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In accordance with -
Section 860 of the M G 0 1
Companies Act 2006

Particulars of a mortgage or charge LasenFOrm

A fee is payable with this form.
We will not accept this form unless you send the correct fee
Ptease see ‘How to pay’ on the last page

& What this form is for Y What this form is NOT fo
You may use this form to register You cannot use this form 1 k=
particulars of a mortgage or charge particulars of a charge for ]
4 in England and Wales or Northern company To do this, pleas i
Ireland form MGO1s i *L1A0I20P*
\‘ = EhE 30/05/2012 #88
: COMPANIES HOUSE
' Company details =l | | =
-> Filling in this form
Company number !0_ |7_ |2_ |2_ [6— [04. [E— [_3— Pleas% complete n typescnpt or in
Company name tn full IShleId Bidco Limited (the Pledgor) bold black capitals

All fields are mandatory unless
| specified or indicated by *

E Date of creation of charge
Date of creation ,T l? W r"—5— [F"’ 0 1 |2
Description
Please give a description of the instrument (if any) creating or evidencing the
charge, € g Trust Deed', 'Debenture’, 'Mortgage’, or 'Legal charge'
Description A share pledge agreement dated 11 May 2012 between the Pledgor and JPMorgan Chase Bank,
N A (the Pledgee) In the presence of Shield Finance Co S ar L (the Company) (the Pledge
Agreement)
u Amount secured
Please give us details of the amount secured by the mortgage or charge Continuation page
Please use a continuation page If
Amount secured See continuation sheet 1 you need to enter more delails

BI S l Department for Business CHFPO25
Innovation & Skith 03111 Version50  Laserform International 3/11




MGO1

Particulars of a mortgage or charge

E Mortgagee(s) or person(s} entitled to the charge (if any)
Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the ch arge Please use a continuation page if
you need o enter more details
Name | JPMorgan Chase Bank, N A
Address | 1111 Fannin Street, Floor 10
| Houston, TX 77002-6925, United States of America
Postcode [ [ l | | | ! |
Name I
Address I
Postcode | I I | I |—| I
ﬂ Short particulars of all the property mortgaged or charged
Continuation page
Please give the short particulars of the property mortgaged or charged Plaase 15 2 conunualon page i
you need to enter more details
Shen particulars See continuation sheets

CHFPO25
0311 Version 50




MGO1

Particulars of a mortgage or charge

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

Please insert the amount or rate percent of any commisston, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

. subscrnibing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procuring or agreeing te procure subscriptions, whether absolute
or conditional,

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

\ Commussion, allowance| Nil

or discount

Delivery of instrument

You must deliver the onginal instrument (If any} creating or ewidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creaton of the charge (section 860) If the property 15
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received n the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venified copy of the instrument creating the charge where the
property charged Is situated and the charge was created outside the UK
(section 866) The company cr the person who has delivered the copy to the
Registrar must venfy 1t to be a correct copy and sign it Where a bedy corporale
gives the verification, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) applies (property situated m another part

of UK)

Signature

| Please sign the form here

Signature

Signature

X MNeroug g X

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

CHFP025
03/11 Version S 0




MGO1

Particulars of a mortgage or charge

mresenter information

“Tmporlant information

You do not have to give any contact information, but if
you do it will help Companies House i there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

[ Conactrame  \patt Verrell 00333351-0002533

[ Campary nama

[M"’“’ One Bishops Square

|
-

| Post town London

FEL e

Alien & Overy LLP

Posicode

I Country

|ox

[ Tessrene 020 3088 0000

W4 certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Cffice if
you have left the presenter's information blank

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have included the onginal deed wath thus form
You have entered the date the charge was created
You have supplied the description of the instrument
You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person(s) entitled to the charge

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

You have signed the form

You have enclosed the correct fee

&

BBl

B ™

=3[

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

E How to pay

A fee of £13 is payable to Companies House I1n
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Regustrar of Compames, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beffast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

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

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

CHFP025
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In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Amount secured

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

Amount secured

The amount secured by the Pledge Agreement 1s all (a) advances to, and debts, habilities,
obligations, covenants and duties of, any Loan_Party (as defined below) or other Subsidiary (as
defined below) ansing under any Loan Document (as defined below) or otherwise with r-e.s_ﬁé.ct to
any Loan (as defined below) or Letter of Credit (as defined below), whether direct or indirect
(including those acquired by assumption), absolute or contingent, due or to become due, now
existing or hereafter ansing and including interest and 1ces that accrue after the commencement by
or against any Loan Party or any other Subsidiary of any proceeding under any Debtor Rehef Laws
(as defined below) naming such Person (as defined below) as the debtor in such proceeding,
regardless of whether such interest and fees are allowed claims 1n such proceeding, (b) obligations
of any Loan Party or any other Subsidiary ansing under any Secured Hedge Agreement (as defined
below), and (c) Cash Management Obligations (as defined below) and including, for the avoidance
of doubt, those obligations and liabihties ansing under, and by operation of, the Amendment
Agreement and the Credit Agreement (the Obligations), provided that Obligations shall not include
any obligation which would constitute unlawful financial assistance under UK Compamnies Act 2006
(as amended)

Without limuting the generality of the foregoing, the Obhgations of the Loan Parties under the Loan
Documents (and of any of theirr Subsidianes to the extent they have obligations under the Loan
Documents) include (1) the obligation (including guarantee obligations) to pay principal, interest,
Letter of Credit comnussions, reimbursement obligations, charges, expenses, fees, Attorney Costs,
indemmities and other amounts payable by any Loan Party or any other Subsidiary under any Loan
Document and (1) the obhgation of any Loan Party or any other Subsidiary to reumburse any
amount 1n respect of any of the foregoing that any Lender, 1n 1its sole discretion, may elect to pay or
advance on behalf of such Loan Party or such Subsidiary

1 CHFPO25 Laserform Intematicnal 5/10




in accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Amount secured

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

Amount secured




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(a)

(®)

©

(d)

(e)

1. CREATION OF THE PLEDGE

As continuing first ranking secunty for the due and full payment, discharge and
performance of the Obligations, the Pledgor agrees to pledge and hereby pledges s
claims, nghts, title and 1nterest 1n the Shares to, and 1n favour of, the Pledgee, who
accepts the Pledge (as defined below)

2. PERFECTION OF THE PLEDGE

The Pledgor shall cause the Pledge constituted by the Pledge Agreement to
be accepted by the Company on the date of execution of the Pledge
Agreement and the Company by countersigning the Pledge Agreement
accepts the Pledge

The Pledgor shall procure the entry (inscriprion) of the Pledge 1n the register
of the shareholder (registre des actionnaires) of the Company in the name of
the Pledgee in accordance with article 5 of the act of 3 August 2005 on
financial collateral contracts, as amended (the Collateral Act 2005) and
provide to the Pledgee a certified copy of the register of the shareholder of
the Company evidencing such registration on the date of execution of the
Pledge Agreement

The Pledgor and the Company shall arrange for the wording set out
hereinafter 1n relation to the registration of the Pledge to be nserted i the
register of shareholder of the Company 1n accordance with clause 2(b)
above

"All the shares owned from tume to time by Shield Bidco Ltd, now
and 1 the future, 1in Shield FinanceCo S 4 rl (the Company), and
in particular the twenty one thousand five hundred (21,500) shares
currently representing the entire share capital of the Company have
been pledged in favour of the JPMorgan Chase Bank, N A as
Pledgee (as defined in the Share Pledge Agreement) pursuant to a
share pledge agreement dated 11 May 2012 (the Share Pledge
Agreement) "

The Pledgor and the Pledgee hereby grant power of attorney to any manager
of the Company, each acting individually, to proceed to the entry
(inscription) of the Pledge 1n the register of the shareholder (registre des
actionnaires) of the Company, as described under clause 2(b) above

The Pledgor undertakes to reiterate the formalities referred to 1n sub-clause
2(b) above each time that the secunity constituted by the Pledge Agreement
15 extended to further shares or securities of the Company

CHFPOOO
03/11 Version 5 0




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

rPIease give the short particulars of the property mortgaged or charged

Short particulars

(a)

®)

©

@)

()

3. PRESERVATION OF THE PLEDGE

The Pledge shall be a continuing secunity and shall not be considered as
satisfied or discharged or prejudiced or waived or released by any
mtermediate payment, satisfaction or settlement of any part of the
Obligations and shall remamn n full force and effect until 1t has been
expressly released by the Pledgee

The Pledge shall be cumulative, in addition to and independent of every
other secunty which the Pledgee may at any ume hold as secunty for the
Obligations or any nights, powers and remedies provided by law and shall
not operate so as 1n any way to prejudice or affect or be prejudiced or
affected by any security mnterest or other right or remedy which the Pledgee
may now or at any time 1 the future have 1n respect of the Obligations

The Pledge shall not be prejudiced by any time or indulgence granted to any
person, or any abstention or delay by the Pledgee in perfecting or enforcing
the Pledge or any security interest or rights or remedies that the Pledgee may
now or at any time 1n the future have from or agamnst the Pledgor or any
other person

No failure on the part of the Pledgee to exercise, or delay on 1ts part in
exercising, any of its rghts under the Pledge Agreement shall operate as a
waltver or release thereof, nor shall any single or partial exercise of any such
night preclude any further or other exercise of that or any other nghts

Neither the obligations of the Pledgor contained 1n the Pledge Agreement
nor the nghts, powers and remedies conferred upon the Pledgee by the
Pledge Agreement or by law nor the Pledge created hereby shall be
discharged, impaired or otherwise affected by

(1) any amendment to, or any variation, waiver or release of, any
obligation of the Loan Parties or any other person under the Credit
Agreement (as defined below) or any other Loan Document or the
Pledge Agreement, or

() any fatlure to take, or to fully take, any security contemplated by
any of the Loan Documents or otherwise agreed to be taken in
respect of the Loan Parties' obligations under any of the Loan
Documents, or

() any failure to realise or to fully realise the value of, or any release,
discharge, exchange or substitution of, any securty taken 1n respect
of the Loan Parties' obligations under any of the Loan Documents,
or

CHFPOQQ
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In accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please gwe the short particulars of the property mortgaged or charged

Short particulars

4.1

0

()

(h)

(v) any other act, event or omission which might operate to discharge,
impair or otherwise affect any of the obligations of the Pledgor
contained in the Pledge Agreement, the nghts, powers and remedies
conferred upon the Pledgee by the Pledge Agreement, the Pledge or
by law

The Pledgor hereby waives any rights (1if any) ansing for it under article
2037 of the Luxembourg (as defined below) civil code or any night 1t may
have of first requiring the Pledgee to proceed against or claim payment
from, or to divide any action between and agamnst, any other persons or
enforce any guarantee or security before enforcing the Pledge

Until the end of the Secunty Period (as defined below), the Pledgor shall not
by wvirtue of any payment made, secunty reahised or secunty nterest
enforced or moneys received hereunder

(1) be subrogated to any nights, security, security interests or moneys
held, received or receivable by the Pledgee or be entitled to any
right of contnibution or indemnity, or

(1) claim, rank, prove or vote as a creditor of the Company or its estate
1n competition with the Pledgee

The Pledgor hereby irrevocably waives any night of recourse that 1t may
have, whether by way of subrogation or directly or of any other nature,
against the Company and/or any direct or indirect subsidiaries of the
Company, as a result of an enforcement of the Pledge by any means
whatsoever For the avoidance of doubt this waiver 1s final and will subsist
after all Obhigations have been unconditionally and irrevocably paid and
discharged 1n full

RIGHT TO VOTE AND DIVIDENDS

Right to vote

()

Subject to clause 5 below, the Pledgor shall remain the legal owner of the
Shares (as defined below) and, accordingly, the right to take part in the
general meetings of the shareholders of the Company and to vote therein
shall remain vested 1n it The Pledgor shall not, without the previous consent
in wrnting of the Pledgee, exercise 1ts voting powers 1n respect of the Shares
in any manner which would adversely affect the security constituted by the
Pledge Agreement (including, without lirutation, 1n favour of any change in
the terms of the Shares) or would be inconsistent with the terms of any of
the Loan Documents

CHFPOOO
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In accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property martgaged or charged

Short particulars

(®)

(c)

(a)

(b)

The Pledger shall in addition perform any and all the obligations imposed
upon 1t n 1ts capacity as shareholder of the Company so as to preserve all
rights conferred by the Shares

Upon the occurrence and during the continuance of an Enforcement Event
(as defined below), the Pledgee shall be entitled to elect, by notice sent 1n
writing to the Company and the Pledgor, to exercise the voting nghts mn
relation to the Shares in any manner it deems fit for the purpose of
protecting and/or enforcing 1ts rights under the Pledge Agreement (including
for the avoidance of doubt any voting nghts with respect to resolutions
relating to the dismissal, replacement and/or appomtment of the managers of
the Company} Upon such election by the Pledgee, which shall become
effecive 1immediately upon the dispatching of the above notice unless
otherwise expressed therein, the Pledgor shall no longer be entitled to
exercise any voting rights 1n relation to the Shares The Pledgor and the
Company undertake to inform the Pledgee of any meeting of the
shareholders of the Company, as well as of the agenda thereof The Pledgee
shall furthermore be entitled to exercise all rights of the Pledgor 1n relation
to the convening and/or holding of meetings of the shareholders or the
adoption of shareholder's resolutions in wnting or otherwise The Pledgee
shall 1n particular have the right to request the board of managers of the
Company to convene a meeting of the shareholders and to request items to
be put on or added to the agenda, to convene such meeting itself and/or to
propose and adopt reselutions in wntten form, te the extent permitted under
applicable law The Pledgor shall upon the request of the Pledgee 1ssue a
wrnitten confirmation that the Pledgee 1s entitled to exercise the above rights
n any manner the Pledgee deems fit for the purpose of protecting and/or
enforcing its nights under the Pledge Agreement The Pledgor shall do
whatever 1s necessary or useful in order to ensure that the exercise of these
nghts 1s facthitated and becomes possible for the Pledgee, including the
issuing of a wntten confirmation or a proxy in any form required under
applicable law

4.2 Right to dividend

Until the occurrence of an Enforcement Event, the Pledgor shall be entitled
to receive the dividends and other distnbutions paid or payable by the
Company on all or any of the Shares, unless the payment of such dividends
or other distributions s or becomes protubited by any Loan Document

Upon the occurrence and dunng the continuance of an Enforcement Event,
the Pledgee shall be entitled to receive dividends and other distnnbutions paid
or payable by the Company on all or any of the Shares and at 1ts sole
discretion either to apply any payments so received 1n and towards payment
and discharge of the Obligations, at the Pledgee's discretion, or to hold any
such payments recetved as continuing secunity for the Obligations To thus

CHFPOOO
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e MGO1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged

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

Short particulars effect, the Pledgor and the Pledgee agree that the Company 1s hereby
directed (and the Company, by countersigming the Pledge Agreement,
accepts), 1f and when an Enforcement Event occurs and 1s continuing and
upon the service by the Pledgee of a default notice to the Company
informing the Company of the occurrence of an Enforcement Event and the
Pledgor to make direct payment of all such dividends and other distnbutions

to the Pledgee
5. ENFORCEMENT OF THE PLEDGE
(a) Upon the occurrence of an Enforcement Event, the Pledgee shall be entitled

to enforce the Pledge, provided that the Pledgee gives not less than ten (10)
days prior wntten notice to the Pledgor of its intention to sell or otherwise
dispose of any of the Shares, 1n 1ts absolute discretion and exercise any right
under (1) applicable law (including, without hmitation, article 11 of the
Collateral Act 2005), and/or (11) the Pledge Agreement and to enforce all or
any part of the Pledge in respect of the Shares 1n any manner 1t sees fit

The Pledgee shall in particular be entitled to

() cause the sale of all or any part of the Shares on a stock exchange
determined by the Pledgee or by way of a public auction 1n a place
and manner determined by the Pledgee, or

(u) request the Luxembourg courts that title to the Shares be assigned to
the Pledgee 1in payment of outstanding amounts under the
Obligations upon expert's deterrmination, or

(1) to appropriate the Shares at the market value as determined by an
independent auditor (réviseur d'entreprises} designated by the
Pledgee on the basis of such available elements and facts as deemed
relevant by the auditor The Pledgee may, at its sole discretion,
determune the date on which the approprniation becomes effective,
imncluding a date before the valuation has been completed The
Pledgee can further determine, at 1ts sole discretion, that the right to
appropriate all or part of the Shares be transferred or allocated to an
entity other than the Pledgee (including a special purpose vehicle), 1t
being understood that an appropnation of all or part of the Shares by
such other entity shall be deemed to have the same effects under the
Loan Documents as 1f the Pledgee had proceeded with such
appropriation, or

(1v) sell or cause the Shares to be sold 1n a private transaction at normal
commercial terms (conditions commerciales normales), and

CHFPOOO
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In accordance with
Sectton 860 of the
Companies Act 2006

MGO1

Particulars of a mortgage or charge

- continuation page

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

In this MGO1:

(v) act generally 1n relation to the Shares in such manner as the Pledgee
acting reasonably shall determine, to the widest extent permutted by
applhcable law

(b) The Pledgee shall have the nght to request enforcement of all or part of the
Shares 1in uts discretion No action, choice or absence of action in this
respect, or partial enforcement, shall in any manner affect the Pledge as it
then shall be (and n particular those Shares which have not been subject to
enforcement}) The Pledge shall continue to remamm in full and vald
existence until enforcement, discharge or termunation hereof, as the case
may be

Cash Management Obligations means obligattons owed by Shield Holdco Ltd
Company or any Restricted Subsidiary (as defined m the Credit Agreement) to any

_Lender or any Affihate of a Lender (each as defined in the Credit Agreemen

“Tespect of any overdraft and related liabilities ansing from treasury, depository or
cash management services or any automated clearing house transfers of funds

Credit Agreement means the second amended and restated credit agreement dated
as of 15 June 2010, as amended and restated as of 13 July 2010, as further amended
on 9 September 2010 and 4 May 2011, as supplemented by an incremental
amendment agreement dated 30 June 2011, as amended and restated as of 13 July
2010 and as further amended and restated as of 10 May 2012 between, among
others, Shield Holdco Ltd, the Pledgor, the Company, Sophos Limited and
JPMorgan Chase Bank, N A as Adrmunstrative Agent (as defined in the Credit
Agreement)

Debtor Relief Laws means the Bankruptcy Code of the United States, and all other
Lhiquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, recervership, nsolvency, reorganization, or simular
debtor relief laws of the United States or other applicable jurisdictions from time to
time 1n effect and affecting the nights of creditors generally and any general
principles, reservations or qualifications as to matters of law set out in any legal
opinion delivered 1n connection with a Loan Document

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

Letter of Credit means any letter of credit or bank guarantee 1ssued under the
Credit Agreement A Letter of Credit may be a commercial letter of credit or a
standby letter of credut
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tn accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the shart particulars of the property mortgaged or charged

Short particutars

Loan means an extension of credit by a Lender to the Borrower under Article IT of
the Credit Agreement m: the formn of a Term A Loan, a Term B Loan, a Revolving
Credit Loan, an Other Term Loan, and an Other Revolving Credit Loan or a Swing
Line Loan (including any Incremental Loans) (each as defined in the Crednt
Agreement).

Loan Document means, collectively, (a) the Credit Agreement, (b) the Notes, (<)
the Collateral Documents, (d) the Fee Letter and (¢) each Letter of Credit
Application, 1n each case as amended (each as defined 1n the Credit Agreement)

Loan Parties means, collectively, (a) the Pledgor, (b) Shield Holdco Ltd, (c) Shield
Finance Co S ar] and {d) each other Guarantor as defined in the Credit Agreement

Luxembourg means the Grand Duchy of Luxembourg

Pledge means the secunty interest (pledge - gage) over the Shares created and
constituted by, and in accordance with, the Pledge Agreement

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

Security Period means the period begintung on the date of the Pledge Agreement
and ending on the earlier of

(a) the termination of the Aggregate Commitments (as defined in the Credit
Agreement) and payment 1n full of all Obligations (other than (x) obligations
under Secured Hedge Agreements not yet due and payable, {y) Cash
Management Obligations not yet due and payable and (z) contingent
indemnification obhigations not vet accrued and payable), and the expiration
or termunation of all Letters of Credit (including as a result of obtaining the
consent of the applicable L/C Issuer pursuant to Section 1001
(Amendments, Etc ) of the Credit Agreement),

(b) only with respect to the Shares sold or transferred as described 1n thas
paragraph b), any sale or other transfer by the Pledgor of any Share that 1s
permutted under the Credit Agreement or any other Loan Document to any
Person (as defined in the Credit Agreement) other than any other Loan
Party,

() the effectiveness of any written consent to the release of the secunity interest
granted hereby in any Collateral (as defined in the Credit Agreement)
pursuant to Section 10 01 (Amendments, Etc ), Section 9 12(a)(1) or 9 12(b)
(Collateral and Guaranty Matters) of the Credit Agreement,
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In accordance with
Section 860 of the
Comparues Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Shaort particulars of all the property mortgaged or charged

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

Short particulars

(G)) upon the release of the Pledgor from its obligations under the Guaranty (as
defined 1n the Credit Agreement) pursuant to Section 4 16 (Termunation or
Release) of the Guaranty,

(e) the granting of a secunty interest in the Shares to another Person by the
Pledgor pursuant to Section 7 01(1) of the Credit Agreement, upon which the
secunity interest granted to or held by the Pledgee in the Shares shall be
released or subordinated to such secunity mterest granted to such Person, or

H with respect to all Shares owned by the Pledgor, the Pledgor ceasing to be a
Restnicted Subsidiary or a Matenal Subsidhary (each as defined in the Credit
Agreement) pursuant to the terms of the Credit Agreement

Shares means the twenty on thousand five hundred (21,500) shares {parts sociales)
with a par value of one Unuted States Dollar (USD) each i the Company
representing the entire 1ssued, fully paid-up and subscnbed share capital of the
Company as well as all secunties acquired or offered 1n substitution or in addition to
such shares including those which may be subscribed by the Pledgor n the case of
an increase of the share capital of the Company, following exchange, merger,
consolidation, division, 1ssue of stock dividend, subscription for cash or otherwise
and, generally, all such stock and shares in the capital of the Company now or at any
time hereafter owned by the Pledgor and, except as otherwise provided in the Pledge
Agreement, the dividends or interest thereon, redemption distnbution, bonus,
preference, option nights or otherwise to or in respect of any of the Shares

Subsidiary of a Person means a corporation, partnership, jomt venture, limited
liability company or other business entity of which a majonity of the shares of
securities or other interests having ordinary voting power for the election of directors
or other goverming body (other than securities or interests having such power only by
reason of the happening of a contingency) are at the time beneficially owned, or the
management of which 1s otherwise controlled, directly, or indirectly through one or
more mtermediaries, or both, by such Person Unless otherwise specified, all
references herein to a “Subsidiary” or 1o “Subsidianies™ shall refer to a Subsidiary or
Subsidiaries of the Company

CHFPOOO
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 7226063
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SHARE PLEDGE AGREEMENT
DATED 11 MAY 2012 AND CREATED BY SHIELD BIDCO
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM ANY LOAN PARTY OR OTHER SUBSIDIARY ON
ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE AND ALL MONIES DUE OR TO BECOME DUE
FROM SHIELD HOLDCO LTD, THE COMPANY OR ANY
RESTRICTED SUBSIDIARY TO ANY LENDER OR ANY
AFFILIATE OF A LENDER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 30 MAY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 6 JUNE 2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




