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In accordance with
Sections 8594 and M RO 1
8594 of the Companies

Aet 2008 Particulars of a charge

last page

< What this form 1s for K What this form 1s NOT f
You may use this form to register You may not use this forn
a charge created or evidenced by reqister a charge where tt
an mstrument instrument Use form MR

A fee1s payable with this form. You can use the WebFi )
Please see ‘How to pay' on the Please go to www comps
*{ ACZYNGW" i
LD3 #75

~
‘_Easerform

03/08/2015
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
caurt order extending the time for dehvery

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record Do not send the onginal.

n Company details /’ﬁ" ’71— For official use

Company number |0_|7_’2_|2_|F6_,0_l6_,_3—/

Company name m full lSOphOS Holdings Limited P
[}

|

> Fifling i this form
Please complete in typescnpt or in
bold black capials

Alt fields are mandatory unless
specified or tndicated by *

T Charge creation date /
Charge creation date E |d—9— W [W I—’? E_ ’T E

Names of persons, secunty agents or trustees entitled to the charge

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

pd

Name |Barclays Bank PLC%nd 1t3\successors in title
|and permitted transferees) /
7
Name |
Name |
Name |

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

[J 1 confirm that there are more than four persons, secunty agenis or
trustees entitled fo the charge
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06/14 Version 20 Laserform Internatonal 6/14




MRO1

Particulars of a charge

o

Brief description

Please give a short descriptton of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed secunty included in the instrument

Bref description

Please submit only a short
description If there are a number of
plots of fand, arrgraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please himit the description to the
available space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a fioating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[ Yes
(] No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
[v] No Goto Section?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Ptease tick the appropriate box

[v] Yes
[} Ne

Trustee statement ©

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

O

@ This statement may be filed after
the registration of the charge {use
form MROB)

Signature

I Please sign the form here

Signature

Synature

X [ inbleters LLP X

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

CHFP025
06714 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Compantes House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

F“""’"""“' Francine Bello

lT:ompmynm
Linklaters, LLP
v

| o

P =0
’-;"‘"’“ One S11 kﬂgg‘(sgﬂ?‘w
o

-

I?’“"’“'“ London

County/Region

= [s (e[l [slnle

FW"“ United Kingdom

X 10 London/City

FW 020 7456 2000

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

[v] You have included a certified copy of the
instrument with this form

(+] You have entered the date on which the charge
was created

[v1 You have shown the names of persons entitled to
the charge

[¥]1 Youhave ticked any appropriate boxes in
Sections 3, 5,6,7&8

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

[¥] You have signed the form

[+] You have enclosed the correct fee

[v] Please do not send the onginal mstrument, it must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make chegues or postal orders payable to
‘Companies House '

mhere to send

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

For companies registered in England and Wales.
The Regrstrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPG25
0614 Version 20




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7226063
Charge code: 0722 6063 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th July 2015 and created by SOPHOS HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd August 2015.

- Given at Companies House, Cardiff on 10th August 2015
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EXECUTION VERSION

DATED 28 jULY 2015

THE COMPANIES NAMED IN THIS DEED AS CHARGING COMPANIES

AND

BARCLAYS BANK PLC
AS THE SECURITY AGENT

CHARGE OVER SHARES
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THIS DEED 1s made on _29  July 2015

BY

M

)

Each of the companies listed in Schedule 1 hereto {each an “Oniginal Charging Company”,
and together the “Original Charging Companies’™), and

BARCLAYS BANK PLC as security agent for and on behalf of the Secured Parties on the
terms and conditions set out 1n the Intercreditor Agreement (the “Securnity Agent” which
expression shall include any person for the tme bemg appointed as security agent or as an
additional security agent for the purpose of and in accordance with the Intercreditor
Agreement)

IT IS AGREED as follows

DEFINITIONS AND INTERPRETATION
Defimtions
In this Deed

“Busimess Day” means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

“Charged Property” means the Investments which from time to time are the subject of the
Security created or expressed to be created in favour of the Secunty Agent by or pursuant to
this Deed

“Collateral Rights” means all rights, powers and remedies of the Security Agent provided by
or pursuant to this Deed or by law

“Enforcement Event” means
(a) a Senior Facilities Acceleration Event,

(b) to the extent that the Parent and the relevant Charging Company have, 1n a written
notice to the Security Agent (delivered whilst no Enforcement Event 1s continuing)
expressiy specified a Permitted Semior Financing Agreement as a Secured Debt
Document for the purposes of this Deed, a2 Permitted Senior Financing Acceleration
Event in respect of that Permitted Senior Financing Agreement, as applicable

{c) to the extent that the Parent and the relevant Charging Company have in a written
notice to the Security Agent (delivered whilst no Enforcement Event 1s continuing),
expressly spectfied a Semor Notes Indenture as a Secured Debt Document for the
purposes of this Deed, a Semor Notes Acceleration Event in respect of that Semor
Notes Indenture,

(d) to the extent that the Parent and the relevant Charging Company have n a written
notice to the Security Agent (dehivered whilst no Enforcement Event 1s continuing),
expressly specifted a Senior Parent Notes Indenture as a Secured Debt Document for
the purposes of this Deed, a Semor Parent Notes Acceleration Event in respect of that
Sentor Parent Notes Indenture, and

(e} to the extent that the Parent and the relevant Charging Company have, 1 a written
notice to the Security Agent (delivered whilst no Enforcement Event 1s continuing),
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expressly specified a Permitted Parent Financing Agreement as a Secured Debt
Document for the purposes of this Deed, a Permitted Financing Acceleration Event in
respect of that Permutted Financing Agreement

“Intercreditor Agreement” means the intercreditor agreement dated 1 July 2013 between,
amongst others, the Security Agent, Sophos Group plc as Parent and the financial mstitutions
listed therein as Original Lenders

“Investments” means

(a) any shares  an Obligor held by the Charging Companies from time to time and all
Related Rights in respect of those shares, and

(b) all warrants, options and other rights to subscribe or acquire any of the investments
described 1n (a),

in each case whether held directly by or to the order of a Charging Company (now or mn the
future owned by 1t or (to the extent of tts nterest) in which or in the future it has an nterest)
or by any agent, nominee, fiduciary or clearance system on its behalf and all Related Rights
(including all rights against any such agent, nominee, fiduciary or clearance system)

“Obhigor” has the meaning grven to that term in the Sentor Facilities Agreement

“Receiver” means a recetver or receiver and manager or, where permitted by law, an
administrative receiver of the whole or any part of the Charged Property and that term wll
include any appointee made under a joint and/or several appointment

“Related Rights” means, 1n relation to any Investment
(@ the proceeds of sale of any part of that Investment,
(b) all nghts under any licence or agreement for sale 1n respect of that asset

(c) all nights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in respect of that asset, and

(d) any montes and proceeds paid or payable in respect of that asset
“Secured Obhigations™ means, 1n relation to a Charging Company

(a) all obhgations (whether present or future, actual or contingent, whether owed jomntly,
severally or in any other capacity whatsoever and whether onginally incurred by that
Charging Company or some other person) which that Charging Company may at any
time owe to the Secunty Agent, any Receiver or Delegate, any Agent {other than any
Sentor Notes Trustee, any Senior Parent Notes Trustee or any Creditor
Representative), any Senior Arranger, any Semior Secured Creditor (other than any
Senior Notes Creditor or Permitted Senitor Financing Creditor) or any Operating
Factlity Lender arising out of, under or in connection with each and any of the
Secured Debt Decuments as well as any obligations arising out of, under or in
connection with any guaraniee given by that Charging Company under the Secured
Debt Documents, and

(b) all obhgations (whether present or future, actual or contingent whether owed jontly,

severally or in any other capacity whatsoever and whether oniginally mcurred by that
Charging Company or some other person) which that Charging Company may at any
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time owe to any other Secured Party ((in each case) which the Parent and that
Charging Company has, in a written notice 1o the Security Agent (delivered whilst no
Enforcement Event is continuing), expressly specified as being a Secured Party for
the purposes of this Deed) arising out of, under or m connection with each and any
Secured Debt Document ((in each case) which the Parent and that Charging
Company has, in a written notice to the Secunty Agent {(delivered whilst no
Enforcement Event 15 continuing) expressly specified as bemng a Secured Debt
Document for the purposes of this Deed) as well as any obligations anising out of,
under or 1n connection with any guarantee given by that Charging Company to that
Secured Party under such Secured Debt Document or, as the case may be. Secured
Debt Documents,

provided that the Security constituted by this Deed shall not extend to or include any habihty
or sum which would, but for this proviso, cause such Security to be unlawful or prohibited by
any applicable law

“Secured Party” has the meaning given to that term in the Intercreditor Agreement

“Security” means any mortgage, charge (fixed or floating), pledge ilien or other security
interest securing any obligation of any person and any other agreement entered into for the
purpose and having the effect of conferring security

“Security Junsdictton” has the meaning given to that term n the Semor Facihities
Agreement

“Semior Facihities Agreement” means the senior facilities agreement dated 1 July 2015 and
made between Sophos Group plc as Parent, the Arrangers, Barclays Bank PLC as Faciliy
Agent and others

Construction
In this Deed

121 terms defined in or whose interpretation or censtruction 1s provided for m the
Intercreditor Agreement (including by way of reference 1o terms defined tn or whose
interpretation or construction 1s provided for in any other Secured Debt Document)
shall have the same meaning when used m this Deed unless separately defined or
interpreted in this Deed,

122 any reference to the “Security Agent’, the ‘Charging Compantes’ or the Secured
Parties” shall be construed so as to include 1ts or their (and any subsequent)
successors and any permitted transferees of their respective mterests,

123 references m this Deed to any Clause or Schedule shall be to a clause or schedule
contamed in this Deed, and

124 areference to this Deed, the other Secured Debt Documents or any other agreement Is
a reference to that document or agreement as amended or novated (however
fundamentally) and includes any increase in extension or substitution of or change to
any facihity or, as applicable any financing or any other financial accommodation
made available under any such document or agreement
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Third Party Rights

A person who 15 not a party to this Deed has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed

Permitted Transactions

The terms of this Deed shall not operate or be construed so as to prohibit or restrict any
transaction, matter or other step not prehibited by the Debt Financing Agreements and the
Securnity Agent shall promptly enter into such documentation and/or take such other action as
15 required by a Charging Company (acting reasonably) in order 1o 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 any costs and expenses
incurred by the Securnity Agent entering into such documentation and/or tahing such other
action at the request of such Charging Company pursuant to this Clause | 4 shall be for the
account of such Charging Company, subject to clause 20 (Cosis and Expenses) of the Senior
Facilities Agreement or the equivalent provision of any other Debt Financing Agreement

Obhgations secured by this Deed

By entering nto or, as the case may be, acceding to this Deed, each Charging Company
expressly confirms and agrees that

151 the Security created or intended to be created by 1t under or evidenced by this Deed 15
intended as security for the payment and discharge of all of its Secured Obhgations
and without any need or requirement for any amendment or supplement to this Deed
at any time after the date of this Deed notwithstanding any change n or to the
Secured Obligations from time to time after such date

152 s Secured Obligations are intended to extend to and to cover (without Iimuation)

(a) all s obhgations (whether present or future, actua! or contingent, whether
owed jointly, severally or in any other capacity whatsoever and whether
origmaliy incurred by that Charging Company or some other person) ansing,
from time to time under any Secured Debt Documents and/or owing to any
Secured Party (in each case) fallhing within the definmion of Secured
Oblhgations from time to time (whether or not such Charging Company or, as
the case may be, such other person 1s party to such Secured Debt Document
as at the date of this Deed or becomes party to such Secured Debt Document
at any time thereafter and notwithstanding that any such obligations are not
dentified and/or the terms of those obligations not recorded as at the date of
this Deed (including, without limitation, as a result of the fact of such Secured
Debt Document not then exisung) and notwithstanding that those obligations
may differ fundamentally from all or any of may be more onerous o such
Charging Company than all or any of, may be cr give nse to new and/or
additional obligations upon such Charging Company over and above all or
any of the then obligations of such Charging Company and notwithstanding
that such obligations may increase the hikelihood that the Security created or
intended to be created under or evidenced by this Deed will be enforced), and

(b) any Increase 1n, extension or substitution of or change to any of its obligations
referred to in paragraph (a) above (however fundamentaily) (including,
without limitation by way of any amendment (however fundamental)
novation, termination, replacement, supplement of the Intercreditor
Agreement and/or any other Secured Debt Document or, as the case may be
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Secured Debt Documents or the designation (whether or not such designation
15 made by such Charging Company, the Parent or any other Debtor) of a
document or documents as a Secured Debt Document or, as the case may be,
Secured Debt Documents falling within the definition of Secured Obligations
or of a creditor or other person as a Secured Party falling within the definition
of Secured Obligations and whether or not such document, creditor or person
15 or such documents are designated directly as a Secured Debt Document or,
as the case may be, Secured Debt Documents or, as applicable, a Secured
Party or are designated indirectly by way of being designated as a document
or documents of a type or class which type or class falls within the then
current definition of Secured Debt Documents n the Intercreditor Agreement
or, as applicable, by way of being designated as a creditor or person of a type
or class which type or class falls within the then current definition of Secured
Party in the Intercreditor Agreement and whether or not any such designation
is made pursuant to the Intercreditor Agreement or pursuant to any other
Secured Debt Document (including any of any such type or ¢lass)), and

153 the Security created or intended to be created under or evidenced by this Deed 15
intended as security for the payment and discharge of 1ts Secured Obligations
notwithstanding any change of the Secunity Agent and/or any change of the Secured
Parties from time to time (including, without himitation. a change to all or
substantially all of the Secured Parties) and/or any amendment (however
fundamental), novation, termmation, replacement, supplement of the Intercreditor
Agreement (including, without limitation, the terms upon which the Security Agent
holds the Security created or mtended to be created under or evidenced by this Deed)
and/or any other Secured Debt Document

COVENANT TO PAY

Each Charging Company covenants with the Security Agent (as Security Agent for tiself and
on behalf of the Secured Parties) that it shall on demand of the Security Agent discharge each
of the Secured Obligations on their due date 1in accordance with their respective terms (or, if
they do not specify a ime for payment, immediately on demand of the Security Agent)

FIXED CHARGE
Fixed Charge

Subject to Clause 3 2 (Excluded Assets), each Charging Company charges with full title
guarantee in favour of the Security Agent (as Security Agent for itself and on behalf of the
Secured Parties} as continumg security for the payment and discharge of the Secured
Obligations, by way of first fixed charge all its nght, title and nterest from time to time n
and to the Investments

Excluded Assets

Unless otherwise expressly agreed in writing between the relevant Charging Company and
the Security Agent after the date on which 1t becomes a party to this Deed, there shall be
excluded from the Security created by this Clause 3, from the other provisions of this Deed
and from the operation of any further assurance provisions contamned in the Secured Debt
Documents

321 any asset or undertaking which a Charging Company 1s at any time prohibited from

creating Security on or over by reason of any contract, licence lease Instrument or
other arrangement with a third party (including any asset or undertaking which a
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323

(@)

(b)
324

(a)
(b)

(c)
325

326

(@)

(b)

Charging Company is precluded from creating Security on or over without the prior
consent of a third party),

any asset or undertaking which, If subject to any such Secunity or the provisions of
this Deed, would give a third party the rnight to terminate or otherwise amend any
rights, benefits and/or obhigations of any member of the Group 1n respect of that asset
or undertaking or require any member of the Group to take any action matenally
adverse to the interests of the Group or any member thereof,

any asset or undertaking

situated outside England and Wales to the extent that any such Security would be
unlawful under the laws of the jurisdiction in which such asset or undertaking 1s
situated (or would present a materal risk of habihty for any director or officer of any
Charging Company or give rise to a material risk of breach of fiduciary or statutory
duty by any such director or officer), or

situated outside a Secunty Jurisdiction
any Investment In
a joint venture {or other minority interest investment),

any member of the Group which 1s not wholly owned by another member of the
Group, or

any member of the Group which 15 not an Obligor

any asset or undertaking subject to securtty n favour of a third party or any cash
constituting regulatory capital or customer cash, and

any asset (including shares) of a Charging Company that 1s a ‘ controlled foreign
corporation” as defined n Section 957(a) of the US Internal Revenue Code or any
asset (including shares) of a subsidiary of a *controlled foreign corporation™, to the
extent that such asset would, but for the operation of this clause 3 2 6, constitute
Security 1n respect of any Secured Obligation owed by any Obliger that 1s a United
States person, as that term 15 used n Section 956(d) of the US Internal Revenue Code

any asset or undertaking representing more than sixty-five per cent {65%) of the total
combined voting power of all classes of shares entitled to vote of (1} any ‘ controlled
foreign corporation” that 1s directly owned for US federal mcoeme tax purposes by a
US Person (a “First Tier CFC Subsichary”) or (11) any US or non-US entity through
which such First Trer CFC Subsidiary 1s owned. if such entity s treated as a
disregarded entity for U S federal income tax purposes

If at any time a Charging Company notifies the Security Agent that an asset being subject to
the Security created by this Clause 3 or any other provision of this Deed has a materal
adverse effect on the ability of the relevant member of the Group to conduct 1ts operations and
business as otherwise permitted by the Debt Financing Agreements, the Security Agent shall
promptly enter into such documentation as 15 required by that Charging Company 1n order to
release that asset from the Security created by this Clause 2 and the other provisions of this
Deed, provided that any costs and expenses incurred by the Security Agent entering into such
documentation at the request of such Charging Company pursuant to this Clause 3 2 shall be
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51

52

for the account of such Charging Company (subject to clause 20 (Costs and Expenses) of the
Senior Facilities Agreement or the equivalent provision of any other Debt Financing
Agreement) The Security Agent 1s entitled to rely absolutely and without any further
investigation on any such notification from a Charging Company

Negative Pledge

No Charging Company shall create or permit to subsist any Secunity over any Charged
Property, other than any Security which 1s not expressly prohibited by the Debt Fmancing
Agreements

CONSENTS

Subject in each case to the Agreed Secunity Principles and the other provisions of this Deed,
each Charging Company shall, if requested by the Security Agent (acting reasonably), use
reasonable endeavours to obtain any consents necessary to enable any Investments to be the
subject of an effective fixed charge pursuant to Clause 3 (Fued Charge) and immediately
upon obtaning any such consent, the Investment concerned shall become subject to such
Security and the Charging Company shall promptly deliver a copy of each consent to the
Security Agent provided that the Charging Company shall not be under any obligation to
take any action under this Clause 4 unless it 1s satisfied that such steps will not involve
placing commercial relationships with third parties in jeopardy

INVESTMENTS
Shares: Before an Enforcement Event

For so long as no Enforcement Event 1s continuing each Charging Company shall be
permitted to

511 retain and use all dividends interest and other monies ansing from the Investments

512 exercise (or refrain from exercising) all voting rights in relation to the Investments
provided that no Charging Company shall exercise such voting nights 1in any manner
which (other than pursuant to a step or matter which does not otherwise breach the
terms of the Debt Fmancing Agreements) adversely affects the vahdity or
enforceability of the Security created by it under this Deed or causes an Event of
Default to occur, and

513 deal with, and exercise (or refrain from exercising) any other powers and nights
relating to, the Investments in any other manner whatsoever to the extent not
prohibited by the Debt Financing Agreements

Shares: After an Enforcement Event

The Security Agent may, at its discretion, and shall if so instructed n accordance with the

terms of the Intercreditor Agreement, whilst an Enforcement Event 1s continuing (in the name

of a Charging Company or otherwise and without any further consent or authority from any

Charging Company)

521 exercise (or refram from exercising) any voting rights in respect of any Investments

522 apply all dividends, nterest and other monies arising from any Investments in
accordance with Clause 9 (dpplication of Monies),

Loch — Charge over Shares




53

61

62

63

523 transfer any Investments mto the name of such nominee(s) of the Security Agent as 1t
shall require, and

524 exercise (or reframn from exercising) the powers and rights conferred on or exercisable
by the legal or beneficial owner of any Investments,

n such manner and on such terms as the Security Agent may think fit, and the proceeds of
any such action shall form part of the Charged Property

Investments: Delivery of Documents of Title

For so long as an Enforcement Event 1s continuing, each Charging Company shall promptly
on the request of the Secunity Agent (and in any event within 10 Business Days of request),
deliver (or procure dehivery) to the Security Agent, and the Security Agent shall be entitled to
retain, all of the Investments and any certificates and other documents of title representing the
Investments (1f any) to which that Charging Company (or its nomineg(s)) 15 or becomes
entitled together with any other document which the Security Agent may reasonably request
(in such form and executed as the Security Agent may reasonably requite) with a view 1o
perfecting or improving its security over the Investments or to registering any Investment m
1ts name or the name of any nominee(s)

ENFORCEMENT OF SECURITY
Enforcement

At any time whilst an Enfercement Event 1s continuing the Security created by or pursuant to
this Deed 1s immediately enforceable and the Security Agent may, without notice to any
Charging Company or prior authorisation from any court, in its absolute discretion

611 enforce all or any part of that Security (at the times, in the manner and on the terms 1t
thinks fit) and take possession of and hold or dispose of all or any part of the Charged
Property, and

612 whether or not it has appownted a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as vaned or
extended by this Deed) on mortgagees and by this Deed on any Receiver or otherwise
conferred by law on mortgagees or Receivers

No Liability as Mortgagee 1n Possession

Neither the Secunty Agent nor any Receiver shall be liable to account as a mortgagee in
possession 1n respect of all or any part of the Charged Property or be hiable for any loss upon
realisation or for any default or omission in connection with the Charged Property to which a
mortgagee or mortgagee 1n possession might otherwise be hable, other than in the case of
neghgence, wilful default or breach of the terms of this Deed

Right of Appropnation

To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of the Charging Companies hereunder constitute a securnity financial
collateral arrangement™ (in each case as defined n, and for the purposes of, the Financial
Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226) (the Regulations™)
the Security Agent shall at any time whilst an Enforcement Event 1s continuing have the right
to appropnate all or any part of such financial collateral in or towards discharge of the
Secured Obhgations For this purpose, the parties agree that the value of such financial
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collateral so appropriated shall be the market price of such Investments determined by the
Security Agent {acting reasonably) by reference to a pubhic index or by such other process as
the Security Agent may reasonably setect, including independent valuation The parties agree
that the method of valuation provided for in this Deed shall constiute a commercially
reasonable method of valuation for the purposes of the Regulations

Effect of Moratorium

The Secunity Agent shall not be entitled to exercise 1ts nights under Clause 5 1 (Enforcement)
where the right arises as a result of an Enforcement Event occurring solely due to any person
obtaming or taking steps to obtain a moratorsum pursuant to Schedule Al of the Insolvency
Act 1986

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925

Extension of Powers

The power of sale or other disposal conferred on the Secunity Agent and on any Receiver by
this Deed shall operate as a variation and extension of the statutory power of sale under
Section 101 of the Law of Property Act 1925 and such power shall arise (and the Secured
Obligations shall be deemed due and payable for that purpose) on execution of this Deed
Restrictions

The restrictions contained m Sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Deed or to the exercise by the Secunity Agent of ts right to consohdate all or
any of the Security created by or pursuant to this Deed with any other Security in existence at
any time or to its power of sale, which powers may be exercised by the Security Agent

without notice to any Charging Company on or at any time whilst an Enforcement Event 1s
continuing

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

Whilst an Enforcement Event 1s continuing or 1if requested n writing by the Charging
Compantes to do so, the Security Agent may (acting through an authorised officer of the

Security Agent), without prior notice to any Charging Company

811 appoint one or more persons to be a Receirver of the whole or any part of the Charged
Property,

812 remove (so far as it 1s lawfully able) any Receiver so appomnted

8 13 appomt another person(s) as an additional or replacement Receiver(s), or
814 appoint one or more persons to be an administrator of that Charging Company
Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 8 | (Appomtment and Remor al)
shall be

821 entitled to act individually or together with any other person appointed or substututed
as Recelver,
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822 for all purposes shall be deemed to be the agent of the relevant Charging Companies
which shall be solely responsible for his acts, defauits and liabiliies and for the
payment of lis remuneration and no Receiver shall at any time act as agent for the
Secunty Agent, and

823 enutled to remuneration for his services at a rate to be fixed by the Security Agent
from tme to ime {(without being limited to the maximum rate specified by the Law of
Property Act 1925)

Statutory Powers of Appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Security Agent under the Law of Property Act 1925 (as
extended by this Deed) or otherwise and such powers shall remain exercisable from time to
time by the Security Agent 1n respect of any part of the Charged Property

POWERS OF RECEIVER

Every Receiver shall (subject to any restrictions n the instrument appointing him but
notwithstanding any winding-up or dissclution of any Charging Company) have and be
entitled to exercise, n relation to the Charged Property (and any assets of any Charging
Company which, when got in, would be Charged Property) in respect of which he was
appointed, and as varied and extended by the provisions of this Deed (in the name of or on
behalf of the relevant Charging Company or in his own name and, n each case, at the cost of
that Charging Company)

911 all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees 1n possession and on receivers appointed under that Act,

912 all the powers of an adm:mistrative receiver set out in Schedule | to the [nsolvency
Act 1986 (whether or not the Recerver 1s an administrative recetver)

913 all the powers and rights of an absolute owner and power to do or omit to do anything
which the relevant Charging Company itself could do or omut to do, and

914 the power to do all things (including bringing or defending proceedings in the name
or on behalf of the relevant Charging Company) which seem to the Receiver to be
incidental or conducive to (a) any of the functions powers, authorities or discretions
conferred on or vested in hum or (b) the exercise of the Collateral Rights (including
realisation of all or any part of the Charged Property) or (¢) bringing to his hands any
assets of the relevant Charging Company formeng part of, or which when got in
would be, the Charged Property

APPLICATION OF MONIES

Al monues received or recovered by the Security Agent or any Recesver pursuant to this
Deed or the powers conferred by 1t shall (subject to the claims of any person having prior
rights thereto and by way of variation of the provisions of the Law of Property Act 1925) be
applied first in the payment of the costs, charges and expenses incurred and payments made
by the Receiver, the payment of his remuneration and the discharge of any habilities incurred
by the Receiver in, or incidental to the exercise of any of his powers, and thereafter shall be
apphied by the Security Agent (notwithstanding any purported appropriatien by any Charging
Company) 1n accordance with the terms and conditiens of the Intercreditor Agreement
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PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge 1o a
purchaser and, in making any sale or disposal of any of the Charged Property or making any
acquisition, the Security Agent or any Receiver may do so for such consideration n such
manner and on such terms as 1t thinks fit

Protection of Purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be bound
to mmquire whether the right of the Security Agent or such Receiver to exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or regularity on
the part of the Security Agent or such Recerver in such dealings

POWER OF ATTORNEY
Appointment and Powers

Each Charging Company by way of secunty irrevocably and unconditionally appomts the
Security Agent and any Receiver severally to be 1ts attorney and n its name, on 1ts behalf and
as 1ts act and deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required or desirable for

1211 carrying out any obligation imposed on that Charging Company by this Deed
(ncluding the execution and delivery of any deeds, charges, assignments or other
secunity and any transfers of the Charged Property), and

1212 enabling the Security Agent and any Recerver to exercise or delegate the exercise of,
any of the nights, powers and authorities conferred on them by or pursuant to this
Deed or by law (including, whilst an Enfercement Event 1s continuing the exercise of
any right of a legal or beneficial owner of the Charged Property),

provided that neither the Security Agent nor any Receiver may exercise (or purport to
exercise) any such powers, rights or authorities unless an Enforcement Event 1s continuing

Ratification

Each Charging Company shall raufy and confirm all things done and all documents executed
by any attorney in the exercise or purported exercise of all or any of s powers, in each case
except to the extent the attorney In 1ts name 1s acting neghgently, with wilful misconduct or
in breach of law or the terms of the Secured Debt Documents

EFFECTIVENESS OF SECURITY
Continuing Security

1311 The Security created by or pursuant to this Deed shall remain in full force and effect
as a continuing security for the Secured Obhgations unless and unul discharged by
the Security Agent

1312 No part of the Security from time to time intended to be constttuted by this Deed will

be consudered satisfied or discharged by any mtermediate payment discharge or
satisfaction of the whole or any part of the Secured Obligations
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Cumulative Rights

The Security created by or pursuant to this Deed and the Collateral Rights shall be
cumuiative, in addition to and independent of every other Security which the Security Agent
or any Secured Party may at any time hold for the Secured Obligations or any other
obligations or any rights, powers and remedies provided by law No prior Security held by
the Security Agent (whether in 1ts capacity as Security Agent or otherwise) or any of the
other Secured Parties over the whole or any part of the Charged Property shall merge mto the
Security constituted by this Deed

No Prejudice

The Secunity created by or pursuant to this Deed and the Collateral Rights shall not be
prejudiced by any unenforceatnhity or invalidity of any other agreement or document or by
any time or indulgence granted to any Charging Company or any other person, or the
Security Agent (whether 1n 1ts capacity as Security Agent or otherwise) or any of the other
Secured Parties or by any variation of the terms of the trust upon which the Secunty Agent
holds the Security or by any other thing which might otherwise prejudice that Security or any
Collateral Right

Remedies and Waivers

No failure on the part of the Security Agent to exercise, or any delay on its part 1n exercising
any Collateral Right shall operate as a waiver of that Collateral Right, nor shail any single or
partial exercise of any Collateral Right preclude any further or other exercise of that or any
other Collateral Right

No Liabihty

None of the Security Agent, its nominege(s) or any Recerver shall be hable by reason of (a)
taking any action permitted by this Deed or (b) any neglect or default in connection with the
Charged Property or (c) taking possession of or realising ail or any part of the Charged
Property. except in the case of negligence, wilful default or breach of the terms of this Deed
upon 1ts part

Immediate recourse

Each Charging Company waives any right it may have of first requiring any Secured Party
(or any security trustee or agent on its behalf) to proceed against or enforce any other rights
or Security or claim payment from any person before claiming from any Charging Company

under this Deed This waiver applies irrespective of any law or any provision of this Deed to
the contrary

Deferral of Rights

Until such time as the Secured Obligations have been discharged in full, no Charging
Company will exercise any rights which 1t may have by reason of performance by 1t of its
obligations under this Deed

1371 tobe indemnified by any Obligor,

1372 to claim any contribution from any guarantor of any Obligor's obhgations under this
Deed, and/or
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to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Secured Parties under the Secured Debt Documents or of any other
guarantee or Security taKen pursuant to. or in connection with, this Deed by any Secured
Party

Waiver of defences

The obhganens of each Charging Company under this Deed will not be affected by any act

omission, matter or thing which, but for this Deed. would reduce, release or prejudice any of
its obligations under this Deed (without himitation and whether or not known to it or any
Secured Party) including

1381 any time, waiver or consent granted to, or composition with, any Obligor or ather
person,

1382 the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group

1383 the taking, vanation compromise, exchange, renewal or release of or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Obligor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any mstrument or any failure to realise
the full value of any security,

1384 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of an Obligor or any other person,

1385 any amendment (however fundamental) or replacement of a Secured Debt Document
or any other document or security provided that an Obligor shall be a party thereto
(including, without hmitation, any change in the purpose of, any extension of or
increase (tn any facility or the addition of any new facility under any Secured Debt
Document or other document or security),

1386 any unenforceability, illegality or invalidity of any obligation of any person under any
Secured Debt Document or any other document or security, or

1387 any insolvency or similar proceedings
SET-OFF

Each Charging Company authorises the Security Agent (but the Security Agent shall not be
obliged to exercise such right), whilst an Enforcement Event 1s continuing, to set off against
the Secured Obligations any amount or other obligation (contingent or otherwise) owing by
the Security Agent to that Charging Company and apply any credit balance to which that
Charging Company 1s entitled on any account with the Security Agent n accordance with
Clause 9 (Application of Monres) (notwithstanding any specified matunity of any deposit
standing to the credit of any such account)

SUBSEQUENT SECURITY INTERESTS

If the Security Agent (acting tn its capacity as Security Agent or otherwise) or any of the
other Secured Parties at any ttme receives or 1s deemed 10 have received notice of any
subsequent Security affecting all or any part of the Charged Property or any assignment or
transfer of the Charged Property which 1s prohibited by the terms of this Deed or any other
Secured Debt Document, all payments thereafter by or on behalf of any Charging Company
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to the Security Agent (whether in its capacity as Security Agent ot otherwise) or any of the
other Secured Parties shall be treated as having been credited to a new account of that
Charging Company and not as having been apphed in reduction of the Secured Obhigations as
at the time when the Security Agent received such notice

ASSIGNMENT

To the extent permitted by the terms of the Intercreditor Agreement, the Security Agent may
assign and transfer all or any of its nights and obligations under this Deed Subject to the
confidentiahity undertakings set out in the Secured Debt Documents, the Security Agent shall
be entitled to disclose such information concerming the Charging Companies and this Deed as
the Security Agent (acting reasonably) considers approprrate to any actual or proposed direct
or mdirect successor or to any person to whom information may be required to be disclosed
by any applicable law

PARTIAL INVALIDITY

If, at any time, any provision of this Deed 15 or becomes illegal, invalid or unenforceable m
any respect under any law of any junisdiction, neither the legality, vahdity or enforceability of
the remaining provisions nor the legality, validity or enforceabihity of such provision under
the law of any other jurisdiction will in any way be affected or impaired

NOTICES

Communications in Writing

Each communication to be made under or i connection with this Deed shall be made
writing and, unless otherwise stated, shall be made by fax or letter

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication 1s to be made) of any Charging Company and the Security Agent for any
communication or document to be made or delivered under or in connection with the Deed 15
that identified with 1ts name m the signature pages below

Delivery

1831 Any communication or document made or delivered by one person to another under
or in connection with this Deed will only be effective

(a) if by way of fax, when received in legible form, or
(b) if by way of letter, when 1t has been left at the relevant address,

and, 1f a particular department or officer 1s specified as part of its address details, if
addressed to that department or officer

1832 Any communication or document to be made or delivered to the Secunty Agent will
be effective only when actually received by the Security Agent and then only if 1t 15
expressly marked for the attention of the department or officer specified by the
Security Agent for such purpose

English language

1841 Any notice given under or in connection with this Deed must be in English
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1842 All other documents provided under or in connection with this Deed must be
(a) in English, or

(b) if not in Enghsh, and if so reasonably required by the Security Agent,
accompanied by a certified Enghsh translation and, i this case, the Enghish
translation will prevail unless the document 1s a binding agreement or a
constitutional, statutory or other official document

EXECUTION

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

It 15 intended that this Deed takes effect as a deed notwithstanding the fact that a party may
only execute this document under hand

DISCRETION AND DELEGATION
Discretion

Any hberty or power which may be exercised or any determination which may be made
under this Deed by the Security Agent or any Receiver may, subject to the terms and
conditions of the Intercreditor Agreement, be exercised or made 1n its absolute and unfettered
discretion without any obligation to give reasons

Delegation

Subject to the terms of the Intercreditor Agreement, each of the Security Agent and any
Recewver shall have full power to delegate (either generally or specifically) the powers,
authorities and discretions conferred on 1t by this Deed (including the power of attorney) on
such terms and conditions as 1t (acting reasonably) shall see fit which delegation shall not
preclude either the subsequent exercise, any subsequent delegation or any revocation of such
power, authority or discretion by the Security Agent or the Recerver nself The Secunty
Agent shall not be responsible for any loss incurred by reason of any misconduct or default
on the part of any such delegate

PERPETUITY PERIOD

The perpetuity period under the rule aganst perpetuities, if applicable to this Deed, shall be
the period of one hundred and twenty five years from the date of the Intercreditor Agreement

GOVERNING LAW

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

JURISDICTION

English Courts

The courts of England have exclusive junsdiction to setile any dispute ansmg out of or in
connection with this Deed (including a dispute regarding the existence, vahdity or

termmation of this Deed or any non-contractual obligations arising out of or 1n connection
with this Deed) (a ‘Dispute™)
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232 Convement Forum

The parties to this Deed agree that the courts of England are the most appropnaie and
convenient forum to settle Disputes between them and, accordingly, that they will not argue
to the contrary

233 Excluswve Jurisdiction

This Clause 21 (Jurisdiction) 1s for the benefit of the Secunity Agent only As a result and
notwithstanding Clause 21 | (English Courts), 1t does not prevent the Security Agent from
taking proceedings relauing to a Dispute in any other court of competent jurisdiction  To the
extent allowed by law the Security Agent may take concurrent proceedings 1n any number of
Jurisdictions

THIS DEED has been signed on behalf of the Security Agent and executed as a deed by each
Charging Company and 1s delivered by 1t on the date specified above
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SCHEDULE 1

The Original Charging Companies

Origmal Charging Company Jurisdiction of Registration
Incorperation number

Sophos Group PLC England and Wales | 09608658

Sophos Holdings Limited England and Wales | (7226063
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SIGNATURE PAGES

The Oniginal Charging Company

EXECUTED us a DEED by

SOPHOS GROUP PLC

Name KEISTImA  OStERTAC

Occupation
Address
Fax

Attention
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The Onginal Charging Company

EXECUTED as a DEED by

SOPHOS HOLDINGS LIMITED

Name KREISTIAA,  OSTERTAG

Occupation®
Address
Fax

Altention
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The Secunty Agent
Signed by

BARCLAYS BANK PLC

By

Name QQ =S Mc Q LU oAl

Address
Fax

Attention
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