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Date of creation:  31/05/2019
Charge code: 0368 1531 0002
Persons entitled: BANK OF AMERICA, N.A.

Brief description:  LAND SEE CLAUSE 3.1(A) OF THE DEBENTURE, WHICH STATES
THAT THERE WILL BE A FIRST LEGAL MORTGAGE OVER ALL
PRESENT AND FUTURE REAL PROPERTY (AS DEFINED IN THE
DEBENTURE) AND CLAUSE 3.1(B)(l), WHICH CREATES A FIXED
CHARGE OVER ALL PRESENT AND FUTURE INTERESTS IN REAL
PROPERTY. INTELLECTUAL PROPERTY SEE CLAUSE 3.1(B)(V) OF
THE DEBENTURE WHICH CREATES A FIXED CHARGE OVER ALL
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INCLUDING ANY MATERIAL PATENTS, TRADEMARKS, BUSINESS
NAMES, COPYRIGHTS, DESIGN RIGHTS AND DESIGNS, WHETHER
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APPLICATIONS AND RIGHTS TO USE SUCH ASSETS.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 03681531 Page

2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3681531

Charge code: 0368 1531 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st May 2019 and created by USI PLUMBING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

4th June 2019 .

Given at Companies House, Cardiff on 5th June 2019

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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Confidentiat Exgcution version

Dated 31 May 2019

The Companies listed in Schedule 1
as Chargors

and

BANK OF AMERICA, N.A,
as Collateral Agent )

GUARANTEE AND DEBENTURE

| cartify that, save for material
redacted pursuant to s.859G

of the Companies Act 2008,

this copy instrument is a o rrac:i m;ay
ol the original igstrumen

Sign & Dated !;%Q ’é
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o
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NORTON ROSE FULBRIGHT
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THIS DEBENTURE is dated 31 May 2019 and made between;

{1)

(2)

THE COMPANIES listed in Schedule 1 (The Chargors) (each a Chargor and together the
Chargors); and

BANK OF AMERICA, N.A., not in its individual capacity but as security trustee for itself and the
other Secured Parties (the Collateral Agent).

BACKGROUND

(A)
(8)

{C)

D)

Itis a condition under the Loan Agreement that the Chargors enter into this Agreement.

The board of directors of each Chargor is satisfied that entering info this Agreement is for the
purposes and commercial benefit of that Chargor and its business.

It is intended that this document take effect as a deed notwithstanding the fact that a party may
only execute this document under hand.

The Collateral Agent holds the benefit of this Agreement for the benefit of the Secured Parties
on the terms of the Loan Documents.

IT IS AGREED as follows:

1

1.1

Definitions and Interpretation
Definitions

In this Agreement, words and expressions shall {unless otherwise expressly defined in this
Agreement) have the meaning given to them in the Loan Agreement and:

Accounts means any account opened or maintained by the Chargors with any bank or financial
institution or any othar person (and any replacement account or subdivision or subaccount of
that account) including but not limited to the accounts set out in Schedule 3 (Accounts), the debt
or debis represented thereby and all Related Rights.

Assigned Agreements means (i) the Intra-Group Loans and (i} any other agreement
designated as a Assigned Agreement by the Chargors and the Coliateral Agent.

Book Debts means all book and other debts of any nature, and all other rights to receive
maoney, how or in the future due, owing or payable to the Chargors and the benefit of all related
negotiabie instruments, rights, security, guarantees and indemnities of any kind and all Related
Rights.

Business Technical information means drawings, manufacturing data, material and process
specifications, quality assurance records, lest procedures and results, research and
development reports, computer programs and algorithms, user, operating and maintenance
manuals and other technical information in tangible form used by a Chargor for the purposes of
designing, developing, manufacturing, repairing and maintaining and/or marketing and selling its
products or any Tangible Moveable Property used in connection therewith and all Related
Righis.

Charged Property means all the assets and undertakings of the Chargors which from time to
lime are the subject of the security created or expressed io be created in favour of the Collateral
Agent by or pursuant to this Agreement or after the date of this Agreement by executing a
Security Accession Deed (and references to the Charged Property shall include references to
any part of it},

Collateral Rights means all rights, powers and remedies of the Collateral Agent provided by or
pursuant to this Agreement or by law.
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Delegate means any delegate, agent, attorney or co-trustee appointed by the Collateral Agent.

Exciuded Assets means the Excluded Assets as defined in the US Security Agreement {(which
such term shall apply mutatis mutandis to the Chargors under this Agreement), together with all
other property and assels of the Chargors aver which no Lien is required to be created pursuant
to the terms of Section 6.10 of the Loan Agreement.

Insurance Policy means any policy of insurance (inciuding all rights of recovery and afl
proceeds of them} in which the Chargors may from time fo time either now or in the future have
an interest, ail moneys payable and paid to the Chargors under or in respect of any such policy
and all Related Rights), including but not limited to any policy of insurance listed in Schedule 5
(Insurance Policies) or in any Security Accession Deed, but excluding any third party liability or
public liability insurance and any directors and officers insurance.

intellectual Property means any material patents, trademarks, business names, copyrights,
design rights and designs, whether registered or unregistered, the benefit of all applications and
rights to use such assels including but not fimited to the inteliectual property rights (if any) listed
in Schedute 7 (Intellectual Property) or in any Security Accession Deed and all Related Rights.

intercreditor Agreement means the ABL/Term Loan Intercreditor Agreement as defined in the
Loan Agreement.

Intra-Group Loans means any intercompany loan to which a Chargor is a lender including but
not limited to the loans (if any) listed in Schedule 4 (infra-Group Loans) or in any relevant
Security Accession Deed, and any other loan designated as an Intra-Group Loan by the
Chargors and the Collateral Agent and all Related Rights.

Investrnents means;

(ay all present and fulure stocks, shares, loan capital, debentures, bonds, invesiments,
securities and certificates of deposit;

(b} all interests in collective investment schemes; and

{c} all warrants, options and other rights to subscribe or acquire any of the investments
described in paragraphs (a) and (b} above,

in each case whether held legally or beneficially, directly by or to the order of the Chargors or by
any trustee, nominee, fiduciary or clearing system on its behalf and all Related Rights (including
all rights against any such trustee, nominee, fiduciary or clearing system).

Loan Agreement means the Credit Agreement dated as of February 25, 2019 between, among
others, the Collateral Agent and Jacuzzi Holdings LLC as Holdings (as defined therein),

Material Leased Property means any leased location of (a} any office in which any Loan Party

maintains original books or records refating to material Collateral owned by it or (b) any office or

facility at which Term Loan Priority Collateral {as defined in the Intercreditor Agreement) with

value in excess of $1,000,000 is located.

Party means a parly to this Agreement.

Real Property means:

(@}  any freehold, heritable, leasehold or immovable properiy (including but not limited to the
freehold and leasehold property in England and Wales specified in Schedule 2 (Details of
Real Property) or in any Security Accession Deed);

(b} any buildings, fixtures, fitlings, fixed plant or machinery from tims io time situated on or
forming part of such freehold or leasehold property; and

BD-#33440854-v4 2



1.2

(c)  all Kelated Rights,

Receiver means a receiver appointed pursuant to this Agreement or to any applicable faw,
whether alone or jointly, and includes a receiver and/or manager and, if the Collateral Agent is
permitted by law to appoint an administrative receiver, includes an administrative receiver.

Related Rights means, in relation to any asset:
{a) the proceeds of sale of all or any part of that asset;

(b}  all rights under any licence, agreement for sale or agreement for lease in respect of that
asset,

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

(d)  any moneys and proceeds paid or payable in respect of that asset: and

(e)  all dividends, distributions, interest and/or other income paid or payable in relation to that
asset (including on any Invesiment), together with all shares or other properly derived
from that asset and all other allotments, accretions, rights, benefits and advantages of ali
kinds accruing, offered or otherwise derived from or incidental to that asset (whether by
way of conversion, redemption, bonus, preference, option or otherwise).

Secured Liabilities has the meaning given to the term Obligations in the Loan Agresment,
except for any obligation or fiability which, if i were so included, would result in this Deed
contravening any law (including, without limitation, sections 678 and 679 Companies Act 2006).

Secured Parties means the Coliateral Agent, any Receiver or Delegate and each of the
Administrative Agent and the Lenders.

Security Accession Deed means a deed executed by any company substantially in the form
set out in Schedule 14 (Form of Security Accession Deed).

Security Period means the period beginning on the date of this Agreement and ending on the
date the Secured Liabilities have been unconditionally and irrevocably paid and discharged in
full and no further Secured Liabilities are capable of being outstanding, in each case, as
deiermined by the Collateral Agent.

Shares means all shares held by, to the order of or on behalf of the Chargors in their
Subsidiaries including but not limited to the shares listed in Schedule 6 (Shares) or in any
Security Accession Deed at any time and any Related Rights,

Tangible Moveable Property means any plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time being forming part of the Chargors’ stock
in trade or work in progress) and all Related Rights.

US Security Agreement means the U.S. Guaraniee and Collateral Agreement dated as of
February 25, 2018 between, among others, the Collateral Agent and Jacuzzi Holdings LLC as
Grantor (as defined therein).

Interpretation

{a} Inthis Agreement:

(i the rules of interpretation contained in section 1.02 (Terms Generally) of the Loan
Agreement shall apply to the construction of this Agreement, mutatis mutandis;

(i)  any reference to the Collateral Agent, a Chargor, any Secured Party, any Party
or a Lender or any other person shall be construed so as fo include its or their
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1.3

1.4

1.5

1.8

3.1

(and any subsequent) successors (including by way of amalgamation, if applicable)
and any permitied assignees and transferees in accordance with their respective
interests;

(i) this Agreement includes any Security Accession Deed:

(iv) a Loan Document or any other agreement or instrument is a reference to that
agreement or instrument as amended, novated, supplemented, extended, restated
or replaced: and

{v}  references in this Agreement to any Clause or Schedule shall be to a clause or
schedule contained in this Agreement.

(b}  The terms of the documents under which the Secured Liabilities arise and of any side
tetters between any Chargor and any Secured Party relating to the Secured Liabilities are
incorporated in this Agreement to the extent required for any purported disposition of any
Real Property contained in this Agreement to be a valid disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

{c)  The Parties intend that this document shall take effect as a deed, notwithstanding the fact
that a party may only execute it under hand.

Third party rights

A person who is not a party to this Agreement has no right under the Contracts {Rights of Third
Parties) Act 1989 to enforce or to enjoy the benefit of any term of this Agreement other than the
Secured Parties with respect to Clause 33 {Jurisdiction),

Resignation

This Agreement is a Loan Document for the purposes of the Loan Agreement.

Loan Agreement and Intercreditor Agreement

The provisions of this Agreement are without prejudice to the provisions of the Loan Agreement
and the intercreditor Agreement, In the case of any inconsistencies between the provisions of
this Agreement and the provisions of the Loan Agreement or the Intercreditor Agreement, the
provisions of the Intercreditor Agreement shall prevail and in the case of any inconsistencies
between the provisions of this Agreement and the provisions of the Loan Agreement, the
provisions of the Loan Agreement shail prevail.

incorporation by reference

Urdess the context otherwise requires or unless otherwise defined in this Agreement, words and

expressions defined in the Loan Agreement have the same meanings when used in this
Agreement.

Payment of Secured Liabilities

Each Chargor shall, on demand, pay to the Collateral Agent (for the benefit of itself and the
other Secured Parties) and discharge the Secured Liabilities as and when they fall due.

Charging provisions
Fixed Charges

As continuing security for the payment and discharge of the Secured Liabilities, each Chargor,
charges in favour of the Collateral Agent with full title guarantee all of its right, title and interest
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in the following assets, both present and future, from time to time owned by it or in which it has
an interest and, in each case, all Related Rights:

{(2) by way of first legal mortgage, all Real Property; and

(b} by way of fixed charge:

0]

v)
(vi)
(vii)
{viti)

(ix}

{xi)

{xii)

(xiif)

{xiv}

(xv)

all other interests (not effectively mortgaged under paragraph (a) above) in any
Real Praperty;

the Shares;
the Tangible Moveable Property;

the Accounts and all monies (including any interest and other sums accruing
thergon)}, standing to the credit of the Accounts;

the intellectual Property,

all present and fulure goodwill and rights in relation to its uncalled capital;
the Investments {other than the Shares);

all Book Debts;

any Insurance Policy,

any beneficial interest, claim or entitlerent it has to any assets of any pension fund
{to the extent permitted by law);

the benefit of any authorisation (statutory or otherwise) held in connection with its
business or the use of any Charged Property and the right to recover and receive
all compensation which may be payable o it in connection therewith;

any letter of credit issued in its favour;

any bill of exchange or other negotiable instrument held by it;

all permissions of whatsoever nature and whether statutory or otherwise, held in
connection with the Real Properly and the right fo recover and receive all

compensation which may be payable to it in connection therawith: and

to the extent not otherwise effectively charged or assigned in this Agreement, all of
its rights, tifle and interest in {and proceeds and claims under);

(A}  the Assigned Agreements; and

{B} the Insurance Policies.

32 Security Assignment

As further security for the payment and discharge of the Secured Liabilities, each Chargor
assigns by way of securily with full title guarantee in favour of the Collateral Agent all its right,
tile and interest in the Assigned Agreements and the Insurance Policies, both present and
future, and all Related Rights, provided that after the end of the Security Period, the Collateral
Agent will at the request and cost of the Chargors re-assign the relevant rights, title and interest
in the assigned assets to the relevant Chargor (or as it shall direct) in 2 manner satisfactory to
such Chargor (acting reasonably).

BD-#33449854-v4



3.3

34

3.5

3.6

Fixed Security

Clause 3.1 (Fixed Charges) and Clause 3.2 (Security Assignment) shall be construed as
creating a separaie and distinct morigage, fixed charge or security assignment over each
relevant asset within any particular class of assets specified in this Agreement. Any failure to
create effective fixed security (for whatever reason) over an asset shall not affect the fixed
nature of the security on any other asset, whether within the same class of assets or not.

Fioating charge

(@)  Each Chargor charges with full title guarantee in favour of the Collaterat Agent for the
benefit of the Secured Parties as continuing security for the payment and discharge of the
Secured Liabilities by way of floating charge all its present and future assets, property,
rights and undertakings,

(b)  The floating charge created pursuant to paragraph (a) above shall be deferred in point of
priority to all fixed security validly and effectively created by each Chargor under the Loan
Bocuments in favour of the Collateral Agent for the benefit of the Secured Parties as
security for the Secured Liabiiities.

{c)  Paragraph 14 of schedule B1 fo the Insolvency Act 1986 applies to the floating charge
created pursuant to this Clause 3.4 and the Collateral Agent may at any time after an
Event of Default which is confinuing appoint an administrator of a Chargor pursuant to
that paragraph.

Crystailisation of Floating Charge

The Collateral Agent may at any time by nolice in writing to any Chargor convert the floating
charge created by Clause 3.4 (Floaling Charge) with immediate effect into a fixed charge as
regards to any of the assets owned hy each Chargor specified in the notice if:

{a)  an Event of Defaull has occurred and is continuing;

(b)  the Collateral Agent reasonably considers that any of the Charged Property may be in

jeopardy or in danger of being seized or sold pursuant {o any form of legal process; or

{c) the Collateral Agent reasonably considers that it is necessary in order to protect the
priority of the security.

Automatic Conversion of Floating Charge

The floating charge created under this Agreement will automatically be converted {without
notice) with immediate effect into a fixed charge as regards all the assets subject to the floating
charge if:

(a) a Chargor creates or attempts to create any securily (other than any security permitted
under the Loan Agreement)} over all or any of the Charged Properly (provided that, where
the Chargor creates or attempts to create any such security over part of the Charged
Property, only the floating charge over that part of the Charged Property shall so be
converted),

{b) any person levies or attempts to levy any distress, execution or other process against any
of the Charged Property (provided that only the floating charge over that relevant part of
the Charged Property shall so be converted);

{c) a winding-up petition is presented, a resolution is passed or an order is made for the
winding up, dissolution, administration or re-organisation of a Chargor {which, in {he case
of a winding-up pelition, is not discharged within 14 days of the date on which the
winding-up petition is presented) or an administrator is appointed 1o a Chargor; or
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41

4.2

4.3

(d) any person {who is entitied to do so) gives notice of ils intention to appoint an
administrator to a Chargor or files such a notice with the court.

Exciuded Assels

{a) There shall be excluded from the charge or assignment created by Clause 3.1 (Fixed
Charges) or Clause 3.2 {Security Assignment) and from the operation of Clause 4
(Further Assurance) any Excluded Asset of each Chargor.

{b}  No represeniation, warranty, covenant or undertaking in this Agreement shall include,
extend or relate to, an Excluded Asset.

Further Assurance
General

(@)  The covenant set out in Section 2{1){b} of the Law of Praperty (Miscellaneous Provisions)
Act 1994 shall extend fo include the obligations set out in paragraph (b) below.

(b)  Each Chargor shall promptly at their own cost do all such acts, execute or pracure the
execution of alf such documents (including assignments, transfers, mortgages, charges,
notices and instructions) as the Collateral Agent may reasonably specify (and in such
form as the Collateral Agent may reasonably require in favour of the Collateral Agent or
fts nomines(s)):

0] to perfect the security created or intended to be created in respect of the Charged
Property or for the exercise of the Collateral Rights;

{il  to confer on the Collateral Agent security over any property and assets of the
relevani Chargor located In any jurisdiction outside England and Wales equivalent
or similar to the security intended to be conferred by or pursuant fo this Agreement;
andfor

(i)  to facilitate the realisation of the Charged Property or the exercise of any rights
vested in the Collateral Agent.

MNecessary action

Each Chargor shall promptly take all such action as is available to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Collateral Agent by or
pursuant o this Agreement,

implied covenants for title

The obligations of each Chargor under this Agreement shall be in addition to the covenants for

title deemed o be included in this Agreement by virlue of Part 1 of the Law of Property
(Miscellaneous Provisions) Act 1984,

Negative Pledge

No Chargor may:

(a}  create or permit to subsist any security over ali or any part of the Charged Property;

(b)  sell, transfer, lease out, lend or otherwise dispose of all or any part of the Charged
Property (other than in respect of assets charged under Clause 3.4 (Floating Charge) on

army's fength terms in the ordinary course of trading) or the right to receive or to be paid
the proceeds arising on the disposal of the same; or

BO-#33449854v4 7



6.1

6.2

6.3

7.4

{c) dispose of the equity of redemption in respect of all or any part of the Charged Property,
except as permitted by the Loan Agreemeant or with the prior consent of the Collatera!
Agend.

Representations and warranties

General

The representations and warranties set out in this Clause 6, Clause 8.1 (Shares and
Investments representation), Clause 8.2 (PSC Register representation), Clause 11.1 (Real
property representation) and Clause 13.1 (Assigned Agreements representation) are made by
the Chargors 1o the Collateral Agent as trustee for the Secured Parties:

{a) onthe date of this Agreement;

(b}  are deemed to be made by a Chargor which becomes a party to this Agreement on the
date on which that Chargor becomes a Chargor; and

(c) are deemed to be repeated by the Chargors on each date on which any of the
representations and warranties set out in the Loan Agreement are repeated, with
reference to the facls and circumstances then existing.

Ownership of Charged Property

Each Chargor is the sole legal and beneficial owner of the Charged Property and other than as
permitted under the Loan Agreement, the Charged Property is free from ail Liens.

Accuracy of Schedules
The information set out in each of the Schedules is true, complete and acourate in all material

respects to the best of the knowledge of each Chargor (after due and careful enquiry) as of the
date of this Agreement.

Undertakings
information and Access regarding Charged Property
(a)  Each Chargor warrants, covenants and agrees with the Collateral Agent that during the
Security Period, except as permitted by the Loan Agreement or with the prior consent of
the Collateral Agent, each Chargor will not effect any change:
{i in its legal name;
{ii}y  in the location of iis registered office;
{iit}  in its identity or organisational struciure;
(v}  inits company registration number; or
{v} in its jurisdiction of incorporation (in each case, including by merging with or into
any other entity, recrganising, dissolving, liquidating, reorganising or organising in
any other jurisdiction),
in each case, until:
(A} it shall have given the Collateral Agent not less than 15 days' prior written

notice, or such lesser notice period agreed to by the Collateral Agent, of its
intention so to do, clearly describing such change and providing such other
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8.1

8.2

{c)

information in connection therewith as the Collateral Agent may reasonably
request; and

(B} it shall have faken all action reasonably satisfactory to the Collateral Agent
to maintain the perfection and priority of the security interest of the Collateral
Agent for the benefit of the Secured Parties in the Charged Property, if
applicable.

Each Chargor agrees to promptly notify the Coflateral Agent of any change in the location
of Material Leased Properties,

Each Chargor shall use commercially reasonable efforts to deliver:

(i} wilth respect to all Material Leased Properiies leased as of the date of this
Agreement, by no later than the date falling 30 days after the date of this
Agreement, all collateral access agreemenis or landlord waivers in form and
substance reasonably satisfactory 1o the Collateral Agent; and

(il with respect to any Material Leased Property leased afier the date of thig
Agreement, within 90 days after the date such iease is entered into, a collateral
access agreement or landiord waiver with respect to such Material Leased
Property.

Shares and Investments

Shares and Investments representation

(a)

(b)

Each Chargor is the legal and beneficial owner of the Shares charged by it hereunder
and ali of those Shares are fully paid,

Each Chargor's Investments are duly authorised, validly issued and fully paid and are not
subject to any option to purchase or similar right and no calls have been made in respect
thereof and remain unpaid and the terms of the Shares and of the Memorandum and
Articles of Association of the issuer of such Shares do not restrict or otherwise limit each
Chargor's right o transfer or charge such Shares.

PSC Register representation

(a)

No Chargor has issued or presently intends to issue any warning notice or restrictions
notice under schedule 1B of the Companies Act 2006 in respect of any Shares which
constitute Charged Property.

Each Chargor has complied within the relevant timeframe with any warning notice or
restrictions notice it has received pursuant o schedule 18 of the Companies Act 2008 in
respect of any Shares which constitute Charged Property.

Each Chargor has defivered to the Collateral Agent a copy of the "PSC register” {within
the meaning of section 780C(10) of the Companies Act 2008) in respect of each
company incorporated in the United Kingdom whose Shares form part of the Charged
Property under this Agreement and such copy of that PSC register:

{i) is correct, complete and in full force and effect; and

{i}  has not been amended or superseded singe that date.
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8.3

8.4

8.5

Delivery of share certificates .

Each Chargor shall {as applicable):

{a)

(c)

on the date of this Agreement, deposit with the Collateral Agent {or procure the deposit
of} all certificates or other documents of title to the Shares held by it, and stock transfer
forms or other instruments of transfer (executed in blank by or on behalf of the relevant
Chargor and undated) and forms of waiver of any pre-emption rights necessary {0 enable
such transfers {0 he registered; and

promptly upon the accrual, offer or issue of any stocks, shares, warranls or other
securities in respect of or derived from the Shares in which it has an interest, notify the
Collateral Agent of that occurrence and procure the delivery within 5 Business Days, to
the Callateral Agent of (i} ali certificates or other documents of title representing such
itemns and (it} such stock transfer forms or other instruments of iransfer {executed in blank
on behalf of the relevant Chargor and undated) and forms of waiver of any pre-emption
rights necessary to enable such fransfers to be registered in respect thereof as the
Collateral Agent may reasonably reguest,

Until the Discharge of Priority Term Debt (as defined in the Intercreditor Agreement),
deposil of certificates and other documents of title to any Shares and any related
instruments of transfer by any Chargor with the Term Loan Agent shall satisfy all
obligations of such Chargor under this Clause 8.3.

Shares: before Event of Default which is continuing

Prior to the occurrence of an Event of Default which is continuing, each Chargor shail be
entitlad to:

(a)

{b)

exercise all voting rights in relation to the Shares provided thal the relevant Chargor shall
not exercise such voling rights in any manner which would prejudice the validity or
enforceability of the security created by this Agreement or the interest of the Lenders
under any Finance Document or cause an Event of Default to occur; and

receive and retain all dividends, distributions and other monies arising from the Shares.

Shares. after Event of Default which is continuing

Upon the occurrence of an Event of Default which is continuing, the Coliateral Agent may, at is
discretion (in the name of the relevant Chargor or otherwise and without any further consent or
authority from the relevant Chargor), or may direct a Chargor (and that Chargor shall, and shall
procure that it or its nominees shall, comply with such direction) to:

(@)
(b)

{c)

(d)

exercise (or refrain from exercising) any voling rights in respect of the Shares:

pay all dividends, interest and other moneys arising from the Shares to the Collateral
Agent for application in accordance with Clause 18 (Powers of Receiver);

transfer the Shares intc the name of such nomines(s) of the Collateral Agent as i shall
require; and

exercise (or refrain from exercising) the powers and rights conferred on or exercisable by
the legal or beneficial owner of the Shares,

in such manner and on such terms as the Collaterat Agent may think fit, and the proceeds of
any such action shall form part of the Charged Property.
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8.8

87

8.8

3.9

2.1

Investments: delivery of documents of title

(a}  After the occurrence of an Event of Default which is continuing, the relevant Chargor shall
promptly on the request of the Collateral Agent, deliver (or procure delivery) to the
Coltateral Agent, and the Collateral Agent shall be entitled to retain, all of the investments
and any certificates and other documents of titie representing the Investments to which
the relevant Chargor (or its nominee(s)) is or becomes entitled together with any other
document which the Collateral Agent may reasonably request (in such form and executed
as the Collateral Agent may reasonably require) with a view to perfecting or improving its
security over the Investments or 1o regisiering any Investment in its name or the name of
any nomines{s).

{b}) At any time when any Investments are registered in the name of the Collateral Agent or
its nominee, the Collateral Agent will not be under any duty o ensure that any dividends,
distributions or other monies payable in respect of those Investments are duly and
promptly paid or received by it or its nominee, or to verify that the correct amounts are
paid or received, or to take any action in connection with the taking up of any {or any offer
of any) stocks, shares, rights, monies or other property paid, distributed, accruing or
offered at any time by way of interest, dividend, redemption, bonus, rights, preference,
option, warrant or otherwise on or in respect of or in substitution for, any of those
Investments.

(¢} Until the Discharge of Priority Term Debt (as defined in the Intercreditor Agreement),
deposit of Investments or any certificates and other documents of title with respect
thereto and any related instruments of transfer by any Chargor with the Term Loan Agent
shall satisfy alt obligations of such Chargor under this Clause 8.6.

investments: exercise of righis

Each Chargor shall not exercise any of s rights and powers in relation to any of the
invesiments in any manner which would prejudice the validity or enforceability of the security
crealed by this Agreement, or the interests of the Lenders under the Finance Documents or
cause an Event of Default,

Calls

tach Chargor shall pay when due all calls or other payments which may be or become due in
respect of any of the Shares.

Tangible Moveable Property

Each Chargor will maintain, preserve and protect all of its Tangible Moveable Property which is
necessary for or material to the conduct of its business and will keep such Tangible Moveable
Property in good repair, working order and condition (other than wear and tear occurring in the
ordinary course of its business) and from time to time make, or cause to be made, all needfyl
and proper repairs, renewals, additions, improvements and replacements thereto necessary in
order that the business carried on in connection therewith may be properly conducted at all
times; provided that nothing in this Clause 8.9 shall prevent sales of Tangible Moveable
Property permitted by the Loan Agreement and effected under and in accordance with the terms
of the Finance Documents.

Accounis
Notices of charge

Each Chargor will within & Business Days of the date of this Agreement (or following the
designation of an Account after the date of this Agreement, within 5 Business Days):

(a)  give notice (substantiaily in the form set out in Schedute 8 {Form of Notice of Charge of
Accounts)) to each institution with which it holds any Account (each an Account Bank),
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8.2

8.3

g4

10

16.1

10.2

11

11.1

of the charges created by this Agreement over those accounts and provide evidence
satisfactory to the Collateral Agent (acting reasonably) of the delivery of that notice; and

{b}  use reasonable endeavours to procure that each Account Bank acknowledges that notice
by delivering an acknowledgement to the Collateral Agent within 20 Business Days of
service {provided thatf, if the relevant Charger has used reasonable endeavours for
such20 Business Day period, is ebligation to procure an acknowledgement from each
Account Bank shall cease on the expiry of such 20 Business Day period).

Accounts: operation before Event of Default which is continuing

Each Chargor shall, prior to the occurrence of an Event of Default which is continuing, be
entitled to receive, withdraw or otherwise transfer any credit balance from time o time on any
Account subject to the terms of the Loan Agresment.

Accounts: operation after Event of Default which is continuing

After the occurrence of an Event of Default which is continuing, each Chargor shall not be
entitled to receive, withdraw or otherwise transfer any credit balance from time to time on any
Account except with the prior consent of the Collateral Agent,

Accounts: application of proceeds

Upon the occurrence of an Event of Default which is continuing, the Collateral Agent shall be
entitled withoul notice to apply, transfer or sel-off any or all of the credit balances from time to
time on any Account in or towards the payment or other satisfaction of aff or part of the Secured
Liabilities in accordance with Clause 18 (Powers of Receiver).

Book Debts
Release of Book Debt proceeds: before Event of Default which is continuing

Prior to the occurrence of an Event of Defaull which is continuing, the proceeds of the
realisation of the Book Debts shall (subject fo any restriction on the application of such
proceeds contained in this Agreement or in the Loan Agreement), upon such proceeds being
credited to an Account be released from the fixed charge created pursuant to Clause 3.1 (Fixed
Charges) and the relevant Chargor shall be enfitied to withdraw such proceeds from such an
Account provided that such proceeds shall continue to be subject to the foating charge created
pursuant to Clause 3.4 (Floating charge) and the terms of this Agreernent.

Release of Book Debt proceeds: after Event of Default which is continuing

After the occurrence of an Event of Default which is continuing, each Chargor shall not, except
with the prior written consent of the Collateral Agent, be entitled to withdraw or otherwise
transfer the proceeds of the realisation of any Book Debt proceeds standing 1o the credit of an
Account.

Real Property
Belivery of title deeds

(a)  Each Chargor shall upon the execution of this Agreement (if applicable), and promptly
upon the acquisition by the relevant Chargor of any interest by it in any Real Property,
deliver (or procure delivery) to the Collateral Agent of, and the Coilateral Agent shall be
entitied to hold and retain, all deeds, certificates and other documents constituting or
avidencing title relaling to such property.

{b)  Undil the Discharge of Priority Term Deb! (as defined in the Intercreditor Agreement),
deposit of deeds, cerlificates and other documents constituting or evidencing title relating
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11.2

11.3

12

12.1

12.2

12.3

to any Real Properly by any Chargor with the Term Loan Agent shall satisfy all
obligations of such Chargor under this Clause 11.1,

Application to HM Land Registry

Each Chargor consents o an application being made 1o enter a restriction on the Register of
Title of any registered tand at any time forming part of any Real Property located in England and
Wales on the prescribed Land Registry form and in the following or substantially similar terms:

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a consent signed by the proprietor for the time being of the charge dated [@]
in favour of [®] as Collateral Agent referred to in the charges register”.

MNote of morigage

In the case of any Real Property, title to which is or will be registered under the Land
Registration Act 2002, acquired by or on behalf of a Chargor afier the execution of this
Agreement, the relevant Chargor shall promptly notify the Collateral Agent of the title number(s)
and, contemporaneously with the making of an appfication to HM Land Registry for the
registration of the relevant Chargor as the registered proprietor of such property, make an
application to HM Land Registry to enter into an agreed notice (Form AN1) of any morigage on
the charges register of such property,

Intellectual Property
Inteliectual Property Acquisitions

kach Chargor shall promptly provide the Collateral Agent with details of all Registered
intellectual Property (including applications for registration) granted, assigned or transferred to,
or filed by or on behalf of, a Chargor at any time on or after the date of this Agreement.

Perfection of intellectual Property Security

kach Chargor appoints the Collateral Agent as its agent to apply for the Secured Parties’
interest in the relevant Chargor's Inteflectual Property to be recorded on any of the following
registers, in the Collateral Agent's discretion:

(a)  the relevant Intellectual Property register of the UK Intellectual Property Office:

(b) the relevant inteliectual Property register of the EU Office of Harmonization for the
Internal Market; and/or

(c)  all other national, regional and international Intellectual Property regisiers,
Maintenance

Unless permitted under the Loan Agreement, no Chargor will, without the prior written consent
of the Collateral Agent sell, assign, transfer, mortgage, grant any exclusive licences or any
irrevocable or perpetual non-exclusive licences or otherwise dispose of or encumber all or any
part of its Intellectual Property, or amend any Intellectual Property or permit any Intellectual
Property ta be abandoned or cancelled, to lapse or to be lfiable to any claim or revocation for
non-use or otherwise (except in the course of its business where the Intellectual Property is no
longer material to the business of any of the Chargors).
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13

131

13.2

13.3

14

14.1

14.2

Assigned Agreements
Assigned Agreements representation

The Assigned Agreements falling within paragraph (b) of the definition thereof are in full force
and effect and, to the actual knowledge of ihe Chargors, no material default currently exists
thereunder.

Preservation

No Chargor may, without the prior written consent of the Collateral Agent or unless permitied by
the Loan Agreement take any action which might jeopardise the existence or enforceability of
any of its Assigned Agreements falling within paragraph (b) of the definition thereof.

Perfection of Assignad Agreements Security

In respect of Assigned Agreements (other than the Insurance Policies), each Chargor will within
5 Business Days of the date of this Agreement (or, in respect of any Assigned Agreements
entered into after the date of this Agreement, within 5 Business Days):

(a) give notice (substantially in the form set out in the relevant part of Schedule 10 {(Form of
Notice of Assignment of Assigned Agreements)) to the other parlies to the Assigned
Agreements of the security created by this Agreement over its interest therein and
provide evidence safisfactory to the Collateral Agent (acting reasonably} of the delivery of
{hat notice; and

(b} use reasonable endeavours to procure that each counterparty prompily acknowledges
that notice by delivering an acknowledgement to the Collateral Agent within 20 Business
Days of service (provided that, if the refevant Chargor has used reasonable endeavours
for such 20 Business Day periad, its obligation to procure an acknowledgement from
each counlerparly shall cease on the expiry of such 20 Business Day period).

Insurance Policies

Insurance Policles Undertakings

Each Chargor shall at all times during the Security Period subject to the rights of the Collateral
Agent under Clause 14.2 (After Event of Defauif which is continuing}, diligently pursue its rights
under each of its insurance Policies, but only if and fo the extent that the exercise of those
rights in the manner proposed would not result in a Default under the terms of the Loan
Agreement,

After Event of Default which is continuing

After the ocourrence of an Event of Default which is continuing:

(a) the Coliateral Agent may exercise (without any further consent or authority on the part of
a Chargor and irrespective of any direction given by such Chargor} any of the righis of a
Chargor in connection with amounts payable to it under any of its Insurance Palicies;

(b  each Chargor must take such steps (at its own cost) as the Coliateral Agent may require
to enforce those rights; this includes initiating and pursuing legal or arbitration

praceedings in the name of that Chargor; and

{¢; each Chargor must hold any payment received by it under any of its Insurance Policies
on trust for the Coliateral Agent.
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14.3

15

15.1

15.2

15.3

Perfection of Insurance Policy Security

(a) Inrespact of the Insurance Policies, each Chargor will within & Business Days of the date
of this Agreement {or, in respect of any Insurance Puolicies entered info after the date of
this Agreement, within 5 Business Days):

{i) give nolice (substantially in the form set out in the relevant part of Schedule 12
{Form of Nofice of Assignment of Insurance)) to the other parties to the Insurance
Policies of the security created by this Agreement over its interest therein and
provide evidence satisfactory to the Collateral Agent (acting reasonably) of the
delivery of that notice, and

(i) use commercially reasonable endeavours to procure that each counterparty
promptly acknowledges that notice within 20 Business Days of service by
countersigning & copy of it and delivering that copy fo the Collateral Agent
(provided that, if the relevant Chargor has used commercially reasonable
endeavours for such 20 Business Day period, its obligation to procure an
acknowledgement from each counterparty shall cease on the expiry of such 20
Business Day period).

{v)  Each Chargor will, promptly following request by the Collateral Agent, deposit with the
Cofllateral Agent {or as it shall direct) all policy documents relating o the Insurance
Policies, Until the Discharge of Priority Term Debt (as defined in the Intercreditor
Agreement), deposit of policy documents relating to any Insurance Policies by any
Chargor with the Term Loan Agent shall satisfy all obligations of such Chargor under this
Clause 14.3.

Enforcement of Security

Enforcement

At any time after the occurrence of an Event of Default which is continuing, the security created
by or pursuant to this Agreement is immediately enforceable and the Collaterat Agent may,
without notice to the Chargors or prior authorisation from any court, in its absolute discretion:

(a) enforce alt or any part of the security created by or pursuant to this Agreement {(at the
times, in the manner and on the terms it thinks fit) and take possession of and hold or
dispose of all or any part of the Charged Property;

(b} by notice to the relevant Chargor, end the relevant Chargor's right to possession of all or
any Real Property forming part of the Charged Property, or

{c)  whether or not it has appointed a Receiver, exercise all or any of the powers, authorities
and discretions conferred by the Law of Property Act 1925 (as varied or extended by this
Agreement} on mortgagees and by this Agreement on any Receiver or ctherwise
conferred by law on mortgagees or receivers,

Mo Liability as mortgagee in possession

Neither the Collateral Agent nor any Receiver shall be liable 1o account as a mortgagee in
possession in respect of all or any part of the Charged Froperty or be liable for any loss upon
realisation or for any neglect, default or omission in connection with the Charged Property to
which a morigagee or morigagee in possession might otherwise be liable, unless caused by its
or his gross negligence or witful default under the Loan Documents.

Right of appropriation
To the extent that any of the Charged Property constitutes “financial collateral” and this

Agreement and the obligations of each Chargor hereunder constitute a “security financial
collateral arrangement” (in each case as defined in, and for the purposes of, the Financial
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154

16

16.1

18.2

16.3

16.4

Collateral Arrangements (No. 2) Regulations 2003 {S! 2003 No. 3226) {the Regulations) the
Collateral Agent shall have the right to appropriate all or any part of such financial collateral in
or towards discharge of the Secured Liabilities. For this purpose, the Parties agree that the
value of such financial coliateral so appropriated shall be (a) in the case of cash, the amount
standing to the credit of each of the Accounts, together with any accrued but unposted interest,
at the time the right of appropriation is exercised; and (b} in the case of Investments and/or
Shares, the market price of such Investments and/or Shares determined by the Collateral Agent
by reference to a public index or by such other process as the Collateral Agent (acting
reasonably and in good faith) may selecl, including independent valuation. In each case, the
Farties agree thal the method of valualion provided for in this Agreement shall constitute a
commercially reasonable method of valuation for the purposes of the Regulations. The Parlies
further agree that any Charged Property which constitutes financial colfateral is delivered,
transferred, held, registered or otherwise designated so as to be in the possession or under the
control of the Collateral Agent or a person acling on its behalf.

Effect of moratorium

The Collaterat Agent shall not be entitied to exercise its rights under Clause 15.1 {(Enforcement)
or Clause 3.4 (Floating Charge) where the right arises as a result of an Fvent of Default which is
continuing occurring solely due to any person obtaining or taking sieps to obtain a moratorium
pursuant {o section 1A of the Insolvency Act 1986.

Extension and Variation of Statutory Powers
Statutory Powers

The powers conferred on morlgagees, receivers or adminisirative receivers by statute shali
apply to the security created by this Agreement, unless they are expressly or impliedly
excluded. If there is ambiguity or conflict between the powers conferred by statute and those
contained in this Agreement, those coniained in this Agreement shail prevail,

Extension of powers

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

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 shall not
apply fo this Agreement or to the exercise by the Collateral Agent of its right to consolidate all or
any of the security created by or pursuant to this Agreement with any other security in existence
at any time or to its power of sale, which powers may be exercised by the Collateral Agent
without notice to the Chargors on or at any lime after the occurrence of an Event of Default
which is continuing,

Power of ipasing

The statutory powers of leasing may be exercised by the Collateral Agent at any time on or after
the occurrence of an Event of Default which is continuing and the Collateral Agent and any
Receiver may make any lease or agreement for lease, accept surrenders of leases and grant
options on such terms as it shall think fit, without the need to comply with any restrictions
imposed by Sections 98 and 100 of the Law of Property Act 1025.
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171

17.2

17.3

18

Appointment of Receiver or Administrator
Appointment and removal

At any time after the occurrence of an Event of Default which is continuing, the Collateral Agent
may by deed or otherwise immediately or at any time thereafter without prior notice to the
Chargors:

{a) appoint one or more persons to be & Receiver of the whole or any part of the Charged
Property (save {o the extent prohibited by section 72A of the insolvency Act 1986);

(b}  appoint two or more Receivers of separate parts of the Charged Property;

{c}  remove (so far as it is lawfully able and subject to any necessary approval from court) any
Receiver so appointed;

(d}  appoint another person(s) as an additional or replacement Receiver(s); or
(&) appoint one or more persons o be an administrator of the Chargors.
Capacity of receivers

kach person appointed to be a Receiver pursuant to Clause 17.1 {Appointment and removal)
shall be;

(a) entiled to act individually or together with any other person apnointed or substituted as
Receiver;

{b)  for all purposes deemed {o be the agent of the Chargors which shall be solely responsible
for his acls, defaulis and liabilities and for the payment of his remuneration and no
Receiver shall at any time act as agent for the Collateral Agent; and

(c)  entitled to remuneration for his services at a rate to be fixed by the Coltateral Agent from
time to time (without being limited to the maximum rate specified by the Law of Praperty
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 Collateral Agent under the Law of Property Act 1925 (as extended by this
Agresment) or olherwise and such powers shall remain exercisable from time to time by the
Coliateral Agent in respect of any part of the Charged Property,

Powers of Receiver

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of a Chargor) have and be entitled to exercise, in
refation to the Charged Property (and any assets of the relevant Chargor 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 Agreement (in the name of or on behalf of the relevant Chargor or in his
own name and, in each case, at the cost of the relevant Chargor):

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and on
morigagees in possession and on receivers appointed under that Act;

{b} all the powers of an administrative receiver set out in schedule 1 to the Insolvency Act
1986 {whether or not the Receiver is an administrative receiver);
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20

20.1

20.2

21

211

(c) - all the powers and rights of an absolute owner and power to do or omit fo do anything
which the relevant Chargor itself could do or omit 1o do; and

{(d) the power to do all things {including bringing or defending proceedings in the name or on
behalf of the relevant Chargor) which seem to the Receiver to be incidental or conducive
to (i} any of the functions, powers, authorities or discretions conferred on or vested in him
or (i} the exercise of the Collateral Rights (including realisation of all or any part of the
Charged Property} or (i) bringing to his hands any assets of the relevant Chargor
forming part of, or which when got in would be, the Charged Property,

Application of Proceeds

Alt amounts from time to time received or recovered by the Coltateral Agent, a Receiver or any
Delegate pursuant to the ferms of this Agreement or in connection with the realisation or
enforcement of all or any part of the Charged Property shall be held by the Collateral Agent on
trust fo apply them in accordance with Section 8.03 of the Loan Agreement or as otherwise
provided by the Intercreditor Agreement, in each case to the extent permitied by applicabie law.

Protection of Purchasers
Consideration

The receipt of the Coliateral Agent or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Property or making any acquisition,
the Collateral Agent or any Receiver may do so for such consideration, in such manner and on
such terms as it thinks fit,

Frotection of purchasers

No purchaser or other person dealing with the Collaieral Agent or any Receiver shali be bound
to inquire whether the right of the Collateral Agent or such Receiver to exercise any of iis
powers has arisen or become exercisable or be cencerned with any propriety or regularity on
the part of the Collateral Agent or such Receiver in such dealings.

Power of Attorney
Appointment and powers

Each Chargor by way of security, irrevocably and severally appoints the Collateral Agent, any
Receiver and any person nominated for the purpose by the Collateral Agent or any Receiver (in
writing and signed by an officer of the Coliateral Agent or Receiver) to be their aliorney (with full
power of substitulion and delegation) and in their name, on their behalf and as their act and
deed to execute, deliver and perfect all documents and do all things which the attomney may
consider to be required or desirable for, following an Event of Default which is continuing or the
failure of a Chargor to comply with a written request from the Collateral Agent to that Chargor to
perform its obligations in order to achisve the purposes of this Agreement within 10 Business
Days of such request:

{(a) carrying out any obligation imposed on each Chargor by this Agreement (including the
execution and delivery of any mortgages, deeds, charges, assignments or other securily
and any transfers of the Charged Property); andfor

(b} enabling the Collateral Agent and any Receiver {o exercise, or delegate the exercise of,
any of the rights, powers and authorities conferred on them by or pursuant to this
Agreement or by law (including the exercise of any right of a legal or bensficial owner of
the Charged Property).
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21.2

22

22.1

22.2

22.3

22.4

Ratification

kach Chargor shall ratify and confirm all things fawfully done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers in accordance with
this Agreement.

Guarantee
Guarantee and indemnity
Each Chargor irrevocably and unconditionally jointly and severally:

(a) guarantees {o each Secured Party punctual performance of the Secured Liabilities by the
Loan Parties;

(b) undertakes with each Secured Party that whenever a Loan Parly does not pay any
amount when due under or in cannection with any Secured Liabifities, that Chargor shali
immediately on demand pay that amount as if it was the principal obligor; and

{c) agrees with each Secured Party that if any obligation guaranieed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligaticn,
indemnify that Secured Party immediately on demand against any cost, ioss or liability it
incurs as a result of a Loan Party not paying any amount which wouid, but for such
unenforceability, invalidity or illegality, have been payable by it under any Loan Document
on the date when it would have been due. The amount payable by a Chargor under this
indemnity will not exceed the amount it would have had to pay under this Clause 22
{(Guarantee) if the amount claimed had been recoverable on the basis of a guarantee.

Continuing guarantee

This guarantee 15 a continuing guarantee and will exiend to the ultimate balance of sums
payable by any Loan Party in respect of the Secured Liabilities, regardless of any intermediate
payment or discharge in whole or in part.

Reinstatement

if any payment by a Chargor or any discharge given by the Collateral Agent (whether in respect
of the obligations of any Chargor, any Loan Party or any security for those obligations or
otherwise) is avoided or reduced as a result of insolvency or any similar event:

(@) the liability of each Chargor shall continue as if the payment, discharge, avoidance or
reduction had not occurred; and

{b) the Collateral Agent shall be enfitled to recover the value or amount of that security or
payment from each Chargor, as if the payment, discharge, avoidance or reduction had
not occurred.

Waiver of defences

The obligations of each Chargor under this Agreement wilt not be affected by an act, omission,
matter or thing which, but for this Clause 22.4 {(Waijver of defences), would reduce, release or
prejudice any of its obligations under this Agreement (without limitation and whether or not
known o it or the Coliateral Agent or any other Secured Party) including:

{a) any time, waiver or consent granted to, or composition with, any Chargor, any Loan Party
or other person;
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{d})

(e

(f)

(@)

- the release of any other Chargor, Loan Party or any other person under the terms of any

composition or arrangement with any creditor of any Chargor, Loan Party or any other
person;

the laking, variation, compromise, exchangs, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Chargor,
Loan Party or any other person or any non-presentation or non-chservance of any
formality or other requirement in respect of any instrument or any failure to realise the full
value of any security;

any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any Chargor, Loan Parly or any other person;

any amendment (however fundamental) or replacement of a Loan Document or any other
document or security,

any unenforceability, Hlegality or invalidity of any obligation of any person under any Loan
Document or any other document or security; or

any insalvency or similar proceedings.

225 Chargor intent

Without prejudice to the generality of Clause 22.4 (Waiver of defences), each Chargor expressly
confirms that it intends that the guarantee and securily created by this Agreement shall extend
from time to time to any (however fundamental} variation, increase, extension or addition of or
to any of the Loan Documents and/or any facility or amount made available under any of the
Loan Documents for the purposes of or in connection with any of the following:

{a)  acquisitions of any nature;

(b} increasing working capital;

{c)  enabling investor distributions to be made;

(d) carrying out restructurings;

(e} refinancing existing facilities;

{H refinancing any other indeblednass;

{g) making facilities available to new borrowers;

(hy  any other variation or extension of the purposes for which any such facility or amount

might be made available from time to time; and

(B any fees, costs and/or expenses asscciated with any of the foregoing,

22.6 Immediate recourse

Each Chargor waives any right it may have of first requiring the Collateral Agent to proceed
against or enforce any other righis or security or claim payment from any person before
enforcing the security constituted by this Agreement. This waiver applies irrespective of any law
or any provision of a Loan Document to the contrary.

227 Appropriations

Until the expiry of the Security Pericd, the Collateral Agent may:
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22.8

23

231

£3.2

23.3

(b)

rafrain from applying or enforcing any other manies, securily or rights held or received by
the Collateral Agent in respect of the Secured Liabilities, or apply and enforce the same
in such manner and order as it sees fit (whether against the Secured Liabilities or
otherwise) and no Chargor shall be entitled to the benefit of the same; and

hold in an interest-bearing suspense account any monies received from any Chargor or
on account of any Chargor's liability in respect of the Secured Liabilities.

Deferral of Chargors' rights

Untit the expiry of the Security Period, and unless the Collateral Agent ctherwise directs, no
Chargor will exercise any rights which it may have by reason of performance by it of its
obligations under the Loan Documents:

to be indemnified by any other Chargor or any Loan Party,

to claim any contribution from any other guarantor of any Chargor's or Loan Party's
obligations under the Loan Documants; and/or

1o take the benefit {in whole or in part and whether by way of subrogation or otherwise) of
any of the Collateral Agent's rights under the Laan Documents or of any other guarantee
or security taken pursuant to, or in connection with, the Loan Documents by the Collateral
Agent.

Effectiveness of Security

Continuing security

(a)

(b)

The securily created by or pursuant io this Agreement shall remain in full force and effect
as a continuing security for the Secured Liabiifties until the end of the Security Period or
until otherwise terminated or released in accordance with this Agreement,

No part of the security from time to time intended to be constituted by this Agreement will
be considered salisfied or discharged by any intermediate paymeni, discharge or
satisfaction of the whole or any part of the Secured Liabilities.

Cumulative rights

(@)

(d)

The security created by or pursuani o this Agresment and the Collateral Rights shall be
cumulative, In addition o and independent of every other security which the Collateral
Agent or any Secured Party may at any lime hold for the Secured Liabilities or any other
obligations or any rights, powers and remedies provided by law.

No prior security held by the Collateral Agent or any of the other Secured Parties over the
whole or any part of the Charged Property shall merge into the security created by or
pursuant 1o this Agreement.

The Collateral Agent, the cther Secured Parties or the Receiver may, in connection with
the exercise of their powers, ioin or concur with any person in any transaction, scheme or
arrangement whatsoever,

The respective powers of the Collateral Agent, the other Secured Pariies and the
Receiver will in no circumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or amendment,

No prejudice

The security created by or pursuant to this Agreement and the Collateral Rights shall not be
prejudiced by any unenforceability or invalidity of any other agreement or document or by any
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23.4

235

23.8

23.7

23.8

24

24.1

time or indulgence granted fo any Chargor or any other person, or the Collateral Agent (whether
in its capacity as trustee or otherwise) or any of the other Secured Parties or by any variation of
the terms of the trust upon which the Collateral Agent holds the security or by any other thing
which might otherwise prejudice that security or any Collateral Right.

Amounis avoided

If any amount paid by a Chargor in respect of the Secured Liabilities is capable of being avoided
or sel aside on the liquidation or administration of a Chargor or otherwise, then for the purposes
of this Agreement that amount shall not be considered o have been paid.

Remedies and waivers

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

No liability

None of the Collateral Agent, its nominee(s} or any Receiver shall be liable by reason of

(a) taking any action permitted by this Agreement;

(b) any neglect or default in connection with the Charged Property; or

{c}) taking possession of or realising all or any part of the Charged Property,

in each case, excepl in the case of gross negligence or wilful default upon its part,

Partial Invalidity

if, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceablility of the
remaining provisions of this Agreement nor of such provision under the laws of any other
jurisdiction shall in any way be affected or impaired thereby and, if any part of the security
intended {o be created by or pursuant to this Agreement is invalid, unenforceable or ineffective
for any reason, that shall not affect or impair any other part of the security.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party {or any trusiee
or agent on its behalf) to proceed against or enforce any other rights or security or claim

payment from any person before claiming from the relevant Chargor under this Agreement.
This waiver applies irrespective of any law or any provision of a Loan Document to the contrary.

Release of Security
Redemption of security

(@) After the end of the Security Period, security created by or pursuant to this Agreement
shall, subject to Clause 24.2 {Avoidance of payments), automatically and immediately
terminate and the Collateral Agent shall, at the request and cost of the Chargors and
without recourse 1o, or any representation or warranty by, the Collateral Agent or any of
its nominees, expressly release and cancel such security,

{(b)  Upon the consummation of any disposition of Charged Property to any third party in
accordance with, and pursuant fo a transaction permitied by, the terms of the Loan
Agreement (a Permitted Disposal) and receipt by the Administrative Agent of the net

BD-#33449854-v4 29



24.2

25

26

27

cash proceeds thereof to the extent required pursuant to the terms of the Loan
Agreement, the security created by or pursuant to this Agreement over the Charged
Property which is the subject of the Permitted Disposal ({the Disposed Property) shai,
subject to Clause 24.2 (Avaidance of payments), automatically and immediately terminate
{but shall attach o the proceeds or products thereof constituting Collateral) and the
Collateral Agent shall, at the request and cost of the Chargors and withoul recourse to, or
any representation or warranty by, the Collateral Agent or any of s nominees, expressly
release and cancel such security over that Disposed Property. For the avoidance of
doubt, the security created by or pursuant to this Agreement shall continue in full force
and effect in respect of all other Charged Property which has not been released pursuant
to the terms of this paragraph (b).

(¢) Upon a release of a Chargor as a Guaranior in accordance with the provisions of the
Loan Agreement, such Chargor shall be deemed automatically released from its
obligations hereunder and, upon request by or on behalf of such Chargor, the Collateral
Agent will promptly, at the sole expense of the Chargor, take any action necessary or
desirable fo evidence or effect such release as may be reasonably requested by that
Chargor.

Aveldance of payments

If the Collateral Agent (acting reasonabily and in good faith} considers that any amount paid or
credited to any Secured Party is capable of being avoided or reduced by virtue of any
bankrupley, insolvency, liquidation or similar laws, the liability of the Chargors under this
Agreement and the securily created by or pursuant to this Agreement shall continue and such
amount shall not be considered to have been irrevocably paid.

Set OF

Upon the occurrence of an Event of Default which is continuing, any Secured Party may set off
any maiured obligation due from a Chargor under the Loan Documents {to the exient
beneficially owned by that Secured Party) against any matured obligation owed by that Secured
Party to that Chargor, regardiess of the place of payment, booking branch or currency of sither
obligation. If the obligations are in different currencies, the Secured Party may convert either
obligation at a market rate of exchange in ifs usual course of business for the purpose of the set
off.

Subsequent Security Interests

If the Coliateral Agent (acting in its capacity as trustee or otherwise) or any of the other Secured
Parties at any time receives or is deemed to 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 is prohibited by the terms of this Agreement or any other Loan Document, all
payments thereafier by or on behalf of the relevant Chargor to the Collaterat Agent {whether in
fts capacity as trustee or otherwise} or any of the other Secured Parties shall be treated as
having been credited to a new account of the relevant Chargor and not as having been applied
in reduction of the Secured Liabilities as at the time when the Collateral Agent received such
notice.

Changes to Parties
{a) The Coliateral Agent may:
{i} assign any of its rights; or
(i)  transfer by novation any of its righis and obligations, to any other person, in each

case fo any other person appointed as a successor Collateral Agent in accordance
with the terms of the Loan Agreement.
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28

28.1

28.2

29

29.1

28.2

28.3

(b} No Chargor may assign or transfer all or any of its rights and obligations under this -
Agreement unless the Collaterat Agent has provided its prior written consent.

{cy  Each Chargor consents fo the accession to this Agreement of additional Chargors and
agrees that any such accession will in no way prejudice the security granted by it, or
affect the covenanis given by it, in this Agreement.

Notices
Notices generally

Any notice made under or in connection with this Agreement shall be made in accordance with
section 10.01 (Nofices: Communications) of the Loan Agreement.

English language

All documents to be furnished or communications fo be given or made under this Agreament
shall be in the English language or, if in another language, shall be accompanied by a
translation into English certified by the Party providing the notice, which translation shalf be the
governing version,

Discretion and Delegation

Role of Collateral Agent

Notwithstanding anything contained herein to the contrary, it is expressly understood and
agreed by the parties hereto that this Agreement has been signed by Bank of America, N.A., not
in its individual capacity or personally but solely in ils capacity as Collateral Agent for the henefit
of the Secured Pariies, in the exercise of the powers and authority conferred and vested in it
under the Loan Documents. The Collateral Agent makes no representations or warranties as o
nor assumeas any responsibility for the correciness of the recitals contained herein, and the
Collateral Agent shall not be responsible or accountable in any way whatsoever for or with
respect to the validity, execution or sufficiency of this Agreement in respect of the Chargors and
makes no representation with respect thereto. The Collateral Agent will have no duty as to any
Coliateral in its possession or control or in the possession or conirol of any agent or bailee or
any income thereon or as io preservation of rights against prior parties or any other rights
pertaining thereto, except that any such income actually received by the Collateral Agent be
applied as expressly set forth herein, and the Collateral Agent will not be recording any
docurnents or instruments in any public office at any time or times or otherwise perfecting or
maintaining the perfection of any liens thereon. The powers conferred on the Collateral Agent
hereunder are solely to protect the Secured Parties' interest in the Collateral and shall not
impose any duly upon it f0 exercise any such powers {unless otherwise explicitly provided
herein).

Coliateral Agent as trustee

The Collateral Agent holds the security crealed or expressed to be created pursuant to this
Agreement and ali rights, powers, discretions and remedies vested in Collateral Agent (by the
Secured Parties or by law} on trust for the Secured Parties.

Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Agreement by the Collateral Agent or any Receiver may, subject to the lerms and
conditions of the Loan Agreement, be exercised or made in its absolute and unfettered
discretion without any obligation fo give reasons.

BO-#33449854.v4 24



29.4

30

30.1

30.2

31

32

33

331

33.2

Delegation

Each of the Collaterai Ageni and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on it by this
Agreement {including the power of atlorney) on such terms and conditions as it 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 Coltateral Agent or the Receiver
Hiself. Neither the Collateral Agent nor any Receiver shall be liable or responsible fo the
Chargors or any other person for any losses arising from any act, default, omission or
rrisconduct on the part of any delegate.

Currency
Conversion

All monies received or held by the Coliateral Agent or any Receiver under this Agreement may
be converted into any other currency which the Collatera! Agent considers necessary o
discharge any obligations and liabilities comprised in the Secured Liabhiliies in that other
currency at a market rate of exchange then prevailing.

Mo Discharge

No payment to the Collateral Agent (whether under any judgment or court order or ofherwise)
shall discharge any obligation or liability in respect of which it was made unless and until the
Collateral Agent has received payment in full in the currency in which the obligation or liability is
payable or, if the currency of payment is not specified, was incurred. To the exient that the
amount of any such payment shall on actual conversion into that currency fall short of that
obligation or Hability expressed in that currency, the Collateral Agent shall have a further
separate cause of action in relation to the shortfall and shall be entitled to enforce the security
constituted by this Agreament to recover that amount.

Counterparis

(a) This Agreament may be executed in any number of counierparis, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.

(by  Failure by one or more parties (Non-Signatories) to execute this Agreement on the date
hereof will not invalidate the provisions of this Agreemeni as beiween the olher parties

who do execule this Agreement. Such Non- Signatories may execute this Agreement on
a subsequent date and will thereupon become bound by its provisions.

Governing Law

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

Jurisdiction

English Courts

The courts of England have exclusive jurisdiction to seite any dispute (3 Dispute) arising oul
of, or connected with this Agreement (including a dispute regarding the existence, validity or
termination of this Agreement or the consequences of its nullity or any disputes arising out of or
in connection with any non-contractual obligations).

Convenient Forum

The Parties agree that the courts of England are the most appropriate and convenient courts o
seltle Disputes between them and, accordingly, that they will not argue {o the contrary.
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33.3 -Exclusive Jurisdiction

This Clause 33 is for the benefit of the Collateral Agent only, As a result and notwithstanding
Clauge 33.1 {English Courts), it does not prevent the Collateral Agent from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law the
Collateral Agent may take concurrent proceedings in any number of jurisdictions.

THIS AGREEMENT has been execuled as a deed and is delivered and takes effect on the date siated
at the beginning of it.
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Schedule 1
The Chargors

3@@2; Spa and Bath Limited 08295533 Old Mill Lane Low Road, Hunslet,
' Leeds, L3I0 1RB _
JBOXUK Limited 08295557 Did Mill Lane Low Road, Hunsiet, |
- o o _ Leeds, L5110 1RB
JHCUK Limited 08295403 Oid Milt Lane Low Road, Hunsiet,
o SN B _ Leeds, LS10 1RB
UKIH Lid. 07817674 Old Mill Lane Low Road, Hunslet,
_ - _ Leeds, LS10 1RB
US1 Plumbing Limited (3681531 Old Mill Lane Low Road, Hunsiet,
. N . N Leeds, LS10 1RB
USI Mayfair Lid. 03437807 Old Mill Lane Low Road, Hunslet,
B - _ Leeds, LS10 1RB
LIOSH Lid, 07819302 . - Oid Mill Lane Low Road, Huns!e{,
~ o - Leeds, LS10 1RB :
Hydropool Eurgpg Limited 10476744 ._ 11 Old JQWT}', London, England, ECZR
: 80U _
Hydropool UK Limited 07750045 . 11 Oid Jewry, London, England, EC2R
- 80U
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Schedule 2
Details of Real Property

Mone at the date of this Agreement.
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US! Mayfair Lid.

Schedule 3
Accounts

Bank of America

Jacuzzi Spa and Bath
Limited

Mational Westminster
Bank

Jacuzzi Spa and Bath
Limited

National Westminstaer
Bank

Jacuzzi Spa and Bath
Limited

National Westminster
Bani

Jacuzzi Spa and Bath
Limited

National Westrninster
Bank

Hydropool UK Limited

NatWest Bank

Hydropool UK Limited

NatWest Bank

Hydropool UK Limited NatWest Bank

Hydropool UK Limited NatWest Bank
Hydropool Europe Limited Barclays
Hydropooi Europe Limited Barclays
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Schedule 4
intra-Group Loans

UKIOSH Ltd. | Jacuzzi (Furope) | - $386,071.00 Various Demand
SpA ({italy) : '
USI Plumbing .$'2',607‘936- Various Demand
Limited
Jacuzi Spa and | $12,474,432.58 | 12 December 2017 Demand
. Bath Limited - -
Jacuzzi Spa and | BB Investments $1.006,522 Various Demand
Bath Limited Lid.
-UKOS $1,111,777 Various Demand
fnvestments Lid.
Jacuzzi France $436,042 Various Demand
' SAS
Jacuzzi Europe $205,335 Various Demand
S.pA
Jacuzzi Brands $52,947 Various Demand
Corp.
JBOXUK Limited UKiH Lid. $1 Various Demand
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Schedule 5
Insurance Policles

Jacuzzi Spa and Bath
Lirnited

Underwriters Lid.

Adlianz Insurance plc 87223967730 MD/Bi/Money All Risks
Allianz Insurance plc SZ23967730 Property/computers
AlG Europe Limited (UK} 25620132 Molor/Flget
Chubb Insurance Co URFINC52666 Crime
Europe SE
Northern Marine STP0O11834240 Property/Goods in transit
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Schedule 6
Shares

Us Mayfaﬁ;.L{.&,' UKIH Ltd. | 2 ordir".sa'ry shares-
UKIH Ltd. UKIOSH Lid. - 1 ordinary share
UKIH Lid, JHCUK Limited 1 ordinary share
UKIH Lid. _ JBOXUK Limited | - 1 ordinary sharg
. JHCUK Limited - Jacuzzi Spa and Bath Limited ~ 1 ordinary share
;EI?BOXUK Lirhiﬁed i . USI Plumbing Limited - ' 1,05{};30.1 ordinary shares )
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Schedule 7
Intellectual Property

MNone at the date of this Agreement.
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[Date]

Schedule 8§
Form of Notice of Charge of Accounts

[Gn Ietterhead of the relevant Chargor]

[Bank] {Branch]

Attention: [ I

Dear Sirs,

1

We hereby give you notice that by a debenture and guarantee dated {#] {the Debenture), we
have charged to [#] (the Collateral Agent) all our rights, title, interest and benefit in and to the
following accouni(s) held with yourselves and all amounts standing to the credit of such
account(s} from time io time:

Account No, [8], sort code [#];
Account No. [#], sort code [@];
{the Account(s)).

Prior to the receipt by you of a notice from the Collateral Agent specifying that an Event of
Default has occurred and is continuing, the Chargors will have the sole right: (i) to operate and
transact business in relation to the Accounts (including making withdrawals from and effecting
closures of the Accounts), and {ii} to deal with you in relation o the Accounts.

Following receipt by you of a wrilten notice from the Security Agent specifying that an Event of
Default has occurred and is continuing under the Debenture (but not at any other time) the
Chargors irrevocably authorise you,

(a) to hold all monies from time to time standing to the credit of the Accounts o the order of
the Collateral Agent and to pay all or any part of those monies to the Collateral Agent {or
as it may direct) promptly following receipt of written instructions from the Collateral Agent
to that effect; and

(b} to disclose o the Collateral Agent any information relating fo the Chargor and the
Accounts which the Security Agent may from time to time request you to provide.

Please acknowledge receipt of this letter by returning a copy of the attached letter on your letierhead

with &

Yours

receipted copy of this notice, to the lender at [@], attention: [@].

faithfidly

for and on behalf of | ]
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Schedule 9
Form of Acknowledgement of Notice of Charge of Accounts

[On letterhiead of Bank)

[Date]

{ }{the Collateral Agent)
[Address]

Attention: 8]

Dear Sirs,
[ 1 (the Chargor{s})

We refer to the notice dated {#] received from the Chargor(s) with respect to the charge which it has
granted to you over the Accounis {the Notice).

Terms not defined in this letter shall have the meanings given to them in the Notice.

We hereby acknowledge that the Chargor{s} has charged to you all of iis rights, title, interest and
benefit in and to the Accounts.

We hereby irrevocably underiake to you that until receip! by us of neotice from you confirming that you
no longer have any interest in the Accounfs we shall:

1 not exercise any right of combination, consclidation, merger or set-off which we may have in
respect of, or otherwise exercise any other right which we may have to apply any moneys from
time to time standing or accruing to the credit of the Accounts save for fees and charges
payable to us for the operation of the Accounts; and

2 in relation to the Accounts:

(8} permit or effect any withdrawal or transfer from the Accounts in accordance with the
Chargor's mandaie with us until we receive notice from you nolifying us that an Event of
Default has occurred and is continuing under the terms of the Loan Agreement and
terminating the Chargor's right fo operate the Accounts; and

(by following receipt of the nolice referred to in paragraph (a) above, comply with all
instructions received by us fram you from time o time with respect io the movement of
funds from the Accounts provided that:

(i) all instructions are received in writing, by facsimile, to us at facsimile number [@],
attention: [@};

iy alt Instructions must be received by [2pm} if they are {o be complied with on the
same Business Day. instructions received outside such hours will be complied with
on the next Business Day following such receipl. Facsimile instructions will be
deemed received at the time of transmission; and

(i) to the extent that an instruction is given which would in our opinion cause any
Account to become overdrawn we will fransfer the cleared balance in the Account.
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Wa shafl not be obliged to comply with any instructions received from you where (o comply with such
instructions will breach a court order or be contrary to applicable law, and we shall give notice thereof
to you and the Chargor as well as reasons why we cannot comply with such instructions; and

in the event that we are unable to comply with any instructions due to circumstances set out in the
paragraph above we shall not be responsible for any loss caused to you or to the Chargor and in any
event we shall not be liable for any consequential, special, secondary or indirect loss of or damage fo
goodwill, profils or anticipated savings {however caused).

We are irrevocably authorised by you fo follow any instructions received from you in relation o the
Accounts from any person that we reasonably believe is an authorised officer of the Collateral Agent,
without further inquiry as to the Collateral Agent's right or authority to give such instructions and we
shall be fully protected in acting in accordance with such instructions,

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

Yours faithfully

for and on behalf of

[Bank]

BD-#33449854-v4 K13



Dear Sirs,

Schedule 10
Form of Notice of Assignment of Assigned Agreements

Date: (@]

We hereby give you notice that we have charged to | ] (the Collateral Agent) pursuant to a debenture
and guarantee entered into by us in favour of the lender dated [@] {the Diebenture) all our rights, title
and interest in and to [details of contract] (the Contract) including all moneys which may be payable in
respect of the Contract.

With effact from your receipt of this nofice:

1

All payments by you to us under or arising from the Coniract should be made {o us undil such
time as you receive notice from the Collateral Agent instructing you otherwise,

Upon your receipt of notice from the Collateral Agent that an Event of Default has ocourred and
is continuing:

(a)

(0}

we instruct you to comply with all payment instructions in respect of any payments to be
made under or arising from the Contract as set out in the notice;

all remedies provided for in the Contract or available at law or in equity are exercisable by
the Collaterat Agent (provided that the Collateral Agent shall have no greater rights under
this letter than we have under the Contract);

all rights to compel performance of the Coniract are exercisable by the Collateral Agent
although the Chargor shall remain liable to perform all the obligations assumed by it
under the Contract; and

all rights, interesis and benefils whatsoever accruing fo or for the benefit of ourselves
arising from the Contract balong fo the Collateral Agent to the exclusion of the Chargor
and no changes may be made {o the terms of the Conlract otherwise than as provided for
in the Loan Agreement {(as defined in the Debenture),

You are authorised and instructed, without requiring further approval from us, to provide the
Collateral Agent with such information relating to the Confract as it may from time fo time
request.

These instructions may not be revoked without the prior writlen consent of the Collateral Agent, [nor
may the terms of the Contract be amended, varied or waived without the prior written consent of the
Collaterat Agent, unless it is of a minor technical or non-gperational nature or in any way which could
not be reasonably expected materially and adversely to affect the interests of the Collateral Agent]'.

' To be included where the relavant Assigned Agreement the subject of this notice is an “Assigned Agreement” falling within
paragraphs {b} of the definition thereof in the Debenture.
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Collateral Agent at [®} marked for the attention of {#].

Yours faithfully

for and on behalf of

{ ]
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[Date]

Schedule 11
Form of Acknowledgement of Assignment of Assigned Agreements

[On ietterhead of the counierpariy)

[ ](the Collateral Agent)

[Address)

Attention: {®]
Dear Sirs,

[ 1 {the Chargor)

We refer to the notice dated [@], received from the Chargor with respect to the charge which it
has granted to you over the Conftract {the Notice).

Terms not defined in this letter shaill have the meanings given to them in the Notice,

We confirm that we have not received notice of any previous assignments or charges of or over
any of the rights, interests and benefits in and to the Contract other than a notice of assignment
or charge in favour of Virtus Group, L.P.

We confirm that we will comply with the terms of the Notice [and that no amendment, waiver or
release of any of such rights, interests and benefits arising under the Coniract shall be effective
without your prior written consent, unless it is of a minor fechnical or non- cperational nature or
in any way which could not be reasonably expected materia%%y]z; and

We note thal for the purposes of this lefter, all nofices, copy notices, advices and
correspondence to be delivered o you shall be effectively delivered if sent by facsimile 1o you at
number {®] or by post at the address at the top of this letter, in both cases marked for the
attention of the [@].

This letter and any non-contractual obligations arising ouf of it or in connection with it are governed by
English law.

Yours

faithfully

for and on behalf of

{Counterparty]

Tobe

included where the relevant Assigned Agreemenl the subject of this notice is an "Assigned Agreement” falling within

paragraphs (b} of the definition thereof in the Debenture,
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Schedule 12
Form of Notice of Assignment of Insurance Policies

To: {@)
Date: [#]

Dear Sirs,
We hereby give you notice that we have charged to [@] (the Collateral Agent) pursuant o a
debenture and guarantee entered into by us in favour of the lender dated [®] {the Debenture) all our
rights, fitle and interest in and to [detalls of insurance policy] (the Policy) including all monays which
may be payable in respect of the Policy.
With effect from your receipt of this notice:
1 We will continue o have the sole right to deal with you in relation 1o the Policy (including any

amendment, waiver or termination thereof or any claims thereunder), and all payments by you

to us under or arising from the Policy should be made to us until such time as you receive nofice
from the Collateral Agent instructing you otherwise.

2 Upon your receipt of notice from the Coliateral Agent that an Event of Default has occurred and
i5 continuing:

{a}  we instruct you to comply with all payment instructions in respect of 2ny payments to be
made under or arising from the Palicy as set out in the notice;

{b)  all righls, inferests and benefits whalsoever accruing 1o or for the benefit of ourselves
arising from the Policy belong to the Collateral Agent o the exclusion of the Chargor and
no changes may be made lo the terms of the Contract otherwise than as pravided for in
the Loan Agreement (as defined in the Debenture)}.

3 You are authorised and instructed, without requiring further approval from us, io provide the
Coliateral Agent with such information relating to the Policy as it may from time fo time request.

These instructions may not be revoked, nor may the terms of the Policy be amended, varied or waived
without the prior written consent of the Collateral Agent, unless it is of a minor technical or non-
operational nature or in any way which couid not be reasonably expected materially and adversely (o
affect the interests of the Coliateral Agent.

Please acknowledge receipt of this nolice by signing the acknowledgement on the enclosed copy
tetter and returning it lo the Collateral Agent at [€] marked for the attention of [#].

Yours faithfully

for and on behalf of

[ ]
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{Date}

Schedule 13
Form of Acknowledgement of Assignment of Insurance Policies

[On letterhioad of the counterparty)

[ ](the Coliateral Agent) [Address]

Attention: [®]

Dear Sirs,

f T {the Chargor)

1 We refer to the notice dated [@], received from the Chargor with respect to the charge which it
has granted to you over the Policy (the Neotice).

2 Terms not defined in this letter shall have the meanings given to them in the Notice.

3 We confirm that we have not received notice of any previous assignmenis or charges of or over
any of the rights, interesis and benefits in and to the Policy other than a notice of assignment or
charge in favour of Virtus Group, L.P.

4 We condirm that we will comply with the terms of the Notice and that no amendment, waiver or
release of any of such rights, interests and benefits arising under the Policy shall be effective
without your prior written consent, unless it is of a8 minor technical or non- operational nature or
in any way which could not be reasonably expected materislly; and

5 We note that, for the purposes of this lefter, all noflices, copy notices, advices and

correspondence 10 he deliverad 1o you shall be effectively delivered if sent by facsimile 1o you at
number [#] or by post at the address at the top of this lelter, in both cases marked for the
attention of the [®].

This tetter and any non-coniractual obligations arising out of it or in connection with it are governed by
English law.

Yours

faithfully

for and on behalf of

[Counterparty]
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Scheduie 14
Form of Security Accession Deed

THIS SECURITY ACCESSION DEED is made on @

BETWEEN:

{1
2)

@ (a company incorporated in [@] with registered number @) (the New Chargor); and

& as security trustee for itseff and the other Secured Parties {the Collateral Agent).

RECITAL:

This deed is supplemental {0 a debenture dated #® between, inter alia, the Chargors named therein
and the Collateral Agent, as previously supplemented and amended by earlier Security Accession
Deads (if any} (the Debenture).

NOW THIS DEED WITNESSES as follows:

1

1.4

1.2

2.1

2.2

23

INTERPRETATION

Definitions

Terms defined in the Debenture have the same meaning when used in this deed.
interpretation

Clause 1.2 (Inferprefation) of the Debenture will be deemed to be set out in full in this deed, but
as if references in that clause to the Debenture were references to this deed.

ACCESEION OF NEW CHARGOR

Accession

The New Chargar agrees fo be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as if it had originally been a
party to it as a Chargor,

Covenant to Pay

Subject to any Bmits on its liability specifically recorded in the Loan Documents, the New
Chargor as primary obligor covenands with the Collateral Agent (for the benefit of itself and the
other Secured Parties) that it will pay on demand the Secured Liabilities as and when they fall
due for payment.

Fixed Charges

The New Chargor, as security for the payment and discharge of the Secured Liabilities, charges
in favour of the Collateral Agent with full title guarantee all of its right, title and interest in the
foltowing assets, both present and future, from time to time owned by it or in which it has an
interest and, in each case, all Related Rights:

(a} by way of first legal mortgage, all Real Property,;

(by by way of fixed chargs:

{i} all other interests {not effeclively mortgaged under paragraph (a) above) in any
Real Property;
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24

2.5

(i)  the Shares;
{iiiy  the Tangible Moveable Property;

{iv) the Accounts and all monies {including any interest and other sums accruing
thereon), standing to the credit of the Accounts;

(v} the Intellectual Property;

{vi)  all present and future goodwill and rights in relation to its uncalted capital;
{vii} the Investments (other than the Shares});

(viiiy all Book Debis;

(ix} anyInsurance Policy;

{x}  any beneficial interest, claim or entitlement it has to any assets of any pension fund
{to the exlent permitted by law);

(i} the benefit of any authorisation (statutory or otherwise) held in connection with its
business or the use of any Charged Property and the righ! to recover and receive
all compensation which may be payable {o it in connection therewith;

(xiiy any lelter of credit issued in its favour;

{xiil) any bill of exchange or other negotiable instrument held by it;

{xiv) all permissions of whatsoever nature and whether statulory or otherwise, held in
connection with the Real Property and the right to recover and receive all

compensation which may be payable to it in connection therewith; and

{xv) o the extent not otherwise effectively charged or assigned in this Agreement, all of
its rights, title and interest in {and proceeds and claims under);

{A} the Assigned Agreements; and

(B} the insurance Poiicies.
Security Assignment
As further security for the payment and discharge of the Secured Liabilities, the New Chargor
assigns by way of security with full tile guarantee in favour of the Collateral Agent all its right,
title and interest in the following assets, both present and future, and in each case, all Related
Rights:
{a) the Assigned Agreemenis; and
{b) the Insurance Policies,
provided that on payment or discharge in full of the Secured Liabilities the Collateral Agent will
at the request and cost of the New Chargor re-assign the relevant righis, title and interest in the
assigned assets to the New Chargor (or as it shall direct) in a manner satisfactory to such New
Chargor (acting reasonably).

Fixed Security

Cilause 2.3 (Fixed Charges) and Clause 2.4 (Security Assignment) shall be construed as
creating & separate and distinct morigage, fixed charge or security assignment over each
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2.6

2.7

retevard asset within any particular class of assels specified in this deed. Any faillure to create
effective fixed security (for whatever reason} over an asset shall not affect the fixed nature of
the security on any other asset, whether within the same class of assets or notf.

Floating Charge

As further security for the payment and discharge of the Secured Liabilities, the New Chargor
charges with full titte guarantee in favour of the Collateral Agent by way of first floating charge
all its assets, both present and future, not effectively charged by way of first fixed charge under
Clause 2.3 {(Fixed Charges) or assigned under Clause 2.4 (Security Assignment) and, in each
case, all Related Rights.

Excluded Assets

{a} There shall be excluded from the charge or assignment crealed by Clause 2.3 (Fixed
Charges) or Clause 2.4 {Securily Assignment), any Excluded Asset of the New Chargor.

{)  No represeniation, warranty, covenant or undertaking in the deed shall include, extend or
relate to, an Excluded Asset of the New Chargor.

INCORPORATION INTO DEBENTURE

The Debenture and this deed shall be read fogether as one instrument on the basis that
references in the Debenture to "this Agreement” will be deemed to include this deed,

NOTICES

The New Chargor confirms that its address details for notices in relation to Clause 4 (Notices) of
the Debenture are as follows:

Address: &

Facsimile: &

Attention; &

LAW

This deed and any dispute, controversy, proceedings or claims of whatever nature arising out of

or in any way relating 1o this deed (including any non-contractual disputes or claims) shall be
governed by, and construed in accordance with, English law.

iN WITNESS whereof this deed has been duly executed and delivered on the date first above writlen.
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SIGNATORIES TO DEED OF ACCESSION

New Chargor
Executed as a deed by [insert name in

bold and upper case]:

Director

Direclor/Secretary

orR
Executed as a deed by

iinsert name of company in bold and
upper casel:

Signature of director
Name of director
Signature of withess
Name of wilhess
Address of withess

Occupation of wilness

Notice Details

Address:

Facsimile:

Altention:
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The Collateral Agent
Signed for and on behalf of [insert
name of Collateral Agent in bold and

upper case] solely as Collateral Agent
and not in its individual capacity:

Motice Details

Address:

Facsimile:

Attention:
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SIGNATORIES

The Chargors

Executed ss 2 Deed by Jacuzz! Spa and Bath Limited
by ifs duly authorised representative;

B o
= Dui g S jvazssle
Frini name

P Pl e, D 2E LTS
Print titls

in the presence of?

Signature of witness

Name nfw'w%%u&\&éﬁ“ CATE MENAGEL.
f witness (pant)

Oseu

Address of witness (print)
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The Chargors continued _
Exscutad as a Desd by JBOXUK Limited
by its duly authorised representative:

By
Duastlpt gf"{/ﬂﬁﬂf
Print name
AL b =X T e
Print title

Mz gl S0 o<
Narme of witness (print)
L U~ | o R LN v Oy gy P il

Occupation of witnass {print)

Address of witness {print}

Exgeuted a5 2 Deed by JHCOUK Limited
by its duly authorised représeniative:;

-
ot C e

Print name

CADALOL el AW el

ey

Print title

Signature of witnesé: W
_ i 3?;,...:«; oy § g T
MName of witnass (print)

CrAre o, D ST A,

Occupation of witness (print)

;iress of witness (ptin)
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Executed as a Deed by UKIH Lid,
by its duly authorised representative:

By )

o BeTaony. Lewvane

Print name -
OrRecrse.

Print title

In the presence of;

Ercen) Qricey
Name of withess {pHing

TEATUEE =araCITee

Ceoupation of witness £print)

Executed as a Deed by US! Plumbing Limited
by its duly auiherise;ﬂggmmsentative:

By _ .
ApirHOVY  LOVALLO
Print name
DTRECTOR
Print title

I the presence of:

Signaty . |
ruen) CreAlE”
Name of wilness (print) o

TRATNVEE SOLICTTOR

Ceooupation of witness {pring)

P22 PvEAVE OF THE PvEICAS

Address of witness {print}
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Execuled as 3 Deed by US] Mayfalr Lig,
by Its duly authorised representative:

: _
’ BaTHeNY LOVALLD

Print name _ )
DTLECASE

Print title

in the presence of:

Siure of witness

ez GrrpCey
ame of witness (prin
e O ) AENET. S FCTTO

Cocupalion of wilness {print}

122 RVENULCOF T AMERTCPS

Addressof witness {prin) -

Executed as a Deed by UKIOSH Lid.
by iis duly suthorised reprasentative:

By

Print name

Print title

in the presence of:

Signature of witness

MName of witness (pring)

Occupation of witness (print)

Address of witness (prinf)
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Executed as a Deed by US1 MayTalr Lid.
by Hs duly authorised representative:

By

Print name

Print title

in the presance of:

Sigrature of witness

Mame of witness (print}

Dcoupation of witness (pring}

Address of witness (print)

Executed as a Deed by UKIOSH Lid.
by its duly authorised represeniative:

By

Print name

Print title

In the pressnce of:

Stg natufe of wﬁness

Gccupahanof wltness (ps'ini}

Address of witness (print)
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Executed as 2 Deed by Hydronool &umg}a Limited
by #ts duly authorised representative:

¥ ANTHONY (OVAULD

Print name .
Ol eCame

Print fitle

it the presence of:

Signature of withess

ELLEN  Grpack Y
ame of witness {prin
e s B D ENEE ST

Oocupation of witness {print)

2220 PiiepnoB OF Tue BingrIeas

Address of witness (print)

Executed as a Deed by Hydropool UK Limited
by ts duly suthorised representafive:

T ONTUHONY LOVALLO
Print name D m E@ m |
Print title

In the presence of;

Signalure of witness 2"
mﬁm @MCE*%

‘Name of witness {prinf) ¥

Ocmpa%%on of witness {préni}

RN OF TUE PNERT.CAS

Address of witness {pring)
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Tha Collateral Agent

Executed a5 a Deed by

Bank of America, B.A.

not in its individual capacity but solely as Colialeral Agent

By:
Name:  Lipert Bla tamae
Tl  Vike Presifent”
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