Senior Facility B Loan, a Senior
Revolving Facility 1 Loan or a Senior Revolving Facility 2 Loan, as the context requires.

Senior Noteholders means the registered holders from time to time of the applicable
Senior Notes, as determined in accordance with the relevant Senior Notes Indenture(s).

Senior Notes means high yield notes, exchange notes, debt securities and/ar other debt
instruments issued or to be issued by any member of the Group which are notified to the
Security Agent by the Parent in writing as indebtedness to be treated as "Senior Notes" for
the purposes of the Intercreditor Agreement.

Senior Notes Acceleration Event means following the occurrence of a Senior Event of
Default which is continuing under a Senior Notes Indenture, the Senior Notes Trustee (or
any Senior Noteholder) exercising any of its rights under (and as agreed upon in) the
Senior Notes Indenture to accelerate any amount outstanding under the Senior Notes or
Senior Notes Indenture or any acceleration provision being automatically invoked under
any Senior Notes Indenture (in each case such that a principal amount outstanding under
the Senior Notes or Senior Notes Indenture has become immediately due and payable
prior to its scheduled maturity).

Senior Notes Creditors means, on and from the first Senior Notes Issue Date, the Senior
Noteholders and each Senior Notes Trustee.

Senior Notes Discharge Date means the first date on which all the Senior Notes
Liabilities have been fully and finally discharged, including by way of defeasance permitted
in accordance with the Senior Notes Finance Documents, whether or not as the result of
an enforcement.
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Senior Notes Finance Documents means the Senior Notes, each Senior Notes
Indenture, each guarantee granted by a member of the Group in respect of the Senior
Notes, the Intercreditor Agreement, the Security Documents and any other document
entered into in connection with the Senior Notes and designated a Senior Notes Finance
Document by the Parent and the applicable Senior Notes Trustee {which, for the avoidance
of doubt, excludes any document to the extent it sets out rights of the initial purchasers of
the Senior Notes (in their capacities as initial purchasers) against any member of the
Group).

Senior Notes Finance Parties means any Senior Notes Trustee (on behalf of itself and
the Senior Noteholders which it represents), any Senior Noteholder and the Security
Agent.

Senior Notes Indenture means each indenture pursuant to which any Senior Notes are
issued.

Senior Notes Issue Date means, in respect of each Senior Notes Indenture, the first date
on which a Senior Note is issued pursuant to that Senior Notes Indenture.

Senior Notes Liabilities means the Liabilities owed by the Debtors to the Senior Notes
Finance Parties under the Senior Notes Finance Documents (excluding any Senior Notes
Trustee Amounts).

Senior Notes Trustee means any entity acting as trustee under any issue of Senior Notes
(to the extent it has acceded to the Intercreditor Agreement in such capacity pursuant to a
Creditor/Agent Accession Undertaking), in each case as the context requires.

Senior Notes Trustee Amounts means, in relation to a Senior Notes Trustee, amounts in
respect of costs and expenses (including legal fees and together with any applicable VAT)
payable to that Senior Notes Trustee or any adviser, receiver, delegate, attorney, agent or
appointee thereaf under the Senior Notes Finance Documents, any provisions {including
indemnity provisions) for costs and expenses in favour of that Senior Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee thereof contained in the Senior
Notes Finance Documents, all compensation for services provided by that Senior Notes
Trustee or any adviser, receiver, delegate, attorney, agent or appointee thereof which is
payable to that Senior Notes Trustee or any adviser, receiver, delegate, attorney, agent or
appointee thereof pursuant to the terms of the Senior Notes Finance Documents and all
out-of-pocket costs and expenses properly incurred by that Senior Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee thereof in carrying out its duties or
performing any service pursuant to the terms of the Senior Notes Finance Documents,
including, without limitation, (a) compensation for the costs and expenses of the collection
by that Senior Notes Trustee of any amount payable to that Senior Notes Trustee for the
benefit of the Senior Noteholders and (b) costs and expenses of that Senior Notes
Trustee's advisers, receivers, delegates, attorneys, agents or appointees (but excluding (i)
any payment in relation to any unpaid costs and expenses incurred in respect of any
litigation initiated by that Senior Notes Trustee or any adviser, receiver, delegate, attorney,
agent or appointee on behalf of that Senior Notes Trustee against any of the Senior
Creditors or the Permitted Senior Financing Creditors and (ii} any payment made, directly
or indirectly, on or in respect of any amounts owing under any Senior Notes {including
principal, interest, premium or any other amounts to any of the Senior Noteholders)), all
such amounts above including VAT where applicable.
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Senior Parent Creditor means the Senior Parent Notes Creditors and any Permitied
Parent Financing Creditors.

Senior Parent Creditor Representative means, in relation to any Permitted Parent
Financing Debt, the agent, trustee or other relevant representative in respect of that
Permitted Parent Financing Debt.

Senior Parent Event of Default means an Event of Default under a Senior Parent
Financing Agreement.

Senior Parent Finance Documents means the Senior Parent Notes Finance Documents
and the Permitted Parent Financing Documents.

Senior Parent Financing Agreement means any Senior Parent Notes Indenture and/or
any Permitted Parent Financing Agreement, as the context requires.

Senior Parent Guarantee means each guaraniee by a member of the Group of any
obligations of a member of the Group under the Senior Parent Finance Documents which
is expressly subject to the provisions of the Intercreditor Agreement in a legally binding
manner (which shall include any guarantee included in a Senior Parent Financing
Agreement which is expressed to be subject to the terms of the Intercreditor Agreement).

Senior Parent Liabilities means the Senior Parent Notes Liabilities and any Permitted
Parent Financing Liabilities.

Senior Parent Noteholders means the registered holders from time to time of the
applicable Senior Parent Notes, as determined in accordance with the relevant Senior
Parent Notes Indenture(s).

Senior Parent Notes means high yield notes, exchange notes, debt securities andfor
other debt instruments issued or o be issued by any member of the Group which are
notified to the Security Agent by the Parent in writing as indebtedness tc be treated as
"Senior Parent Notes™ for the purposes of the Intercreditor Agreement.

Senior Parent Notes Acceleration Event means following the occurrence of a Senior
Parent Event of Default which is continuing under a Senior Parent Notes indenture, the
Senior Parent Notes Trustee (or any Senior Parent Noteholder) exercising any of its rights
under {(and as agreed upon in} the Senior Parent Motes Indenture to accelerate any
amount outstanding under the Senior Parent Notes or Senior Parent Notes Indenture or
any acceleration provision being automatically invoked under any Senior Parent Notes
Indenture (in each case such that a principal amount outstanding under the Senior Parent
Notes or Senior Parent Notes Indenture has become immediately due and payable prior to
its scheduled maturity).

Senior Parent Notes Creditors means, on and from the first Senior Parent Notes lssue
Date, the Seniar Parent Noteholders and each Senior Parent Notes Trustee.

Senior Parent Notes Finance Documents means the Senior Parent Notes, each Senior
Parent Notes Indenture, the Senior Parent Guarantees in respect of the Senior Parent
Notes, the Intercreditor Agreement, the Security Documents {if and to the extent expressed
to secure the Senior Parent Notes Liabilities) and any cther document entered into in
connection with the Senior Parent Notes and designated a Senior Parent Notes Finance
Document by the Parent and the applicable Senior Parent Notes Trustes (which, for the
avoidance of doubti, excludes any document to the extent it sets out rights of the initial
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purchasers of the Senior Parent Notes (in their capacities as initial purchasers) against any
member of the Group).

Senior Parent Notes Finance Parties means any Senior Parent Notes Trustee (on behalf
of itself and the Senior Parent Noteholders which it represents}), any Senior Farent
Noteholder and the Security Agent.

Senior Parent Notes Indenture means each indenture pursuant to which any Senior
Parent Notes are issued.

Senior Parent Notes Issue Date means, in respect of each Senior Parent Notes
Indenture, the first date on which a Senior Parent Note is issued pursuant to that Senior
Parent Notes Indenture.

Senior Parent Notes Liabilities means the Liabilities owed by the Debtors to the Senior
Parent Notes Finance Parties under the Senior Parent Notes Finance Documents
{excluding any Senior Parent Notes Trustee Amounts).

Senior Parent Notes Trustee means any entity acting as trustee under any issue of
Senior Parent Notes (to the extent it has acceded to the Intercreditor Agreement in such
capacity pursuant to a Creditor/Agent Accession Undertaking), in each case as the context
requires.

Senior Parent Notes Trustee Amounts means, in relation to a Senior Parent Notes
Trustee, amounts in respect of costs and expenses (including legal fees together with any
applicable VAT) payable to that Senior Parent Notes Trustee or any adviser, receiver,
delegate, attorney, agent or appointee thereof under the Senior Parent Notes Finance
Documents, any provisions (including indemnity provisions) for costs and expenses in
favour of that Senior Parent Notes Trustee or any adviser, receiver, delegate, attorney,
agent or appointee thereof contained in the Senior Parent Notes Finance Documents, all
compensation for services provided by that Senior Parent Notes Trustee or any adviser,
receiver, delegate, attorney, agent or appointee thereof which is payable to that Senior
Parent Notes Trustee or any adviser, receiver, delegate, attorney, agent or appointee
thereof pursuant to the terms of the Senior Parent Notes Finance Documents and all out-
of-pocket costs and expenses properly incurred by that Senior Parent Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee thereof in carrying out its duties or
performing any service pursuant to the terms of Senior Parent Notes Finance Documents,
including, without limitation, (a) compensation for the costs and expenses of the collection
by that Senior Parent Notes Trustee of any amount payable to that Senior Parent Notes
Trustee for the benefit of the Senior Parent Noteholders and (b} costs and expenses of that
Senior Parent Notes Trustee's advisers, receivers, delegates, attorneys, agents or
appointees (but excluding (i) any payment in refation to any unpaid costs and expenses
incurred in respect of any litigation initiated by that Senior Parent Notes Trustee or any
adviser, receiver, delegate, attorney, agent or appointee on behalf of that Senior Parent
MNotes Trustee against any of the Senior Secured Creditors and (ii) any payment made,
directly or indirectly, on or in respect of any amounts owing under any Senior Parent Notes
{(including principal, interest, premium or any other amounts to any of the Senior Parent
Noteholders)), all such amounts above including VAT where applicabte.

Senior Resignation Letter means a letter from a resigning obligor and the Parent to the
Senior Facility Agent in relation to, inter alia, the release of such resigning obligor from its
obligations under the Senior Facilities Agreement and the Senior Finance Documents.
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Senior Revolving Facility means Revolving Facility 1 and/or Revolving Facility 2, in each
case as the context requires.

Senior Revolving Facility 1 means the revolving credit facility made available under the
Senior Facilities Agreement, all or any part of which may be designated as Ancillary
Facilities or Fronted Ancillary Facilities under the Senior Facilities Agreement.

Senior Revolving Facility 2 msans the revolving credit facility made available under the
Senior Facilities Agreement, all or any part of which may bhe designated as Ancillary
Facilities or Fronted Ancillary Facilities under the Senior Facilities Agreement.

Senior Revolving Loan 1 means a loan made or to be made under the Senior Revolving
Facility 1 or the principal amount outstanding for the time being of that loan.

Senior Revolving Loan 2 means a loan made or to be made under the Senior Revolving
Facility 2 or the principal amount outstanding for the time being of that loan.

Senior Revolving Loan means a Senior Revolving Facility 1 Loan andfor a Senior
Revolving Facility 2 Loan, in each case as the context requires.

Senior Secured Creditors means the Senior Creditors, the Senior Notes Creditors and/or
the Permitted Senior Financing Creditors, as the context requires.

Senior Utilisation Request means a notice from a Borrower or the Parent to the Senior
Facility Agent requesting a certain loan to be made.

Shares has the meaning assigned to such term in clause 2.1.2 (Pledge).
Subsidiary means, in relation to any company or corporation, a company or corporation:

i.  which is controlled, directly or indirectly, by the first mentioned company or
corporation; or

i, more than half the issued voting share capital of which is beneficially owned,
directly or indirectly, by the first menticned company or corporation; or

iii. which is a Subsidiary of another Subsidiary of the first mentioned company or
corporation,

and for this purpose, a company or corporation shall be treated as being controlled by
another if that other company or corporation is abie to direct its affairs and/or to control the
composition of its board of directors or equivalent body or similarly directs its affairs,
provided that, notwithstanding anything to the contrary:

a) no person shall be deemed to be a Subsidiary of a member of the Group unless
another member of the Group holds shares or an equivalent equity ownership
interest in that person;

b} no person shall be treated as having ceased to be a member of the Group as a
result of its shares heing registered to the name of;

A. another person {or its nominee) by way of Security or otherwise directly or
indirectly in connection with the taking of any Security; or

B. its nominee; and

¢} no Joint Venture shall be deemed to be a Subsidiary of a member of the Group.
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1.2

2.2

Swap means any agreement, contract, or transaction that constitutes a "swap" within the
meaning of section 1a(47) of the Commodity Exchange Act.

Swap Obligation means, with respect to any person, any abligation to pay or perform
under any Swap.

Transaction Security Documents means any document entered into by any Obligor
creating or expressed io create any Security over all or any part of its assets in respect of
any of the obligations of any of the Obligors under any of the Senior Finance Documents.

Construction

Any reference to a party or other person (including any Obligor, Debtor and any Secured
Party) includes its respective successor(s) in law (including any universal successor
(Gesamirechtsnachfolger} of that person by way of merger (Verschmelzung), any other
reocrganisation contemplated in the German Transformation Act (Umwandfungsgesetz) or
otherwise) and any assign(s) and transferee(s) of that person and, to the extent legaily
possible, any legal provision to the contrary is waived.

Pledge of Shares

Pledge

The Pledgor hereby pledges (verpfandet) to the Security Agent

211 all of the existing shares in the Company (the "Present Shares”);

212 all shares in the Company which the Pledgor may acquire in the future by way of
share transfer, share split, share combination, an increase of the share capital
(including by way of authorised capital (genehmigtes Kapital)} of the Company or
by acquisition or otherwise (the "Future Shares" and together with the Present
Shares, the “Shares");

21.3  all ancillary rights and claims with respect to the Shares, in particular the rights to
receive dividends (Gewinnausschiittungen), liquidation proceeds
(Liquidationseridse), consideration for redemption (Einziehungsentgeits), repaid
capital in the event of a capital decrease (Kapitalherabsetzung), any compensation
in the event of a termination (Kindigung), withdrawal (Austritt) or exclusion for
good cause (Ausschluss aus wichtigern Grund), the surplus in the event of
surrender (Preisgabe), the repayment claim for any additional capital contributions
(Nachschiisse) and the right to subscribe for newly issued shares (Bezugsrecht),;
and

214 all monetary claims arising under or in connection with any profit and loss
agreement (Gewinnabfiihrungsvertrag) entered into by the Pledgor with the
Company.

The Shares together with the rights and claims pledged under Clause 2.1.3 (Pledge) and
2.1.4 (Pledge) are hereinafter referred to as the "Pledged Rights”. The pledges created
under this Clause 2.1 (Pledge) are hereafter referred to as the “Pledges".

Legal Successor

The Piedge in the Future Shares includes any future shares in the Company acquired by
any legal successor (Gesamtrechtsnachfolger) of the Pledgor.
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2.3

2.4

2.5

3.2

Secured Claims

231 The Pledges created under this Agreement shall secure all existing and future
claims (including conditional (bedingt) and time limited (befristet) claims) against
the Pledgor held by the Security Agent arising under or in connection with the
Senior Facilities Agreement and the other Secured Debt Documents (including, for
the avoidance of doubt, under any additional facilities made available under or in
connection with the Senior Faciliies Agreement and/or the Secured Debt
Documents), in particular the claims arising under the Parallel Debt {the "Secured
Claims").

232 The term “Secured Debt Documenis” as referred to in Clause 2.3.1 (Secured
Claims) above shall mean "Secured Debt Docurnents” each as extended {including
by way of increase of existing tranches or by including new tranches, e.q.
additional debt), increased, amended or supplemented (however fundemantally)
from time to time and the Parallel Debt will vary with the obligations under any
Secured Debt Document. The Pledgor hereby expressly agrees that the provisions
of section 1210 para. 1 sentence 2 of the German Civil Code (Biirgerliches
Gesetzbuch, "BGB") shall not apply to this Agreement.

2.3.3 The Secured Claims shall include in particular any claims held by the Security
Agent against the Pledgor for the payment of principal, interest, costs, fees or
damages based on contract, unjust enrichment (ungerechiferfigte Bereicherung) or
tort (Delikf) arising under or in connection with any Secured Debt Document.

Acceptance of Pledges
The Security Agent hereby accepts the Pledges.
Permitted Transactions

The terms of this Agreement shall not operate or be construed so as to prohibit or restrict
any transaction, matter or cther step not prohibited by the Debt Financing Agreements and
the Security Agent shall promptly enter into such documentation andf/or take such other
action as is required by the Pledgor (acting reasonably) in order to facilitate any such
transaction, matter or other step, including by way of executing any confirmation, consent
to dealing, release or cther similar or equivalent document, provided that, subject to any
limits agreed from time to time, any reasonable third party costs and expenses (including
reasonable fees and disbursements of legal counsel appointed with the prior approval of
the Pledgor) properly incurred by the Security Agent entering intc such documentation
and/or taking such other action at the request of the Pledgor pursuant to this Clause 2.5
(Permitted Transactions) shall be for the account of the Pledgor and the Pledgor (or any of
its subsidiaries) shall reimburse the Security Agent for such costs within 20 business days
of demand.

Dividends and Other Monetary Claims

Authorisation

The Pledgor shall be authorised to receive and retain any dividends and other distributions
(in each case, whether in cash or in kind and in whatever form) until the Security Agent
revokes such authorisation in accordance with Clause 3.2 (Revocation) below.

Revocation
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6.2

The Security Agent may revoke the authorisation under Clause 3.1 {Authorisation) above
by giving notice to the Company and the Pledgor if an Enforcement Event {as defined
below) has occurred and is continuing.

Voting Rights

The voting rights attached to the Shares shall, as long as the Pledgor is the owner of the
Shares, remain with the Pledgor. The Pledgor may only exercise its voting rights in a
manner which, unless otherwise agreed between the Pledgor and the Security Agent, and
other than pursuant to a step or matter which does not otherwise breach the terms of the
Senior Facilities Agreement, does not (i) adversely affect the validity or enforceability of the
Pledges or (ii} cause an Event of Default to occur.

Notification of Pledges

The Pledgor hereby notifies the Company about the Pledges in accordance with the
relevant notification requirements under the law concerning companies with limited liability
and section 1280 BGB. The Company hereby acknowledges such notification and the
Pledges.

Enforcement of Pledges
Enforcement Event
Upon:

(i} the Secured Claims becoming due and payable in whole or in part
(Pfandreife); and

(i) the occurrence of an Acceleration Event which is continuing,

the Security Agent is entitled to enforce its rights under this Agreement (an “Enforcement
Event”).

For the purposes of this Agreement, an Enforcement Event is continuing until the relevant
notice of acceleration under the relevant Debt Financing Agreement or the relevant
Acceleration Event has been revoked (Kindigung zuriickgenommen) or otherwise ceases
to be continuing in accordance with the terms of the relevant Debt Financing Agreement.

Procedure
6.21 Collection

(i) If an Enforcement Event has occurred and is continuing, the Security Agent
may immediately avail itself of all rights and remedies of a pledgee upon
default under the laws of the Federal Republic of Germany, in particular as
set forth in sections 1273 para. 2, 1204 et. seq. BGB including, without
limitation, the right to cause the Shares to be sold at public auction.

(i) The Pledgor expressly agrees that, in case the Security Agent seeks
enforcement notwithstanding section 1277 BGB, no prior obtaining of an
enforceable court order (vollstreckbarer Titel) will be required.

6.2.2  Notification of enforcement
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6.3

6.4

6.5

6.6

The Security Agent will notify the Pledgor five {5) business days, but in any case
not less than seven (7) calendar days prior to any enforcement of the place and
time of any such public sale unless:

(i) the Pledgor has generally ceased to make payments (Zahlungseinstellung),

(i) an application has been filed by the Pledger for the opening of insclvency
proceedings (Anfrag auf Eriffnung eines Insolvenzverfahrens) over the
assets of the Pledgor; or

(iii) such notification is not required by German law,

in which cases no notification of the Pledgor will be required.
Selection, Collective Realisation
The Security Agent may at its sole discretion:

6.3.1  determine the place in the Federal Republic of Germany where a public auction
shall be held;

6.3.2 determine which of several security interests (perséniiche oder dingliche
Sicherheiten), created under this Agreement or other agreements, shall be realised
to satisfy the Secured Claims;

6.3.3 realise more Pledged Rights than are necessary to satisfy the Secured Claims,
therefore the Pledgor hereby waives the requirement under section 1230
sentence 2 BGB; and

6.34 sell several pledged rights, whether pledged under this Agreement or other

agreements
(i separately by separate public auctions; or
(i) collectively by a single public auction (Gesamiversteigerung) to a single
bidder.
Assistance

Upon request of the Security Agent, the Pledgor shall render at its own expense all
assistance, which the Security Agent considers necessary or expedient, in order to
facilitate the enforcement of the Pledges in the event the Security Agent seeks the
enforcement of the Pledges in accordance with the terms of this Agreement and the
siatutory provisions.

Application of proceeds

The Security Agent will use any proceeds received from the Pledged Rights for the
settlement of the Secured Claims. Any amount exceeding the Secured Claims will be paid
to the Pledgor upon complete and irrevocable satisfaction of ali Secured Claims.

Recourse claims

6.6.1  Section 1225 BGB shall not apply and no right of the Security Agent shall pass to
the Pledgor as a result of either the enforcement of the Pledges or any payment
made by the Pledgor in respect of any Secured Claims.

6.6.2 The Pledgor hereby undertakes vis-&-vis the Security Agent to expressly waive any
recourse claims it may have against the Company or any other Debtor pursuant to
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9.2

10
10.1

payments made on the indebtedness of the Company or any other Debtor or the
enforcement of the Pledges hereunder vis-a-vis the Company and such Debtor
promptly upon request of the Security Agent.

6.6.3 The Pledgor undertakes vis-a-vis the Security Agent not to seek satisfaction for any
recourse claim it may have against the Company or any other Debtor pursuant to
payments made on the indebtedness of the Company or any other Debtor or the
enforcement of the Pledges hereunder.

6.64 Furthermore, the Pledgor hereby offers to assign to the Security Agent or a person
named by the Security Agent any recourse claim it may have against the Company
or any other Debtor pursuant to payments made on the indebtedness of the
Company or any ather Debtor or the enforcement of the Pledges hereunder. This
offer may be accepted at any time by the Security Agent or a person named by the
Security Agent.

Expiration of security interest upon satisfaction of Secured Claims

The Pledges will expire by operation of law when all Secured Claims are fully and finally
discharged. Upon request and at the cost of the Pledgor, the Security Agent will confirm
the expiration of the Pledges to the Pledgor as a matter of record.

Disclaimer

The Security Agent or any of its agents shall not be liable for any loss or damage which is
suffered by the Pledger save in respect of such loss or damage which is suffered as a
result of gross negligence or wilful misconduct (grobe Fahridssigkeit oder Vorsatz).

Continuation
Continuing security

This Agreement shall create continuing security and any change or amendment
whatsoever to the Secured Debt Documents or any document or agresment relating
thereto shall neither affect the validity of this Agreement nor the obligations which are
imposed on the Pledgor pursuant to it. The same applies in the event of a temporary
expiration of the Secured Claims.

Assignment

9.21  Any assignment of any of the Secured Claims in whale or in part will, by operation
of law, lead to a corresponding transfer of the Pledges created hereby or a
corresponding portion thereof in whaole or in part which shall rank equally with the
initial Pledges created hereunder.

9.22 Waiving section 418 BGB, the parties hereto agree that the security created
hereunder shall not be affected by any transfer, novation or assumption of
obligations of any Debtor arising under or in connection with the Secured Debt
Documents to, or by, any third party.

Waivers and Pledgor’s Defences

Waiver of avoidability defence
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10.2

10.3

1
1.1

11.2

The Pledgor hereby expressly waives its defence pursuant to sections 1211, 770 para. 1
BGB that any of the rights the Secured Claims are based upon may be avoided
{(Anfechtung) or that another unilateral right (Gestaltungsrecht) may be exercised.

Waiver of set-off defence

The Pledgor hereby expressly waives its defence pursuant to sections 1211, 770 para. 2
BGB that the Security Agent may discharge any of the Secured Claims by way of set-off
(Aufrechnung), unless it relates to a claim which is uncontested or subject to an
unappealable court decision.

Pledgor’'s Defences

For the avoidance of doubt and subject to other provisions of this Agreement, the Pledgor
may raise any defences against any of the Secured Claims to which it is entitled to
pursuant to the provisions of the Secured Debt Documents.

Notices and communication
MNotice

Any notice and other communication made under or in connection with the matters
contemplated by this Agreement, other than a notification under Clause 5 (Notification of
Pledge), must be made either in writing (by fax or letter), by electronic mail or attached as
an electronic photocopy to electronic mail, requiring confirmation either in writing or by
electronic mail, respectively. Until a change of address has been notified to the other
parties hereto in writing, any communication under this Agreement must be sent

if directed to the Pledgor or the Company, to:

Sophas Heidings GmbH
Gustav-Stresemann-Ring 1
D-65189 Wiesbaden

Fax: +44{0) 1235 544181
Attention: The Directors
if directed to the Security Agent, to:

Barclays Bank PLC

Canary Wharf, 5 The North Colonnade
London E14 4BB

United Kingdom

Attn.: Head of Agency
Fax.: +44 (0) 2077734893
Language

Unless otherwise agreed, any notice or other communication under or in connection with
this Agreement shall be in the English language or, if in any other fanguage, accompanied
by a translation into English.
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12
12.1

12.2

12.3

12.4

12.5

12.6

Miscellaneous

interpretation

In case of doubt, the meaning of the German expressions used in this Agreement prevails
over the meaning of the English expressions to which they relate.

Remedies cumulative

No failure or delay on the part of the Security Agent to exercise any power, right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or any partial exercise of
any power, right or remedy preclude its further exercise or the exercise of any other power,
right or remedy.

Denomination of Shares, Undertaking to pledge

1231 The Pledges over the Shares remain effective regardless whether the
denomination of the Shares as mentioned in the recitals is accurate or whether the
aggregate share capital deviates from the description in the recitals. The Pledges
encompass all shares in the Company held by the Pledgor both in the present and
in the future.

12.3.2 The Pledgor shall ensure that, subject to any principles agreed with the Secured
Parties for providing security in general, in case of a merger of the Company (other
than where the Company is the surviving entity) or a conversion {(Formwechsef) of
the Company, the Security Agent will hold an equivalent security interest over the
current and future shares in the surviving or, as the case may be, the new
company in accordance with all terms of this Agreement.

Partial invalidity

If any of the provisions of this Agreement is or becomes invalid or unenforceable in whole
or in part for whatever reason, including a violation of any laws applicabte to it, the validity
of the other provisions hereof and any cther Secured Debt Document is not and will not be
affected. In the event of an invalid or unenforceable provision, such provision is deemed to
be replaced by a valid and enforceable provision or arrangement that corresponds as
closely as possible to the invalid or unenforceable provision and to the Parties’ economic
aims pursued by and reflected in this Agreement. The same applies in the event that this
Agreement does not contain a provision necessary to achieve the economic purpose as
expressed in this Agreement (Regefungsliicke).

Form of Changes

Changes, amendments and waivers of any provision of this Agreement including this
Clause 12.5 are only valid if made in writing, unless notarisation or another form is required
by law. As written form an exchange of signed signature pages, transmitted by way of fax,
computer fax or attached as an electronic photocopy to an electronic mail shalfl be
sufficient. However, in the case of faxes, computer faxes or electronic photocopies
attached to electronic mail, any Party may require that any declaration made by fax,
computer fax or electronic photocopy attached to electronic mail shall be confirmed by a
letter or, in the event of the conclusion or the amendment of an agreement, that all parties
sign an original copy of such agreement.

Governing law
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12.7

Pursuant to Art. 4 of the regulation (EC) No. 593/2008 of 17 June 2008 {Rome I), this
Agreement is governed by, and construed in accordance with, the laws of Germany.

Jurisdiction

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Agreement (including a dispute regarding the
existence, validity or termination of this Agreement; but excluding any dispute in relation to
the existence, validity or enforceability of the Secured Claims). This Clause 12.7 is for the
benefit of the Security Agent only. The Security Agent may commence proceedings in any
other court with jurisdiction.
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Annex 1
Copy of list of shareholders (Gesellschafterliste) of the Company
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Liste der Gesellschafter
der
Saphos Technology GrabH
Silz: Karlsruhe
(Amisgericht Mannheim, HRE 712438}

Inlindische Geschift: heift- Amatienbadstr. 41, Baw 52, 76227 Karlsnthe

{Stand nach Verschmelzung der bisherigen Alleinpesellschaflerin Sophos Astaro Holdings
GmbH anf dic neue Allcingeselischallerin mit Wirksamkeit zum 8. Dezember 2014)

Nr, des Geehifl il ! Neonk 2 des Geseflschafier
| Geschiftsanteils in KUR
1 " 1.087.919 Saphor Holdings GmbH
Sitz: Wiesbaden. |
Inlindische H

i Geschaftsanseheifl,.  Gustav- |

Stresernann-Ring 1, 6579 )
Wickhadlen :
(A Wiesbaden, HRB ;
25901) .

Stammikapital s EUR_ | 1.087.919

MI:)S Bray

Titeh: cinzelvertretungsberecktigier Geschiftsfihrer
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Tah beglaubige Rizn die Jrerelnstimmung dieser alekb-

ronischen Bof

eionmung mit der mar heute vorlisgerden

schrifu.

Munchen,
A Tayg dor gual-tizierzen elektronischen Signatur




Sophos Limited (Share Pledge Agreement)

VOLLMACHT

Wir, die unterzeichnende

Arnex A

POWER OF ATTORNEY

We, the undersigned

Scephos Limited

— "Vollmachtgeberin" —

eine Gescllschaft mit beschriankter Haftung
gegriindet nach dem Recht von England und
Wales, eingetragen im Handelsregister
(Companies House) von England und Wales
mit der Registernummer 2096520 und dem
Sitz in Abingdon, Grofibritannien,

bevollmichtigen  hiermit jeweils die

folgenden Personen

~ "Grantor" —

a private limited liability company incorpo-
rated under the laws of England and Wales,
registered with the Companies House of
England and Wales with registration number
2096520 and its registered office at Abing-
don, United Kingdom,

hereby authorize each of the following per-
S0nNS§

Heinrich Knepper, Henning Hilke, Alexander v. Jeinsen, Christopher Ghabel,
Andreas Lischka, Marco Brand, Till Einar Hiemenz-Miiller, Miriam Peter, Conrad
Ruppel, Marioc Opitz

alle mit/each with Geschiftsadresse/business address at

Bockenheimer Landstrafie 24, D-60323 Frankfurt am Main

(die "Bevollmiichtigten"),

jeden fiir sich allein (mit dem Recht zur
Alleinvertretung) und unter Ausschluss

(the "Attorneys-in-fact™),

each of them acting alone (with the power to
act alone) and under the exclusion of per-



POA Sophos Limited (Share Pledge Agreement)

jeglicher personlicher Haftung,

die Vollmachtgeberin in jeglicher Weise zu

vertreten bei dem  Abschluss  von
Verpfindungsvertrigen  betreffend  die
nachrangige Verpfindung einiger oder
simtlicher gegenwirtiger und kiinfiiger

Geschiftsanteile der Volimachtgeberin an
der Sophos Holdings GmbH, eingetragen im

Handelsregister des Amitsgerichts
Wiesbaden unter HRB 25901 (die
"(zesellschaft"), durch die

Vollmachtgeberin als Alleingesellschafterin
der Gesellschaft an die Barclays Bank PLC
und/oder  anderer Finanzinstitute  zur
Besicherung von Finanzverbindlichkeiten
der Vollmachtgeberin und der Gesellschaft,
einschlieBlich (ohne Beschrinkung) der
Verbindlichkeiten aus oder im
Zusammenhang mit

(i) einem urspriinglich am 1. Juli 2015
abgeschlossenen Kreditvertrag (wie am
6. Februar 2017 gelindert und neu
gefasst und in seiner jeweils giiltigen
Fassung) w.a. zwischen der SOPHOS
Group PLC als Parent, SOPHOS Group
PLC, Sophos Holdings Limited und
Sophos  Treasury  Limited  als
urspriingliche  Darlehensnehmer (die
"Urspriinglichen Darlehensnehmer"),
Barclays Bank PLC und HSBC BANK
PLC als Global Coordinators, Barclays
Bank PLC  als Agent und
Sicherheitentreuhinder {der
"Sicherheitentreuhiinder") sowie den
dort genannten Finanzinstituten als
urspriingliche Darlehensgeber; und

(i) einer am 1. Juli 2015 abgeschlossenen

-2-

sonal liability,

to represent the Grantor in any way in con-
nection with the conclusion of pledge
agreements regarding the creation of a junior
pledge over any and all shares held by the
Grantor presently or in the future in Sophos
Holdings GmbH, registered under HRB
25901 with the commercial register of the
local court of Wiesbaden (the "Company")
by the Grantor as sole sharcholder of the
Company in favour of Barclays Bank PLC
and/or other financial institutions for the
purpose of securing any financial indebted-
ness of the Grantor and the Company, in-
cluding (without limitation) obligations aris-
ing from or in connection with

a senior facilities agreement originally
entered into on 1 July 2015 (as amend-
ed and restated on 6 February 2017 and
as further amended, modified or sup-
plemented from time to time) by, inter
alios, SOPHOS Group PLC as parent,
SOPHOS Group PLC, Sophos Hold-
ings Limited and Sophos Treasury
Limited as original borrowers (the
"Original Borrowers"), Barclays Bank
PLC and HSBC BANK PLC as global
coordinators, Barclays Bank PLC as
facility agent and security agent (the
"Security Agent"), and the financial
institutions listed therein as original
lenders; and

(1)

(i) an intercreditor agreement entered into

85341383v5
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/

Intercreditor-Vereinbarung (in  ihrer
jeweils giiltigen Fassung) w.a. zwischen
dem Sicherheitentreubiinder und den
Urspriinglichen Darlehensnehmemn.

Die Bevollméchtigien sind jeweils jeder fiir
sich allein (mit dem Recht zur
Alleinvertretung) bevollméchtigt, sdmtliche
Vertrige und Dokumente abzuilindern, zu
erginzen oder erneut abzuschlieBen sowie
simtliche FErklirungen und Beschliisse
abzuindern, zu ergéinzen oder erneut zn
erkliren bzw. zu fassen, die in dieser
Vollmacht in Bezug genommen sind.

Die Bevollméchtigten werden hiermit
jeweils jeder fiir sich allein bevollmiichtigt,
im Namen der Vollmachtgeberin alle

Handlungen und Rechtsgeschifte
vorzunehmen, Vertrige abzuschiieflen,
Beschlisse zu  fassen,  Erklirungen

abzugeben und entgegenzunehmen, auch
gegeniiber Gerichten und Behéirden, die
Vollmachigeberin  vor Behérden und
Organisationen zu vertreten, Anmeldungen
zu  Handelsregistern  und  sonstige
Anmeldungen und Mitteilungen
vorzunehmen und alle sonstigen
MafBnahmen zu ergreifen, die jeder
Bevollmiichtigte nach seinem  freien
Ermessen im Zusammenhang mit den in
dieser Vollmacht in Bezug genommenen
Geschiften fiir notwendig, zweckmiéBig oder
wiinschenswert hilt.

Die Bevoliméichtigten sind von den
Beschrénkungen des § 181 BGB befreit und
sind damit insbesondere jeweils befugt, im

on 1 July 2015 (as amended, modified
or supplemented from time to time) by,
inter alios, the Security Agent and the
Original Borrowers.

Each of the Attorneys-in-fact, acting alone
(with the right to act alone), is herewith au-
thorized to amend, supplement and to re-
enter into, in the name of the Grantor, all of
the agreements and documents, and to
amend and supplement and re-declare or re-
resolve upon all of the declarations and reso-
lutions referred to in this power of attorney.

Each of the Attorneys-in-fact, acting alone,
is herewith authorized, in the name of the
Grantor, to take any action and to effect any
legal transaction as well to enter into all
agreements, to pass all resolutions, to make
and accept all declarations, including decla-
rations to courts and official authorities, to
represent the Grantor before official and
other bodies, to file applications with com-
mercial registers and other applications and
notices and to take all other measures which
each Attorney-in-fact deems, in his sole dis-
cretion, necessary, appropriate or desirable
in connection with the transactions contem-
plated in this power of attorney.

Each of the Attorneys-in-fact is released
from the restrictions of § 181 German Civil
Code and is thus entitled to enter into

85341383v5
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Namen der Vollmachtgeberin mit sich im
eigenen Namen oder als Vertreter eines
Dritten Rechtsgeschifte vorzunehmen. Sie
sind auflerdem berechtigt, Dritten schriftlich
Untervollmacht in dem Umfang ihrer
Bevolimichtigung zu erteilen.

Die Vollmachtgeberin verpflichtet sich, die
Bevollmichtigten und Hengeler Mueller,
Partnerschaft von Rechtsanwiilten mbB von
allen Kosten, Anspriichen und Auslagen und
Haftungsanspriichen freizustellen, die einem
Bevollmichtigten oder Hengeler Mueller,
Partnerschafi von Rechtsanwiilten mbB im
Zusammenhang mit irgendeiner Erklarung
auf Grund dieser Vollmacht entsiehen,
soweit die Bevollmiéchtigten oder Hengeler
Mueller, Partnerschaft von Rechtsanwilten
mbB ihre Verpflichtungen nicht vorsitzlich
oder grob fahrléssig verletzen.

Diese Vollmacht soll umfassend ausgelegt
werden, um den Zweck ihrer Erteilung zu
verwirklichen.

Die deutsche Fassung dieser Vollmacht ist
maBgebend. Diese Vollmacht ist im Zweifel
weit auszulegen.

Diese Vollmacht sowie die Auslegung
dieser Vollmacht unterliegen dem Recht der
Bundesrepublik Deutschland.

Diese Vollmacht ist wirksam bis zum
Ablanf des 30. September 2017,

agreements on behalf of the Grantor and on
its own behalf or on behalf of a third party.
It shall further be authorized to issue written
sub-powers of attorney having the same
scope of power as this power of attormey.

The Grantor undertakes to indemnify and
hold harmless the Attorneys-in-fact or
Hengeler Mueller, Partnerschaft von
Rechtsanwilten mbB against all costs,
claims, expenses and liabilities incurred by
the Attorneys-in-fact or Hengeler Mueller,
Partnerschaft von Rechtsanwilten mbB in
connection with any declarations pursuant to
this power of attomey, except for willful
misconduct or gross negligence by the At-
torneys-in-fact or Hengeler Mueller, Part-
nerschaft von Rechtsanwilten mbB.

This power of attorney shall be broadly con-
strued in order to serve its purposes.

The German version of this power of attor-
ney shall be decisive. In case of doubt this
power of attorney shall be interpreted exten-
sively.

This power of attorney shall be governed by
and construed in accordance with the laws
of the Federal Republic of Germany.

This power of attorney is valid until the end
of 30 September 2017.
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(Unterschriftenseite folgt) (signature page to follow)

Sophos Limited
Durch/By

T A
ey N
[ S loy

Jennifer Onslow
Director

Abingdon, UK, 16 March 2017
(Ort/Place, Datum/Date)

éﬁtmlﬂ-eﬁ-dua e “yeed l"a Lﬁ"ﬂe‘"“"

(l{%wu-tv- G lew C-m.“.._,,.,.,(rm_
Pracimdly ot s . & v &
beo Pweckew § Segher L'")
b Proomcheea o b~ %@-Eeku_
&) emdechin  Sunled G
s Ui (61 Mo 209

STUART PR CAPEL
Notary Pubdic
5000 Oxford Business Park South,
Oxford, OX4 284 Engiland (UK}
Tel: 01865 781153
emall stuart.capel@
freeths co.uk

£5341383v5



APOSTILLE
{Convention de La Haya du 5 octobre 1961)

1. Country: United Kingdom of Great Britain and Northern Ireland

Pays / Pais:

This public document

Le présent acte public / El presante documento pablico
2. Has been signed by

a &té signé par Stuart P B Capel

ha sido firmado por
3. Acting in the capacity of

agissant en qualité de Notary Public

quien actia en calidad de
4. Bears the seal / stamp of

est revitu du sceau / timbre de The Said Notary Public

y estd revestido del sello / timbre da

Certified
Altesté / Certificado

5 at 6. the

alen London lo / ol dia 17 March 2017
7. hy Her Majesty's Principal Secretary of State

par f por for Foreign and Commonwealith Affairs
8. Number _

sous no / bajo el numaro APO-246080
9. Seal/stamp 10. Signature  T.Batchelor

Sceau / timbre Signature

Sello / timbre Firma —T

g

This Apostilia is not 4o ba used in the LIK and anly confitms the authenticily of the signature, seal or stamp on the attached

UK public document. i does not confirm tha authanticity of the undertying document. Apastiies atiached 10 documents that

have baen photocapled and cerlified in the UK confirm the signature of the LIK official who conducted the certification only,
& doss not avthenticals elther the signature on the original document or the contents of the criginal document in any way.

If thie document is 1o be used in & counlry not party 1o the Hague Convention of the Sth of Oclober
1961, i shoulkd be presaried to the consular seclion of the mission representing that country

To verify this spostiiis go to www.varifyapostillessrvice gov.uk
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Aones 2

VOLLMACHT POWER OF ATTORNEY
Wir, die unterzeichnende We, the undersigned
Sophos Holdings GmbH
— "Vollmachtgeberin” — — "Grantor" —

eine Gesellschaft mit beschrankter Haftung
nach deutschem Recht, eingetragen im

Handelsregister des Amtsgerichts
Wiesbaden unter HRB 25901,
bevollmachtigen  hiermit jeweils die
folgenden Personen

a limited liability company incorporated un-
der the laws of Germany, registered in the
commercial register of the local court of
Wiesbaden under FIRB 25901,

hereby authorize each of the following per-

S0NS

Heinrich Knepper, Henning Hilke, Alexander v. Jeinsen, Christopher Ghabel,
Andreas Lischka, Marco Brand, Till Einar Hiemenz-Miiller, Miriam Peter, Conrad
Ruppel, Mario Opitz

alle mit/each with Geschifisadresse/business address at

Bockenheimer LandstraBe 24, D-60323 Frankfurt am Main

{die "Bevollméchtigten"),

jeden fiir sich allein (mit dem Recht zur
Alleinvertretung) und unter Ausschiuss
jeglicher persénlicher Haftung,

{the "Attorneys-in-fact™),

cach of them acting alone (with the power to
act alone) and under the exclusion of per-
sonal liability,



POA SOPHOS Holdings GmbH (Share Plédge Agreement)

die Vollmachigeberin in jeglicher Weise zu
vertreten bei

(&} dem Abschluss von
Verpfindungsvertriigen betreffend (1)
die nachrarigige Verpfindung cigiger
oder simtlicher gegenwiirtiger und
kiinftiger Geschiftsanteile der
Vollmachtgeberin an der SOPHOS
GmbH, eingetragen im
Handelsregister des  Arntsgerichts
Wiesbaden unier HRB 25915
("SOPHOS GmbH"), durch die
Vollmachtgeberin als
Alleingesellschafteiin  der SOPHOS
GmbH, und (ii) die Verpfindung
einiger oder simtlicher gegenwértiger
und kiinftiger Geschiiftsanteile der
Vollmachtgeberin - an  der Sophos
Technology GmbH, e¢ingetragen im
Handelsregister des  Amitsgerichts
Mannheim unter HRB 712658
("Sophos Technology GmbH") durch
die Vollmachtgeberin als
Alleingesellschafterin  der  Sophos
Technology GmbH, sowie {erner

dem Abschluss von
Verpfindungsvertrigen betreffend die
nachrangige Verpfindung einiger oder

)

sémilicher gegenwirtiger oder
kiinftiger Geschiftsanteile an der
Vollmachtgeberin ~ durch  Sophos
Limited als Alleingesellschafterin der
Vollmachtgeberin,
jeweils zugunsten der Barclays Bank PLC
und/oder anderer Finanzinstitute zur
Besicherung von Finanzverbindlichkeiten
der Sophos Limited und der
Vollmachtgeberin,  einschlieBlich  (chne

to represent the Grantor in any way in cop-
nection with

{a) the conclusion of pledge agreements
regarding (i) the creation ¢f a junior
pledge. over any and all shares held by
the Grantor presently or in the future
in SOPHOS GmbH, registered under
HRB 25915 with the commercial reg-
ister of the local court of Wiesbaden
("SOPHOS GmbH") by the Grantor
as sole -shareholder of SOPHOS
GmbH, and (i) the creation of a
pledge over any and all shares held by
the Grantor presently or in the future
in Sophos Technology GmbH, regis-
tered under HRB 712658 with the
commercial register of the local court
of Mannheim {"Sophos Technology
GmbH") by the Grantor as sole share-
holder of Sophos Technology GmbH,
as well as

the conclusion of pledge agreements
regarding the creation of a junior
pledge over any and all present and fu-
ture shares of the Grantor, by Sophos
Limited as the sole shareholder of the
Grantor,

(b)

in each case in favour of Barclays Bank PLC
and/or other financial institutions for the
purpose of securing any financial indebted-
ness of Sophos Limited and the Grantor, in-
cluding (without limitation) obligations aris-
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Beschriinkung) der Verbindlichkeiten aus
ader im Zusammenhang mit

(i) einem urspriinglich am 1. Juli 2015
abgeschlossenen Kreditvertrag (wie am

6. Februar 2017 gesindert und neu

gefasst und in seiner jeweils giiltigen
Fassung) uwa. zwischen der SOPHOS
Group PLC als Parent, SOPHOS Group
PLC, Sophos Holdings Limited und
Sophos  Treasury  Limited  als
urspriingliche Dlarlehensneluner (die
"Urspriinglichen Darlehensnehmer"),
Barclays Bank PLC und HSBC BANK
PLC als Global Coordinators, Barclays
Bank PLC als Agent und
Sicherheitentreuhénder (der
"Sicherheitentreuhiinder") sowie den
dort genannten Finanzinstituten -als
urspringliche Darlehensgeber; und

einer am 1. Juli 2015 abgeschlossenen
Intercreditor-Vereinbarung  (in  ihrer
jeweils giilligen Fassung) u.a. zwischen
dem Sicherheitentreuhfnder und den
Urspriinglichen Darlehensnehmern.

(if)

Die Bevollmichtigten sind jeweils jeder fiir
sich allein (mit dem Recht zur
Alleinvertretung) bevollméchtigt, stimtliche
Vertrige und Dokumente abzuindem, zu
ergiinzen. oder erneut abzuschlieBen sowie
simtliche FErkldrungen wund Beschliisse
abzuindern, zu erginzen oder erneut zu
erkldren bzw. zu Tassen, die in dieser
Vollmacht in Bezug genommen sind.

Die Bevollmichtigten werden hiermit
jeweils jeder fur sich allein bevolimachtigt,
im Namen der Vollmachtgeberin alle

ing from or in connection with

a senior facilities agreement -originally
entered into on 1 July 2015 (as amend-
ed and restated on 6 February 2017 and
as further amended, modified or sup-
plemented from time to time) by, infer
alios, SOPIHOS Group PLC as parent,
SOPHOS Group PLC, Scphos Hold-
ings Limited and Sophos Treasury
Limited as original borrowers (the
"Original Borrowers"), Barclays Bank
PLC and HSBC BANK PLC as global
coordinators, Barclays Bank PLC as
facility agent and security agent (the
"Security Agent™), and the financial
institutions listed therein as original
lenders; and

{0

an intercreditor agreement entered into
on 1 July 2015 (as amended, modified
or supplemented from time to time) by,
inter alios, the Security Agent and the
QOriginal Borrowers.

@

Each of the Attomeys-in-fact, acting alone
(with the right to act alone), is herewith au-
thorized to amend, supplement and to re-
enter into, in the name of the Grantor, all of
the agreements and docoments, and to
amend and supplement and re-declare or re-
resolve upon all of the declarations and reso-
lutions referred to in this power of attorney.

Each of the Atiorneys-in-fact, acting alone,
is herewith authorized, in the name of the
Grantor, to take any action and to effect any

85380971v5
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Handhuimgen und Rechtsgeschifte
vorzunehmen, Vetfriige  abzuschlieBen,
Beschliisse 2o fassen,  Brklinmgen

abzugeben und entgegenzunchmen, auch
gegentiber Getichten und Behorden, die
Vollmachtgeberin = vor Behérden wund
Organisationen zu vertreten, Anmeldungen
und  senstige

Mitteilungen
und alle sonstigen
MaBnahmen =zu ergreifen, die jeder
Bevollmichtigte nach  seinem  freien
Erinessen im Zusammenhang mit den in
dieser Vollmacht in Bezug genommenen
Geschiften fiir notwendig, zweckmiBig oder
wiinschenswert hélt.

Handelsregistern
und

ZU
Anmeldungen
vorzunchmen

Die Bevollméchtigten sind von den
Beschrinkungen des § 181 BGB befreit und
sind damit insbesondere jeweils befugt, im
Namen der Vollmachtgeberin mit sich im
eigenen Namen oder als Vertreter eines
Dritten. Rechtsgeschéfte vorzunehmen. Sie
sind auBerdem berechtigt, Driften schriftlich
Untervollmacht in dem Umifang ihrer
Bevollméchtigung zu erteilen,

Die Vollmachtgeberin verpflichtet sich, die
Bevollmichtigten und Hengeler Mueller,
Partherschaft von Rechtsanwaltén mbB von
alien Kosten, Anspriichen und Auslagen und
Haftungsanspriichen freizusiellen, die einem
Bevollmichtigten oder Hengeler Mueller,
Partherschaft von Rechtsanwiilten mbB im
Zusammenhang mit irgendeiner Erkldrung
auf Grund dieser Vollmacht entfstehen,
soweit die Bevollmachtigten oder Hengeler
Muellér, Partnerschaft von Rechtsanwilten
mbB ihre Verpflichtungen nicht vorsétziich

fegal transaction as well to enter into all
agreements, to pass all resolutions, to make
and accept ail declarations; including decla-
rations to courts and official authorities, to
represent the Grantor before official and
other bodies, to file applications with com-
mercial registers and other applications and
notices and to take all other measures which
each Attorney-in-fact deems, in his sole dis-
cretion, neccssary, appropuiate or desirable
in connection with the transactions contem-
plated in this power of attorney.

Each of the Attorneys-in-fact is released
from the restrictions of § 181 German Civil
Code and is thus entitled to enter into
agreements on behalf of the Grantor and on
its own behalf or on behalf of a third party.
It shall further be authorized to issue written
subrpowers of attorney having the same
scopé of power as this power of attomey.

The Grantor undertakes to indemnify and

hold harmless the Atftorneys-in-fact or
Hengeler Mueiler, Partnerschaft von
Rechisanwiilten mbB against all costs,

¢laims, expenses and liabilities incurred by
the Attorneys-in-fact or Hengeler Mueller,
Partnerschalt von Rechtsanwiilien mbB in
connection with-any-declarations pursuant to
this power of attorney, except for willful
misconduct or gross neglipence by the At-
torneys-in-fact or Hengeler Mueller, Part-
nerschaft von Rechtsanwilten mbB.
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oder grob fahrldssig verletzen.

Diese Vollmacht soll umfassend ausgelegt
werden, um den Zweck ihrer Erteilung zu
verwirklichen.

Die deutsche Fassung dieser Vollmacht ist
mabgebend. Diese Vollmacht ist im Zweifel
weit auszulegen.

Diese Volimacht sowie die Auslegung
dieser Vollmacht unterliegen dem Recht der
Bundesrepublik Deutschland.

Diese Volimacht ist wirksam bis zum
Ablauf des 30. September 2017.

(Unterschriftenseite folgt)

Sophos Holdings GmbH
Durch/By

Name: Jennifer Onslow

Berlin, Germany, 24 March 2017
{Ort/Place, Datum/Date)

This power of attormey shall be broadly con-
strued in order to serve its purposes.

The German version of this power of attor-
ney shall be decisive. In case of doubt this
power of attorney shall be interpreted exten-
sively.

This power of attorney shall be governed by
and construed in accordance with the laws
of the Federal Republic of Germany.

This power of altomney is valid until the end
of 30 September 2017.

(signature page to follow)
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VOLLMACHT

Wir, die unterzeichnende

Erare XS

POWER OF ATTORNEY

We, the undersigned

SOPHOS GmbH

— "Vollmachtgeberin" -

eine Gesellschaft mit beschriankter Haflung
deutschem Recht, cingetragen im
Amtsgerichts

nach
Handelsregister des
Wiesbaden unter HRB 25915,

bevollméchtigen  hiermit

folgenden Personen

jeweils  dic

— "Grantor” -

a limited liability company incorporated un-
der the laws of Germany, registered in the
commercial register of the local court of
Wiesbaden under HRB 25915,

hereby authorize each of the following per-
s0ns

Heinrich Knepper, Henning Hilke, Alexander v. Jeinsen, Christopher Ghabel,
Andreas Lischka, Marce Brand, Till Einar Hiemenz-Miiller, Miriam Peter, Conrad
Ruppel, Mario Opitz

alle mit/each with Geschifisadresse/business address at

Bockenheimer Landstralie 24, D-60323 Frankfurt am Main

(die "Bevollmichtigien"),

jeden fiir sich allein (mit dem Recht zur
Alleinvertretung) und unter Ausschluss
jeglicher personlicher Haftung,

(the "Attorneys-in-fact"),

each of them acting alone (with the power to
act alone) and under the exclusion of per-
sonal liability,



POA SOPHOS GmbH (Shate Pledge Agreement)

die Vollmachtgeberin in jeglicher Weise zu

vertreten  bei  dem  Abschluss  von
Verpfandungsvertrigen  betreffend  die
nachrangige Verpfandung einiger oder
simtlicher pegenwiirtiger und kiinftiger
Geschiftsanteile an der Vollmachtgeberin
durch Sophos Holdings GmbH als
Alleingesellschafterin der

Vollmachtgeberin, zugunsten der Barclays
Bank PLC und/oder anderer Finanzinstitule

zur Besicherung von
Finanzverbindlichkeiten der Sophos Limited
und der Sophos Holdings Gmbl,
einschlieBlich (ohne DBeschrankung) der
Verbindlichkeiten aus oder im
Zusammenhang mit

(i) einem urspriinglich am 1. Juli 2015

abgeschlossenen Kreditvertrag (wic am
6. Februar 2017 peiéndert und neu
gefasst und in seiner jeweils giiltigen
Fassung) u.a. zwischen der SOPHOS
Group PLC als Parent, SOPHOS Group
PLC, Sophos Holdings Limited und
Sophos  Treasury Limited  als
urspriingliche  Darlehensnehmer (die
"Urspriinglichen Darlehensnehmer™),
Barclays Bank PLC und HSBC BANK
PLC als Global Coordinators, Barclays
Bank  PLC Agent  und
Sicherheitentreuhdnder (der
"Sicherheitentrenhiinder") sowie den
dort genannten Finanzinstituten als
urspriingliche Darlehensgeber; und

als

ciner am 1. Juli 2015 abgeschlossenen
Intercreditor-Vereinbarung  (in
jeweils giiltigen Fassung) v.a. zwischen
dem Sicherheitentrevhiinder und den
Urspriinglichen Darlehensnehmern.

(i)

ihrer

to represent the Grantor in any way in con-
nection with the conclusion of pledge
agreements regarding the creation of a junior
pledge over any and all present and future
shares of the Grantor, by Sophos Holdings
GmbH as the sole shareholder of the Gran-
tor, in favour of Barclays Bank PLC and/or
other financial institutions for the purpose of
securing any financial indebtedness of So-
phos Limited and Sophos Holdings GmbH,
including (without limitation) obligations
arising from or in connection with

a senior facilities agreement originally
enfered into on 1 July 2015 (as amend-
ed and restated on 6 February 2017 and
as further amended, modified or sup-
plemented from time to time) by, inter
alios, SOPHOS Group PLC as parent,
SOPHOS Group PL.C, Sophos Hold-
ings Limited and Sophos Treasury
Limited as original borrowers (the
"Original Borrowers"), Barclays Bank
PLC and HSBC BANK PLC as global
coordinators, Barclays Bank PLC as
facility agent and security agent (the
"Security Agent"), and the financial
institutions listed therein as original
lenders; and

®

an intercreditor agreement entered into
on 1 July 2015 (as amended, modified
or supplemented from time to time) by,
inter alios, the Security Agent and the
Original Borrowers.

(i)
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Die Bevollmichtigten sind jeweils jeder fiir
sich allein (mit dem Recht zur
Alleinvertretung) bevollméchtigt, sdmtliche
Vertrage und Dokumente abzuidndern, zu
erginzen oder erncut abzuschlieflen sowie
simtliche Erklirungen und Beschliisse
abzufindern, zu erginzen oder erneut zu
erklirten bzw. =zu fassen, die in dieser

Vollmacht in Bezug genommen sind.

Die Bevollmichtigten werden hiermit
jeweils jeder fiir sich allein bevollmichtigt,
im Namen der Vollmachtgeberin alle
Handlungen und Rechtsgeschifie
vorzunehmen, Vertrige  abzuschlieBen,
Beschliisse  zu  fassen,  Erkldrungen
abzugeben und entgegenzunehmen, auch
gegeniiber Gerichten und Behorden, die
Vollmachtgeberin - vor  Behorden
Organisationen zu vertreten, Anmeldungen
Handelsregistern  und  sonstige
Anmeldungen urd Mitteilungen
vorzunehmen  und alle sonstigen
MaBnahmen ergreifen, die jeder
Bevollmichtigte mnach  seinem  freien
Ermessen im Zusammenhang mit den in
dieser Vollmacht in Bezug genommencn
Geschiften fiir notwendig, zweckmiBig oder
wiinschenswerl hilt.

und

zl

2L

Die Bevollmichtigten sind von den
Beschrinkungen des § 181 BGB befreit und
sind damit insbesondere jeweils befugt, im
Namen der Vollmachtgeberin mitl sich im
gigenen Namen oder als Vertreter eines
Dritten Rechtsgeschifte vorzunchmen. Sie
sind auflerdem berechtigt, Dritten schriftlich

Untervollmacht in dem Umfang ihrer

Each of the Attorneys-in-fact, acting alone
{with the right to act alone), is herewith au-
thorized to amend, supplement and to re-
enter into, in the name of the Grantor, all of
the agreements and documents, and to
amend and supplement and re-declare or re-
resolve upon all of the declarations and reso-
lutions referred to in this power of attorney.

Each of the Attorneys-in-fact, acting alone,
is herewith authorized, in the name of the
Grantor, to take any action and to effect any
legal transaction as well to enter into all
agreements, lo pass all resolutions, to make
and accept all declarations, including decla-
rations to courts and official authorities, to
represent the Grantor before official and
other bodies, to file applications with com-
mercial registers and other applications and
notices and to take all other measures which
each Attorney-in-fact deems, in his sole dis-
cretion, necessary, appropriate or desirable
in connection with the transactions contem-
plated in this power of attorney.

Each of the Attorneys-in-fact is released
from the restrictions of § 181 German Civil
Code and is thus entitled to enter into
agreements on behalf of the Grantor and on
its own behalf or on behalf of a third party.
It shall further be authorized to issue written
sub-powers of attorney having the same

B5382582vS
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Bevollmichtigung zu erteilen.

Die Vollmachtgeberin verpflichtet sich, die
Bevollmichtigten und Hengeler Mueller,
Partnerschaft von Rechtsanwilten mbB von
allen Kosten, Anspriichen und Auslagen und
Haftungsanspriichen freizustellen, die einem
Bevollméchtigten oder Hengeler Mueller,
Partnerschaft von Rechtsanwilten mbB im
Zusammenhang mit irgendeiner Erklarung
auf Grund dieser Vollmacht entstehen,
soweit die Bevollméchtigten oder Hengeler
Mueller, Partnerschaft von Rechtsanwilten
mbB ihre Verpflichtungen nicht vorséitzlich
oder grob fahrldssig verletzen.

Diese Vollmacht soll umfassend auspelegt
werden, um den Zweck ihrer Erteilung zu
verwirklichen.

Die deutsche Fassung dieser Volimacht ist
maBgebend. Diese Vollmacht ist im Zweifel
weit auszulegen.

Diese Vollmacht sowie die Auslegung
dieser Vollmacht unterlicgen dem Recht der
Bundesrepublik Deutschland.

Diese Vollmacht ist wirksam bis zum
Ablauf des 30. September 2017.

(Unterschrifienseite folgt)

scope of power as this power of attorney.

The Grantor undertakes to indemnify and
hold harmless the Attorneys-in-fact or
Hengeler ~Mueller, Partnerschaft von
Rechtsanwilten mbB against all
claims, expenses and liabilities incurred by
the Attorneys-in-fact or Hengeler Mueller,
Partnerschaft von Rechtsanwilten mbB in
connection with any declarations pursuant to
this power of attorney, except for willful
misconduct or gross negligence by the Al-
forneys-in-fact or Hengeler Mueller, Part-
nerschaft von Rechtsanwilten mbB.

COSts,

This power of attorney shall be broadly con-
strued in order to serve its purposes,

The German version of this power of attor-
ney shall be decisive. In case of doubt this
power of attorney shall be interpreted exten-
sively.

This power of attorney shall be governed by
and construed in accordance with the laws
of the Federal Republic of Germany.

This power of attorney is valid until the end
of 30 September 2017.

(signature page to follow)
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SOPHOS GmbH
Durch/By

P _
P
Cﬁ;f"é;{”é? éu_ -/

Name: Jennifer Onslow
Titel: Geschéftsfithrer/Managing Director

Abingdon, UK, 14 March 2017
(Ort/Place, Datum/Date)
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Praned Ly"

VOLLMACHT POWER OF ATTORNEY
Wir, die unterzeichnende We, the undersigned
Sophos Technology GmbH
—"Vollmachtgeberin" — ~ "Grantor” —

- eine Gesellschaft mit beschrinkter Haftung
nach deutschem Recht, eingetragen im

Handelsregister des Amtsgerichts
Manoheim unter HRB 712658,
bevollmichtigen  hiermit jeweils  die

folgenden Personen

a limited lability company incorporated un-
der the laws of Germany, registered in the
comumercial register of the local court of

-‘Mannheim under HRB712658,

hereby authorize each of the following per-

S0Ns

Heinrich Knepper, Henning Hilke, Alexander v. Jeinsen, Christopher Ghabel,
Andreas Lischka, Marco Brand, Till Einar Hiemenz-Miiiler, Miriam Peter, Conrad
Ruppel, Mario Opitz

alle mit/each with Geschéftsadresse/business address at

Bockenhetmer Landstrafie 24, D-60323 Frankfurt_am Main

(die "Bevollmichtigten™),

jeden fiir sich allein (mit dem Recht zur
Alleinvertretung) und unter Ausschluss
jeglicher persinlicher Haftung,

(the "Attorneys-in-fact”),

each of them acting alone (with the power fo
act alone) and under the exclusion of per-
sonal liability,



?QA-Sopllos Technelopy GmbH (Share Pledge Agrecment)

die Vollmachtgeberin in jeglicher Weise zu

vertreien  bei  dem  Abschluss  von
Verpfandungsvertriigen  betreffend  die
Verpfiindung  einiger oder samtlicher
gegenwirtiger und kiinftiger

Geschiifisanteile an der Volimachtgeberin
durch Sophos Holdings GmbH als
Alleingesellschafierin der
Vollmachtgeberin, zugunsten der Barclays
Bank PLC und/oder anderer Finanzinstitute
Zur Besicherung von
Finanzverbindlichkeiten der Sophos Limited
und der Sophos lHoldings GmbH,
-einschlieBlich {ohne Beschrinkung) der
Verbindlichkeiten aus oder im
Zusammenhang mit

(i) einem wurspriingtich am 1. Juli 2015
abgeschlossenen Kreditverirag (wie am
6. Februar 2017 gelindert und neu
‘gefasst und in seiner jeweils giiltigen
Fassung) wa. zwischen der SOPHOS
Group PLC als Parent, SOPHOS Group
PLC, Sophos Holdings Limited und
Sophos  Treasury  Limited  als
wsprilngliche  Darlchensnehmer  (die
"Urspriinglichen Darlehensnehmer"),
Barclays Bank PLC und HSBC BANK
PLC als Global Coordinators, Barclays
‘Bank  PLC  als  Agent und
" Sicherheitentrenhinder {der
"Sicherheitentreuhiinder™ sowie den
dort genannten Finanzinstituten als
urspriingliche Darlehensgeber; und

einer am 1. Juli 2015 abgeschlossenen
Intercreditor-Vereinbarung  (in  ihrer
jeweils giiltigen Fassung) u.a. zwischen
dem Sicherheitentrevhdnder und den
Urspriinglichen Darlehensnehmern.

(i)

to represent the Grantor in any way in con-
nection with the conclusion of pledge
agreements regarding the creation of a
pledge over any and all present and future
shares of the Grantor, by Sophos Holdings
GmbH as the sole shareholder of the Gran-
tor, in favour of Barclays Bank PLC and/or
other financial institutions for the purpose of
securing any financial indebtedness of So-
phos Limited and Sophos Holdings GmbH,
includin_g (without lmitation) obligations
arising from or in connection with

a senior facilities agreement originally
entered into on 1 July 2015 (as amend-
ed and restated on 6 February 2017 and
as further amended, modified or sup-
plemented from time to time) by, infer
alios, SOPHOS Group PLC as parent,
SOPHOS Group PLC, Sophos Hold-
ings Limited and Sophos Treasury
Limited as original borrowers (the
“Original Borrowers"), Barclays Bank
PLC and HSBC BANK PLC as global
coordinators, Barclays Bank PLC as
facility agent and security agent (the
"Security Ageni"), and the financial
institutions "lsted therein as original
lenders; and

0

(i} an intercreditor agreement entered into
on 1 July 2015 (as amended, modified
or supplemented from time to time) by,
inter alios, the Security Agent and the

Original Borrowers.

85400955v4
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Dic Bcvollméichtigien sind jeweils jeder fur
sich allein  (mit dem Recht 2w
Alleinvertretung) bevollmichtigt, similiche
Vertriige und Dokumente abzuindern, zu
erginzen oder emeut abzuschlieBen sowie
simtliche Erklirungen und Beschliisse
abzuiindern, zu erginzen oder erneut
erkldren bzw. zu fassen, die in dieser
Vollmacht in Bezug genommen sind.

Die Bevnllmédhtigten werden  hiermit
jeweils jeder fiir sich allein bevollmichtigt,
im  Namen der Vollmachtgeberin alle

Handlungen und Rechisgeschifie
vorzunehmen, Veririge  abzuschlieBen,
Beschliisse  zu fassen,  Erklimngen

abzugeben und entgegenzunehmen, auch
gegentiber Gerichten und Behtirden, die
Vollmachtgeberin  vor Behorden und
Organisationen zu vertreten, Anmeldungen
zu  Handelsregistern  und  sonstige
Anmeldungen uid Mitteilungen
vorzunehmen und  alle  sonstigen
MafBinahmen zu ergreifen, die jeder
Bevollmichtigte nach  seinem  freien
Ermessen im Zusammenhang mit den in
dieser Vollmacht in Bezug genommenen
Geschiften fiir notwendig, zweckmiBig oder
nﬁinschenswert hiilt.

Die. Bevollmichtigten sind von den
Beschrinkungen des § 181 BGB befreit und
- sind damit insbesondere jeweils befugt, im
Namen der Vollmachtpeberin mit sich im
eigenen Namen oder als Vertreter eines
Dritten Rechtsgeschiifte vorzunehmen, Sie
sind auBerdem berechtigt, Dritten schrifilich
Untervollmacht in- dem Umfang ihrer

Each of the Attorneys-in-fact, acting alone
{with the right to act alone), is herewith ay-
thorized (o -amend, supplement and to re-
enter into, in the name of the Grantor, alf of
the agreements and documents, and to
amend and supplement and re-declare or re-
resolve upon all of the declarations and reso-
lutions referred to in this power of attorney.

Each of the Atforneys-in-fact, acting alone,
is herewith authorized, in the name of the
Grantor, to take any action and to effect any
legal -transaction as well to enter into all
agreements, to pass all resolutions, to make
and accept all declarations, including decla-
rations to courts and official authorities, to
represent the Grantor before official and
other bodies, to file applications with com-
mercial vegisters and other applications and
notices and to take all other measures which
each Attorney-in-fact deems, in his sole dis-
cretion, necessary, appropriate or desirable
in connéction with the transactions contem-
plated in this power of attorney,

Each of the Attorneys-in-fact is released
from the restrictions of § 181 German Civil
Code and is thus entitled to enter into
agreements on behalf of the Grantor and on
its own behalf or on behalf of a third party.
It shall further be authorized to issue written
sub-powers of attorney having the same
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Bevolimiichtigung zu erteilen,

Die Vollmachtgeberin verpflichtet sich, die
Bevollméchtigten und Hengeler Muelier,
Partnerschaft von Rechtsanwilten mbB von
allen Kosten, Anspriichen und Auslagen und
Haftungsanspriichen freizustellen, die einem
Bevollmichtigten oder Hengeler Mueller,
Partnerschaft von Rechtsanwilten mbB im
Zusammenhang mit irgendeiner Erklarumg
auf Grund dieser Vollmacht entstehen,
soweit die Bevollmichtigten oder Hengeler

~ Mueller, Partnerschaft von Rechtsanwilten
' mbB ihre Verpflichtungen nicht vorsatzlich
oder grob fahrldssig verletzen.

Diese Vollmacht soll umfassend ausgelegt
werden, um den Zweck ihrer Erteilung zu
verwirklichen,

Die deutsche Fassung dieser Vollmacht ist
mafgebend. Diese Vollmacht ist im Zweifel
weit auszulegen,

Diesc Vollmacht sowic die Auslegung

dieser Vollmacht unterliegen dem Recht der.

:Bu_ndesrepublik Deutschland.

Diese  Vollmacht ist wirksam bis zum
Ablauf des 30. September 2017.

{Unterschrifienseite folgt)

~scope of power as this power of attomey.

The Grantor undertakes to indemnify and
hold harmless the Aftorneys-in-fact ot
Hengeler Mueller, Partnerschaft  von
Rechtsanwiilten mbB  against all costs,
claims, expenses and liabilities incurred by
the Attorneys-in-fact or Hengeler Mueller,
Partnerschaft von Rechtsanwilten mbB in
connection with any declarations pursuant to
this power of attorney, except for willful
misconduct or gross negligence by the At-
torneys-in-fact or Hengeler Mueller, Part-
nerschaft von Rechtsanwilten mbB.

This power of attorney shall be broadly con-
strued in order to serve its purposes.

The German version of this power of attor-

ney shall be decisive. In case of doubt this
‘power of attorney shall be interpreted exten-

sively,

This power of attorney shall be governed by

-and construed in accordance with the laws

of the Federal Republic of Germany.

This power of attorney is valid until the end

of 30 September 2017.

(signature page to follow)
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Sophos Technology GmbH
Durch/By -

N

© e et T
- /

Name: Jennifer Onslow
Titel: Geschaftsfilhrer/Managing Director

Abingdon, UK, 14 March 2017
(Ort/Place, Datum/Datc)
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Volimacht
Wir, die unterzeichnende

A Y e %

Power of attorney
We, the undersigned

EBARCLAYS BANK PLC

1 Churchill Place
London E14 5HP
United Kingdem

in der Eigenschaft als Security Agent {wie in
dem unten definierten Kreditvertrag definiert)
bevolimachtigen hiermit die unten genannten
Personen und zwar jeden von ihnen einzeln

in our capacity as Security Agent (as defined
in the Senior Facilities Agreement defined
below) hereby authorise the persons listed
below, and each of them with authority to act
alone and individually,

Jelena Arsic

Sercan Ozer Demiral

Pascal Urban

Dr. Clara Lienicke

Lasse Petersen

Michael Schnurr
Robert Kuhn
Fabian Neumeier
Kamaljot Dhadda
Eva Friederike Kghter

samtlich mit Geschéfisadresse

with their business address at

Linklaters LLP
Taunhusanlzge 8
60329 Frankfurt am Main

zusammen die ,Bevollmiichtigten"

uns im Zusamrenhang mit einem Anderungs-
und Neufassungsvertrag vom 6. Februar 2017
Zwischen Sophos Group pic als
Muttergesellschaft, HSBC Bank plc und
JPMorgan Chase Bank, N.A., London Branch
als Additional Facility Lenders und Barclays
Bank pic als Facility Agent (der ,ARA“) in
Bezug auf ein Senior Facilities Agreement
urspriinglich vom 1. Juli 2015 zwischen, unter
anderem, Sophos Group ple als
Muttergesellschaft, origingrer Garantiegeber
und originarer Kreditnehmer, Sophos Treasury
Limited und Sophos Heldings Limited als
originare  Kreditnehmer und  originadre

hereafter the “Agents”

to represent us in connection with an
amendment and restatement agreement dated
6 February 2017 between Sophos Group plo
as parent, HSBC Bank plc and JPMorgan
Chase Bank, N.A, London Branch as
additional facifity lenders and Barclays Bank
plc as facility agent ({the "“ARA") refating to a
senior facilities agreement eoriginafly dated
1 July 2015 between, infer alia, Sophos Group
plc as parent, original guarantor and original
borrower, Sophos Treasury Limited and
Sophos  Holdings Limited as  original
guarantors and original borrowers, UBS
Limited as mandated lead arranger, Barclays

A33486455




GCarantiegeber, UBS Limited als Mandated
Lead Arranger, Barclays Bank plc als Facility
Agent und Security Agent und andere
Finanzinstitute als origindre Kreditgebar {der
-Urspriingliche Kreditvertrag”, und der
Urspringliche Kreditvertrag, wie durch das
ARA  geadndert und neugefasst  der
.Kreditvertrag")

in jeglicher Weise bei dem Abschiuss von
Veriragen und der  Abgabe und
Entgegennahme von aben anderen
Erkiarungen zu verireten, die sie fur die
Bestellung von Pfand- und sonstigen
Sicherungsrechten jeweils fur notwendig oder
2weckmaBig halten;

1. zu unseren Gunsten an dem ader an
den Geschaftsanteilen der Sophos
Holdings GmbH an der

Bank pic as facility agent and security agent
and other financial institutions as original
flenders (the “Original Senior Facilities
Agreement”, and the Criginal Senior Facilities
Agreement as amended and restated by the
ARA, the "Senior Facilities Agreement")

in any way with the entering into, signing of
and delivery of agreements and in making and
accepling any declarations which they may
deem necessary or expedient for the creation
of pledges or other security interests;

1. in our favour over the share or the
shares of Sophos Holdings GmbM in

SOPHOS GmbH

eingetragen im Handeisregister des
Amtsgerichts Wiesbaden, Deutschland
unter HRB 25915 (die ,Gesellschaft
14,

2, zu unseren Gunsten an dem oder an
den Geschéftsanteilen der Sophos
Limited an der

registered in the commercial register
(Handeisragistery at the local court
(Amisgericht) of Wiesbaten, Germany
under HRB 25915 (the ,Company 1*);

2. in our favour over the share or the
shares of Sophos Limited in

Sophos Holdings GmhH

eingetragen im Handelsregister des
Amtsgerichts Wiesbaden, Deutschiand
unter HRB 25801 (die  Gesellschaft
2%); und

3. zu unseren Gunsten an dern oder an
den Geschaftsantellen der Sophos
Holdings GmbH an der

registered in the commercial register
{(Handelsregister) at the local court
(Amisgerichl) of Wiesbaden, Germany
under HRB 25901 (the ,Campany 2);
and

3. in owr favour over the share or the
shares of Sophos Holdings Grbi4 in

Sophos Technology GmbH

eingetragen im Handelsregister des
Amisgerichts Mannheim, Deutschiand
unter HRB 712658 (die ,Gessllschaft

registered in the commercial register
(Handelsregister) at the local court
(Amitsgericht) of Mahnheim, Germany
under HRB 712658 (the Lompany

A33486495




),

(nachfolgend zusammen die
.Gesellschaften')

und insbesonderg

1 i unserem  Namen notarielle
Verpfandungsvertrage  (einschliefilich
Anderungen und/oder Bestatigungen
zu diesem Vertrag und Vertrige

hinsichilich  einer  diesbezlglichen
Vertragslbernahme)  abzuschiielan:
und

2 die Verpfandung den Gesellschafen
anzuzeigen.

Die Bevoliméchtigten sind darUber hinaus

berechtigt, alle mit den vorsiehenden
Angelegerheiten in  irgendeiner Weise
zusammenhingenden Erkigrungen

abzugeben und entgegenzunehmen und aile
von ihnen in diesem Zusammenhang als
notwendig, angemessen oder zweckmafig
angesehenen weiteren MaBnahmen zu
ergreifen und insbesondere die Bedingungen
und den Wortlaut der dazy abzuschiiefenden
Vertradge, Urkunden oder auszustelienden
Dokumente zu verhandeln und festzulegen.
Die Bevolimachtigten sind auch berechtigt,
uns gegeniiber Beherden und &ffentlichen
Registern zu vertreten.

Die  Bevolfméchtigten  sind  wvon  den
Beschrankungen des § 181 BGB und den
entsprechenden vergleichbaren Regelungen
nach dem jewelligen anwendbaren lokalen
Recht befreit und kénnen daher insbesondere
gleichzeitig als  Vertreter fur  andere
Volimachigeber handeln.

Die Bevollmachtigten sind, soweit gesetzlich
zulassig, von jeder persdnlichen Haftung be-
freit. Dies gilt nicht fiir eine Haftung aufgrund
grob  fahridssigen oder  vorsatzlichen
Verhaltens oder fir eine Haftung for Schaden
aus der Verletzung des Lebens, des Korpers
oder der Gesundheit.

Durch diese Urkunde verpflichten wir uns
jeden Bevoliméchtigter von  samtblichen
Anspriichen, Kosten, Gebizhren,

3"
(hereinafter together, the “Companies”)

and in particular to

1 enter in our name and on our behalf
Inte notarial pledge agreements (in-
cluding by way of amendments andfor
confinnations to this agreement and
agreerments in refation to an assump-
tion of contract in this regard); and

2 notify the Companies of the pledge.

In addition, the Agents are authorised to make
and accept all declarations and to take all
further measures which they may deem
necessary, appropriate or expedient in this
context and in particular fo negotiate and to
determine the terms and wording of the
agreements, deeds and documents to be
entered into or executed, as the case may be.
The Agents are also authorised to represent
us lowards public authoriies and pubiic
registers.

The Agents are released from the restrictions
of § 181 German Civil Code and any similar
restrictions applicable fo it pursuant to any
other applicable law and are thus, in particular
authorised {o act at the same fime for another
pringipal.

Tha Agents are, to the extent permitted by law,
exempt fram any personal liability, except for
any liabilty resuiting from gross negligence,
wilful misconduct or vioiation of or injury to life,
body or health.

By this Deed, we undertake to Indemnify any
Agent against ali claims, costs, charges,
expenses, losses and other liabilitiss arising
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Aufwendungen, Schiden und  anderen
Verbindlichkeiten aus oder anderweitig in
Zusammenhang mit der Austibung der durch
diese  Urkunde verlishenen Befugnisse
freizustellen, auBer die Verbindlichkeiten
beruhen auf grober Fahridssigkeit oder
Vorsatz des Bevoliméchtigten in der Zeit:

(8) bis zum Ablauf der Goltigkeit dieser
Volimacht, oder

(b) bis zum Erhait einer Anzeige von Barctays
Bank PLC, dass die Vollmacht widerrufen
wirde,

Diese Vollmacht solf umfassend ausgelegt
werden, um den Zweck ihrer Ereilung zu
verwirklichen.

Diese Volimacht enthdlt eine deutsche ung
eine englische Fassung. In Zweifelsfallen st
die deutschsprachige Fassung maigeblich.

Diese Vollmacht unterfiegt deutschem Recht
und erlischt mit Ablauf des 31. Juni 2017,

from or otherwise relating to the exercise of
the powers conferred by this Deed save where
such labilties are caused by the gross
negligence or wilful misconduct of the Agent,
at any time before the earlier of

{a) the expiry of this Power of Attorney; or

(b} the Agent receiving from Barclays Bank
PLC notice that this Power of Attorney has
been revoked,

This power of aftorney shall be broadly
construed in order 1o serve ifs purposes.

This power of attarney contains a German and
an Engiish version. In case of doubt the
German version shall prevail.

This power of attorney shall be governed by
German laws and ceases to be efiective by
the end of 31 June 2017,
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~the-Lormmen-Geeatof—
Barclays Bank PLC
was affixed in the Execution of this Deed
int the presence of;

(date)
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