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Registration of a Charge

Company name: USI PLUMBING LIMITED
Company number: 03681531

X87APVPY

Received for Electronic Filing: 10/06/2019

Details of Charge

Date of creation:  31/05/2019
Charge code: 0368 1531 0003

Persons entitled: VIRTUS GROUP, LP (AND ITS SUCCESSORS IN TITLE AND PERMITTED
TRANSFEREES)

Brief description:  LAND (INCLUDING BUILDINGS): ALL REAL PROPERTY BELONGING
TO THE COMPANY AT THE DATE OF THE SECURITY DOCUMENT AND
ALL REAL PROPERTY ACQUIRED BY IT AFTER THE DATE OF THE
SECURITY DOCUMENT. INTELLECTUAL PROPERTY: ALL OF THE
COMPANY’S PRESENT AND FUTURE INTELLECTUAL PROPERTY.
DEFINITIONS: “COMPANY” MEANS JACUZZ| SPA AND BATH LIMITED
(REGISTERED NUMBER 08295533). “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 ASSETS INCLUDING BUT NOT LIMITED TO THE
INTELLECTUAL PROPERTY RIGHTS (IF ANY) LISTED IN SCHEDULE 7
(INTELLECTUAL PROPERTY) TO THE SECURITY DOCUMENT AND ALL
RELATED RIGHTS. “REAL PROPERTY” MEANS: (A) ANY FREEHOLD,
HERITABLE, LEASEHOLD OR IMMOVABLE PROPERTY (INCLUDING
BUT NOT LIMITED TO THE FREEHOLD AND LEASEHOLD PROPERTY
IN ENGLAND AND WALES SPECIFIED IN SCHEDULE 2 (DETAILS OF
REAL PROPERTY) TO THE SECURITY DOCUMENT); (B) ANY BUILDINGS,
FIXTURES, FITTINGS, FIXED PLANT OR MACHINERY FROM TIME TO
TIME SITUATED ON OR FORMING PART OF SUCH FREEHOLD OR
LEASEHOLD PROPERTY; AND (C) ALL RELATED RIGHTS. “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

Electronically filed document for Company Number: 03681531 Page 1




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 INVESTMENT),
TOGETHER WITH ALL SHARES OR OTHER PROPERTY DERIVED
FROM THAT ASSET AND ALL OTHER ALLOTMENTS, ACCRETIONS,
RIGHTS, BENEFITS AND ADVANTAGES OF ALL KINDS ACCRUING,
OFFERED OR OTHERWISE DERIVED FROM OR INCIDENTAL TO THAT
ASSET (WHETHER BY WAY OF CONVERSION, REDEMPTION, BONUS,
PREFERENCE, OPTION OR OTHERWISE). “SECURITY DOCUMENT”
MEANS THE FIXED AND FLOATING SECURITY DOCUMENT DATED 31
MAY 2019 BETWEEN, AMONG OTHERS, THE COMPANY AND VIRTUS
GROUP, LP AS COLLATERAL AGENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: CERTIFIED THAT, SAVE FOR MATERIAL REDACTED PURSUANT

Certified by:

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.

WILLKIE FARR & GALLAGHER (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3681531

Charge code: 0368 1531 0003

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

10th June 2019 .

Given at Companies House, Cardiff on 11th 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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THIS DEBENTURE is.dated 31 May 2019 and made between:

(1) THE COMPANIES listed in Schedule 1 (The Chargorsy (each a “Chargor” and
togethier the “Chargors”); and

{2} VIRTUS GROUP, LP, notin its individval capacity but as security trustee for itself

- ‘and the other Secured Parties (the “Collateral Agent”).

BACKGROUND

{(A)  Ttisacondition under the Loan Agrsﬁmmt_ that the Chargors-enter into this Agreement.

(B)  The board-of directors of each Chargor is satisfied that entering into this Agreement is
for the purposes and commercial benefit of that Chargor and its business.

{Cy.  Itis intended that this document take effect as a deed notwithstanding the fact that a
party may only execute this document under hand,

(D} The Collateral Agentholds the benefit of this Agreement for the benefit of the Secured

Parties on the terms of the Loan Documents.

IT 15 AGREE a5 follows:.

1
11

Definitions and Interpretation
Drefinitions

Iy this Agreement, ‘words and exprﬁwmm shall (unless otherwise expiessly defined in
this Agreement) have the meaning given to them in the Loan Agreement and:

*Accounts” means any account opened or maintained by the C harg(mrs with dny bank
of financial institution or any. other person {and any replacement account or subdivision
or subaccount of that account) e udzr‘m but not limited to the accounts set out in
Schedule 3 (dccounts), the debt or debts 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 Collateral Agent.

“Book Debts” meaity all book and other debts of any nature. and all other rights 1o
receive moneéy, now or in the future due, owing or payable to the Chargors and the
benefit, of all related negotiable instruments, rights, security, guarantées and
indemnities of any kind andall Related Rights.

“Business Technical Information” means drawings, manufacturing data, material and
process specifications; quality assurance records, test procedures and results, resedrch
and development reports, computer programs. and alganthms user, operating and
maintenance manuals and -other technical information in tangible form used by a
Chargor for the purposes of desigiiing, developing, manufacturing, repairing and
mainiaining andfor marketmg and selling its producis or any Tangible Moveable
Property used in connection therewith and all Related Rights.

# “‘Charged Property” means all the assets and undertakings of the Chiargors which from
time to time are the sabject of the securily created or expressed to be created in-favour

w §._



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 i),

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

“Delegate” has the meaning given to it inthe Security Trust Deed.

“Excluded 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 assets of the Chargors over which no
Lien is required to be created pursuant to the terms of Section 5.10 of the Loan
Agreement,

“Insurance Poliey™ means any policy of insurance (iricluding all rights of recovery and
all proceeds of themy) in which the Chargors may from time to time either now or in the
fiture have an interest, all moneys payable and paid to the Chargors under or in réspect
of any such policy and all Relafed Rights), including but not limited to-any policy of
insurance listed in Schedule 5 (Insurance Policies) ot in any Security Accession Deed,
but excluding any third party liability or public liability instrance and any directors and
officers insurance.

“Inteilectual Pmpeﬂv” ieans 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 assets including but not limited to the intellectual
property rights (if any) ]med in Schedule 7 (Intellectual Property’) or in any Security
Accession Deed and all Related Rights.

“Intercreditor Agreement™ has the meaning given to that term in the Loan Agreement.

“Intra-Group Loans™ means any intercompany loan to which a Chargor is a lender
mciudlng: x 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 Inura-
Group Loan by the Chargors and the Collateral Agent and all Related Rights.

“Investments” means:

{a) all present and future stocks; shares, loan capital, debentures, bonds,
mvestments; seécuritics and certificates of deposit;.

{(by  allinterests in collective investment schemes; and

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

inéach case whether held }egally 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 svstem),



“Loan Agreement” means the Credit Agreement dated as of February 25, 2019
between, among others, the Collateral. Agent and Jacuzzi Holdings LLC as Huldm&s
{as defined therein),

“Party” means a party to this Agreement.
“Real Property”™ means:

(a)  any freehold. heritable, leasehold or immovable property (including but not
limited to the freehold and leasehold. property in England and Wales specified
in Schedule 2 {Demzfv of. Real Propertvyorin any Security Accession Deed);

(b)y  any buildings, fixtures; fittings, fixed plant or machinery from time to time
situated. on or forming part of such frechold or leasehold property; and

(<) all Related Rights.

“Reeeiver” has the meaning given to it in the Security Trust Deed.
“Related Rights™ means, in relation to any assets

{a) the proceeds of sale of all or any part of that asset;

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

(ey  all rights, powers, benefits, claitms, consents, contracts, warranties, remedies,
security, guaranices, indemmities or covenants for title in respect of that asset;

(dy  any moneysand proceeds paid or payable in respect of that asset; and

() I dividends, distributions, interest and/or other income paid or payable in
mlatmn to-that asset (including on any Investment), together with 21l shares or
other property derived from. that asset-and all other allotments, aceretions,
rights, benefits and advantages of all kinds aceruing, offered or otherwise
derived fron or incidental to that asset (whether by way of conversion,
redemption, bonus, preference, option or otherwise).

“Secured Liabilities” has the meaning given o the term “Guarantesd Obligations”
in the Loan Agreement, except for any obligation or lability which, if it were so
included, would result in this Deéed contravening any law (including, without limitation,
sections 678 and 679 Companies Act 2006).

“Secured Parties™ means the Collateral Agent, anv Receiver or Delegate and eseh 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 dmcharged in_full and no further Secured Liabilities are capable of being
outstardling, in each case, as determined by the Collateral Agent.

-3



1.2

“Security Trust Peed” means the security trust deed dated on or about the date of this
Agreement and entered into by among others, the Chargors.and the Collateral Agent.

“Shares” means all shares held by, to the-order of or on behalf of the Chargors in their
Subsidiaries including but ot limited to the shares listed in Schedule 6 (Shares) orin
any Security Accession Déed at any time and any Related Rights.

“Tangible Moveable Property™ means any plant, machinery. office equipment,
computers, vehicles and other chsttels (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 Sequrity Agreement dated as of February 25,
2019 between, among others, the Collateral Agent and Jacuzzi Holdings LLC as
Grantor (as defined therein).

Interpretation
{ay In this Agreement:

(i) the rules of interpretation contained in section 1.03 (Terms Generally)
of the Loan Agreement shall apply to the construction of this
Agreement, mutatis mutandis;

(iiy  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 1o include its or thelr (and any subsequent) successors
(including by way of amalgamation, if applicable) and any permitted
assignees and transferees in accordance with their respective interests;

(i) this “Agreement” includes any Security Accession Deed;

() a“Loan Document™ or any othei 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 Agrecment,

{by  The'terins of the documents. inder which the Secured Liabilities arise and of
any ‘side letters between any Chargor and any Secured .Party relating to the
Secured Liabilities ate Incorpotated in this Agreement to the extent mqulred for.
any purported disposition of any Real Property contained in this Agreement fo
be a valid disposition in accordance with section 2(13 of the Law of Property
{(Miscellaneons. mesmns) 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 s not a party fo this Agreement has no right under the Contracts {Rights:
of Third Parties) Act 1999 to enforée or to enjoy the benefit of any term of this
Agreement other than the Secured Parties with respeet to Clause 33 (lurisdiction).
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1.6

Designation
This Agréement is a Loan Document for the purposes of the Loan Agreement.
Loan Agreement and Intercreditor Agreenent

The provisions of this Agreement are without prejudice to-the provisions of the Loan
Agreement and the Intercreditor Agreement. Inthe case of any inconsistencies between
the provisions of this-Agreement and the provisions of the Loan Agreement or the
Intercreditor Agrmmem the provisions of the lntercreditor Agreement shall prevail and
in the case of any inconsistencies betwesn the- pmw‘;mm of this Agreement and the
provisions-of the Loan Agreement, the provisions of the Loan Agreement shall prevail.

Tncurporation by reference
Unless the context otherwise requires or unless otherwise defiried in this Agreemént,

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

Payment of Secured Liabilities.

Covenant fo pay

Each Chargor shall, on demand, pay to the Collateral Agent (for the benefitof itself and
the other Secured Parties) and discharge the Secured Liabilities as and when they fall
cue;

Charging provisions

Fixed Charges

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

(ay by way of first legal mortgage, all Real Property; and
{5‘“}. by way of fixed charge:

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

{ii)  the Shares;
{itiy  the Tangible Moveable Property;

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

(v}  the Intellectual Property;

{(vi)  all present and future goodwill and rights in relation to its unealled
capital;



3.3

{vi)  the Investments {other than the Shares);
(viiiy all Book Debts;
(ixy  any Insurance Policy:

(x)  any beneficial intérest, claim or entitlement it has to any assets of any
pension fund (to the extent 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

right 1o recover-and receive all compensation which may be payable to
it in connection therewith;

(xily any letter of credit issued in its favour;.
(xiit) any bill of exchange or other negotiable instrument higld by it;

(xiv)  all permissions-of whatsoever nature and whether statutory 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}) to the extent not otherwise effectively charged or assigned in this
Agreement, all ot its rights, title and interest in (and proceeds and claims
under):

(A} the Assigned Agreements; and
(B)  the Insurance Policies.
Security Assignmient

As further security for the payment and discharge of the Secured Liabilities, each
Chargor assigns by way of security with full title guarantee in favour of the Collateral
Agent all its right, title 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 felevant (,harg&:)r
(or as it shall direct) in.a manner satisfactory 1o such Chargor {acting reasonably).

Fixed Secarity.

Clause 3.1 (Fixed Chargesy and Clause 3.2 (Security Assignment) shall be construed as
creating a separate and distinctmortgage, fixed charge or security assignment over each

relevent 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.
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3.5

36

Floating charge

{a) Eachi Chargor-charges with full title.guarantee in favour of the Collateral 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 presentand
future assets. property, rights-and undertakings.

{b}  The floating charge created pursuant to paragraph (a} above shall be deferred in
point of priority 1o all fixed security validly and effectively created by each
Chargor under the Loan Documents in favour of the Collateral Agent for the
benefit of the Secured Parties as security for the Secured Liabilities.

{c)  Paragraph 14 of schedule Bl to the Insolvency Act 1986 applies to the floating
chatge created pursuant to this Clause 3.4 and the Collateral Agent may at any
time after an Event of Default which is continuing appoint an-administrator of
a-Chargor pursuant'to that paragraph,

Crystallisation of Floating Charge

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

{a) an Event of Default has oceurred and is continuing;

(by  the Collateral A gent reasonably considers that any of the Charged Property may
b in Jemparcﬁ}f or in danger of being seized or sold pursuant to any form of legal
process; or

{e) the Collateral Agent reasonably considers that it is necessary in otder to protect
‘the priority of the security.

Aufomatic 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 i

{a) a Chargor creates or atfempts to create any security {othet than any security
permitted under the Loan Agreement) over all or any of the Charged Property
{provided that, where the Chargor creates or attempts to create any such security
ovet pait 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 thatonly the floating charge over
that relevant part of the Charged Property shall so be converted);

ey awinding-up petition is présented, 4 resolution is passed or an order is made for

the winding up, dissolution, administration: or re-organisation of a Chargor
(which, in the case of a winding-up petitiot, is not discharged within 14 days of



3.7

4.
4.1

4.2

the date on which the wmdmgmp petition is presented) or an administrator is
appamted tora Chargors or

(dy  any-person (who is entitled 10 do-s0) gives notice of its intention to appoint an
administrator to a Chargor or files such a rotice with the coust.

Fxcluded Assets

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

(b No representation, warraity, covenant or undertaking in this Agreement shall
inchude, extend or relate to, an Excluoded Asset,

Further Assurance
General

{ay The covenant set out in Section 2{ 1)(b) of the Law of Property {Mescziianeom
Provisions) Act 1994 shall extend to include the obligations set out in paragraph
{b) below.

{by  Each Chargor shall promptly at their-own cost do all such acts, execute or
procure the execution of all such docuinents (including assipnments, transfers,
mortgages, charges, notices and. instructions) as the Collateral Agent may
reasonably specify (acting at the direction of the Lender Representative) (and in
such form as the Collateral Agent {acting at the direction of the Lender
Representative) may reamnab%y aequna in favour of the Collateral Agent or its
n&mm&e(s})

{1} to perfect the security created or intended to be created in-respect of the
Charged Property or for the exercise of the Collateral Rights;

(it} to-confer on the Collateral Agent security over any property and assety
of the relevant Chargor located in any-jarisdiction outside England and
Waley @quwaleﬁt or similarto the security intended to be conferred by
Qar pm‘suant_m this Agm@mmt, and/or
(it} tofacilitate the realisation of the Charged Property of the éxercise of any
rights vested in the Collateral Agent,
Mecessary 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 pursuart to this Agreement.
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Implied covenants for tithe

The obligations of each Chargor under this Agreement shall be in addition to the
covenants for title deemed fo be included in %his Agreement by virtue of Part. 1-of the
Law of Property (Miscellaneous Provisions) Act 1994,

Negative Pledge
No Chargor may:

{ay  create or permit to subsist any security overall or any part of the Charged
Property:

{by  sell, transfer, lease out, lend or otherwise dispose of all or-any part of the
Charged Property (other than in respect of assets charzed under Clause 34
(Floating Charge) on arm's length terms in the ordmar} course of t_radmg} or
the right to réceive or to be paid the proceeds arising on the disposal of the same;
or

{e}  dispose of the equity of redemption in tespect of all or any part of the Charged
Property,

except as permitied by the Lioan Agreement or with the prior consent of the Collateral
Agent.

Representations and warranties

General

The representations. and warranties. set out in this Clause 6, Clause 7.1 (Shares
representationy, Clause 7.2 (PSC Register representation), Clause 12,1 (Real property
representation) and Clause 14.1 (Assigned Agreements representationy are made by the
Chargors to the Collateral Agent as trustee for the Secured Parties:

(a) on the date of this Agreement;.

(by  are deemed to be made by a Chatgor which becomes a party to this Agreement
on the date on which that Chargor becomes a Chargor: and

(¢} are deemed 10 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
teference to the facts and circumstances then existing.

Ownership of Chiarged Property

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

Accuracy of Schedules

The information set out in-each of the Schedules is true, complete and accurate 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.

-



7. Undertakings.

7.1 Information and Access regarding Charged Property

(a)

(b)

{e)

Each Chargor warrants, covenants and agrees with the Collateral Agent that
during the ‘%ﬁcunty Period, except as permitted by the Loan Agreementor with
the prior consent of the Collateral Agent, each Chargor will not effect any

Lhngp

(i)
(ih)
(iit}
(iv)
{v)

in its legal name;

i the Tocation of its registered office;

iy ity identity or organisational structure;

in its company registration number; or

it its jurisdiction of incorporation (in each case. including by merging

with or into any other enm;y ‘tearganising, dissolving,. i:qmdatmm
reorganising or organising inany other jurisdiction),

in gach case, until:

(A) it shall have given the Collateral Agent not less than 15 days’
prior writteén notice, or such lesser notice pertod agreed to by the
Collateral Agent, of its intention so to do, clearly describing such
--ehané,e and providing such other information in conneetion.
therewith as the Collateral Agent wiay reasonably requiest; and

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

Each Chargoragrees to promptly notify the Collateral Agent of any change in.
the location of Material Leased I"mpﬂrhes,

Each Chargor shall use commercially reasonable efforts to deliver:

(1)

(i

with respect to all Material Leased Properties leased as of the date of
this Agreement, by no later than the date falling 30 days after the date

of this Agreement ali collateral access agreements or landlord waivers

in form and substance reasonably satisfactory to the Collateral Agent;
and

with respect to any Material Leased Property leased after the date of this
Agreement, within 90 -days after the date such lease is entered into, a
collateral access agreement or landlord waiver with respect fo.such
Material Leased Property.

~ 10~
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8.3

Shares and Investments

Shares and Investments representation

(a)

(b

Each Chargt}r is the legal and beneficial owner of the Shares charged by it
hereunder and all of those Shares are fully paid.

Bach Chargot’s Investments are duly authovised, validly issued and fully paid

-and are not subject to any oplion to purchase or similar right and no calls have

been made in respect thereof and remairy unpaid and the terms of the Shares-and
of the Memorandum and Articles of Association of the issuer of such Shares do
notrestrict or otherwise limit each Chargor’s right to transfer or charge such
Shares.

PSC Register representation

(a)

(b)

()

No Chargor has issued or presently. intends to issue any warning notice or
restrictions notice under schedule 18 of the Companies Act 2006 in respeet of
any Shares which constitute Charged Property.

Each Chargor has complied within the. relevant timeframe with anv-warning
notice or resirictions notice it has received pursuant to schedule TB of the
Companies Act 2006 in respect of any Shares which constitute Charged
Property.

Each Chargar has delivered to the Collateral Agent a copy of the “PSC register”

(within the meaning of section 790C(10) of the Companies Act 2006) 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

(il has pot been amended or superseded since that date.

Delivery of share certificates

Fach Chargor shall-{(as applicabie):

(2}

(b)

~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
ot on behalf of the relevant Chargor and undated) and forms of waiver of any
pre-emption fights necessary 10 enable such transfers to be registered; and

_prompily upon the accrual. offer or issue of any stocks, shares, warrants 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 Collateral Agent of (iyall certificates or other documents
-of title representing such items and {ii} such stock transfer forms or other

instruments of transfer (executed in blank on behalf of the relevant Chargor and
undated) and forms of waiver of any pre-emption rights necessary to enable




8.4

8.5

8.6

such transfers to be registered in respect thereot as the Collateral Agent may
reasonably request.

Shares: before Event of Default which is continuing

Prior to th_e_*:- oceurrence of an Event of Default which is continuing, each Chargor shall
be entitled to:

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

{3} receive and retain all dividends, distributions and other monies arising from the:
' Shares.

Shares: after Event of Default which is continuing

Upon the oeeurrence of an Event of Default which is continuing, the Collateral Agent
may, at its discretion {inthe name of the relevant Chargor orotherwise 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:

{(a}  exercise (or refrain from exercising) any voting rights in respect of the Shares:

{b) pay all dividends, interest and other monevs arising from the Shares to the
Collateral Agent for application in accordance with Clause 19 (Pawers of
Rewwer')

(e} transfer the Shares into the name of such nominee(s) of the Collateral Agent as
it shall require; and

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

in such miannier and on such terms as the Coll ateral Agent (actihg ai the direction of the-

Lender Representative) may think fit. and the proceeds of 'any such action shall form

part of the Charged Property.

Anvestments: delivery of documents of title

(a) After the oceurrence of an Event of Default which is continuing, the relevant
‘Chargor shall promptly on the tequest of the Collateral Agent, del iver {or
procure delivery) to the Collateral Agent, and the Collateral Agent shall be-
entitled to retain, all of the Tnvestments and. any certificates and other documeitts
of title 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 {(acting at the direction of the Lender
Representative) in such form and executed as the Collateral Agent {acting at the
direction of the Lender Representative) may reasonably require) with a view to
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10.
10.1

perfecting or improving its security over the Investments or to registering any
Frivestinent in 8 name or the name of any nomiriee(s).

(b}  Atany 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 to ensure.
that any dividends, distributions or other inonies payable in. res;pect of those
Investments are duly and promptly paid or received by itor is nominee. o1 to
verify that the correet 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,
‘maoniies o 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.

investinents: exereise of rights

Each Chargor shall not exercise any of its rights and powers in relation o any of the
Investments in any manner which would prejudice the validity or enforeeability of the
security created by this Agreement, or the interests of the Lenders under the Finance
Documents or cause an Event of Defaul,

Calls

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

Tangible Moveable Property

Each Chargor will maintain, preserve and protect all ofits 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 vecurring in the ordinary course of its business) and from time to time:
make; or cause to bé made; all needful and proper repairs, renewals, additions,
improvements and mp!aaamants thereto necessary in order that the business carsied on
in connection therewith may be properly conducted at all times; provided that nothing
in this Clause 8.9 shall prevent sales of Taﬂglbi & Moveable Pmpu&;y permitted by the

Loan Agreement and effected under and in accordance with the terms of the Finance
Documents.

Accounts
Notices of charge

Each Chargor will within 5 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 (substantially in the form set out in-Schedule 8 (Form of Notice of
Charge of Accounts)) to éach institution with which it holds any Account (each
an “Account Bank™), of the charges created by this Agreement over those
accounts and provide evidence satisfactory to the Collateral Agent (acting
reasonably and at the direction of the Lender Representative) of the delwar’y of
that hotice; and
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(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 {pravided that, it the relevant Clmrgm has used
reasonable ‘endeavours for such 20" Business Day period, its obligation to
procure an acknowledgement from each Account Bank shall cease or the expiry
of such 20 Business Day period).

Agcounts: operation before Event of Default which is continuing

Each Chargor-shall, prior to the occutrence of an Event of Default which is continuing,
be entitled to receive, withdraw or otherwise transfér any credit balance from time to
time ‘on any Account subject to the terms of the Loan Agdreeiment,

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 corisent of the Collateral Agent.

Accounts: application of proceeds

Upon the oceurrence of an BEvent of Default which is continting, the Collateral Agent
shall be entitled without notice to apply, transfer or set-off any or all of the credit
balances from time to time on afiy Actount in-or towards the payment or other
satisfaction of all or part of the Secured L:_ab_il_it_},es in accordance with Clause 19
{Powers of Receiver):

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

Prior to the cccurrence of an Event of Defauli which is continuing. the proceeds of the
realisation of the Book Deébts shall (subject to 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 1o
Clause 3.1 (Fixed Chirges)and the relevant Char gar shall be entitled to withdraw siich
proceeds from such an Account provided that such proceeds shall continue to be subject

to the {loating charge created pursuant to Clause 34 (Floating chargey and the terms of
this Agreement,

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

After the occurrence ofan Event of Drefault which is continuing, cach 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 to the credit of an Account.

Real Property

Delivery of title deeds

Eaih Chargor shall upon the execution of this Agreement (if applicable), and promptly
upon the acquisition by the relevant Char gor of any interést by it in any Real Property,
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deliver {or procure delivery) to.the Collateral Agent of; and the Collateral Agent shail
be entitled to-hold and retain, all deeds, certificates and other documents constituting
or evidencing title relating to such property.

Applieation to HM Land Registry

Each Chargor consents to an application being made to enter a restriction on the

Register of Title of any registered land at any time Torming part of any Real Pmputy

located in England and Wales on the prescribed Land Registry form and in. the
ﬁ}iimwmg o substantially similar terms:

“No disposition of the registered estate by the proprietor of the registered estate
i5 10 be registered without a consent signed by the proprictor for the time being
of the charge dated [e] in favour of [e] as Collateral Agent referred to in the
charges register”.

Note of mortgage

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 after the execution of this
Agreement, therelevant Chargor shall promptly notify the Collateral Agent of the title
number(s) and, contemporaneously with the iaking of an-application to HM Land
Registry for the registration of the relevant Chargor as the registered proprietor of such
property, make an apphca‘{mn to HM Land Registry to enter into an agreed notice (Form
ANTD) of any mortgage on the charges register of such property.

Intellectual Property
Intellectual Property Acquisitions-

Edch Chargor shall promptly provide the Collateral Agent with details of all Registered
Intellectual Property (including applications for registration) granted, assigned or
transferred 10, or filed by oron behaif of, a Chargor at any time on or after the: date of
this Agreement.

Perfection of Intellectual Property Security.

Each Chargor appoints the Coliateral Ageiit as its agent to apply for the Secured Parties’

interest in the relevant Chargor's Intellectial ‘P:opm} 10 be récordéd on any of the
following registers, in the Collateral Agent’s discretion:

(a).  therelevant Intellectual Property register of the UK Intelicctual Property Office:

{h) the relevant Intellectual Property register of the EU Office of Harmonization for
the Inteinal Marketr and/or

{c) all other national, regional and international Inteliectual Property registers.
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 orany irrevocable or psrpﬁtual non-exclusive licences or otherwise dispose of
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or encumber all or any part of its Intellectual Property, or amend any Intellectual

Property ot permit any Intellectual Property to be abandoned or cancelled, to lapse of
to be liable to any claim orrevocation for non-use or othérwise {except in the course of
its business where the Intellectual Property is no longer material fo the business of any
of the Chargors).

Assigned Agreements
Assiglwti Agreements representation

The Assigned Agreements falling within paragraph (b} of the definition thereol are in

full force and effect and, to the actual knowledge of the C hargors, no material default
currently exists theréunder.

Préservation

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

Perfection of Assigned Agreements Security

in respect of Assigned Agreements (other than the Insurance Policies), each Chargor
will within 5 Business Dayvs of the date of this Agreement (or, in respect of any
Assigned Agreements: entered into after the date of this-Agreement, within 3 Business
Days):

@)  give notice (substantially in the form set out in the relevant part of Schedule 10
(Form of Notice of. Assigimment of Assigned Agreements)) to the other parties to
the Assigned Ageeements of the security created by this Agreement over its
interest thereinand provide evidence satisfactory to the Collateral Agent (acting
reasonably) of the delivery of that notice; and

(by  Gse ressonable endeavours to procure that each. counterparty - promptly
acknowledges that notice by delivering an acknowledgement to the Collateral
Agent within 20 Business Days of service (provided that, if the relevant Chargor
has used reasonable endeavours for such 20 Business Day period, its obligation
to procure an acknowledgement from each counterparty shall cedse on the
expiry of such 20 Business Day period).

Insurance Policies
Insurance Policies Undertakings

Each Chargor shall at all times during the Security Period subject to the rights of the
Collateral Apent. under Clause 15.2 (dfier Event of Defouli which is cORfRIng),
diligently pursue its rights under each of its Insurance Policies, but-only if and to the
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extent that the exercise of those rights in the manner proposed would not resultin a

Default under the tetms of the Lodn Agréemenit.

After Event of Default which is continuing

After the oceurrence of an Event'of Default which is continuing:

(a)

()

the Collateral Apent may exercise (without any further consent or authority on.
the part of a Charger and irrespective of any direction given by such Chargor)
any of the rights of a- Chargor in connection with amounts payable to it under

any of its Insuraiice Policies;.

each Chargor must take such steps (at its own cost) as the Collateral Agent may

Tequire to enforce those rights; this includes initiating and pursuing legal or

atbitration proceedings in the name of that Chargor; and

-each Chargor must hold any payment received by it under any of its Insurance

Policies on trist for the Collateral Agent.

Perfection of Insurance Policy Security

(2)

(b)

1n respect of the. Insurance Policies, cach Chargor will within 5 Business Days

of the date of this Agreement (or, in respect of any Insurance Policies entered
into after the date.of this Agreement, within 5 Business Days):

{1} give notice {substantially in the form set out.in the relevant part of

Schedule 12 (Form of Notice of Assignment-of Insurance)) to the other
‘parties to the Tnsurance Policies of the security created by this
Agreement over its interest therein.and provide evidence satisfactory to
the Collateral Ageni {acting. reasonably) of the delivery of that notice,
EHT

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

Each Chargor will, promptly following request by the Collateral Agent, deposit:

with the Collateral Agent (or-as it shall direct) all policy documents relating to
the Insurance Policies.

Enforcement of Security

Enforcement

At any time after the ovcurrence of an Event of Default which is continuing, the security

created by or pursuant to this Agreement is immediaieE} enforceable and the Collateral
.A;;,em oAy, w ithout notice to the Chargors or prior authorisation from any court, in its
-absolute discretion:

- 17 -
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{a) enforce all 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 disposeé of all or any part of the Charged Property;

(by by notice fo the relevant Chargor, end the relevant Chargor™s right to possession
of atl-or any Real Property forming part of the Charged Property; or

(¢} 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 (agvaried
or exiended by this Agreement) on mottgagees and by this Agreement on any
Receiver or otherwise conferred by law on mortgagees or receivers,

Mo Liability as mortgagee in possession

Neither the Collateral Agentnor any Receiver shall be liable to account as a mortgagee
i possession in respect of alloor any part of the Charged ?mperty or be liable for any
loss upon realisation or for any neglect, default or omission in connection with the
Charged Property to which a mortgagee or mortgagee in possession might otherwise be
linble; unless caused by its or his gross negligence or wilful 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 @blzgatmm of each Chargor hereunder constitute a “security
financial collateral arrangement” (in each case as defined in, and for the purposes Df
the Financial Collateral Arrangements (No. 2). Regulations 2003 (SI 2003 No. 32269
(the “Regulations™) the Collateral Agent shall have the right to-appropriate all or any
part of such financial collateral in or towards d;sch&rgﬁ of thie Secured Liabilities. For

“this purpose, the Parties agree that the value of such financial collateral so appropriated

shall be (a)in the case of cash, the amount standing to the credit-of each of the Accounits,

“together with any accrued but unposted irterest; at the time the right of appmpi iation is

exercised; and (b} in the case of Investments andfor 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
faithy may select, including independent valuation. In each case, the Parties agree that

the method of valuation provided for in this Agreement shall constituté a commercially
reasonable method of valuation for the purposes of the Regulations. The Partics further

agree that any Charged Property which constitutes financial collateral is delivered,
transterred, held, registered or otherwise designated so as to be in the possession or-
under the control of the Collateral Agent or a person acting on its behalf.

Effect of moratoriom

The Collateral Agent shall not be entitled to exercise s rxg,hts under Clause 16.1

(Enforcement) or Clause 3.4 (Floating Charge) whisre the right arises as a result of an
‘Event of Default which is continuing occurring solely due to any person obtaining or

taking steps to obtain a moratoriuny pursuant to section 1A of the Insolvency Act 2986
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Extension and Variation of Statutory Powers
Statutory Powers

The powers conferred on mortgagees, receivers or administrative receivers by statute
shall apply - 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 contained in this Agreement shall
prevail.

Extension of powers

The power of sale or other disposal conferred on the Collateral Agent and on any
Receiver by this Agreement shall operate as & variation and extension of the statutory
power of sale under Section 101 of the Law of Property Act 1925 and such power shall
arise {and the Secured 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 to this Agreement or to the exercise by the Collateral Agent of #ts right to
consclidate all or any of the security created by or pursuant to this Agreement with any
other security in existence at any time or o its power of sale, which powers may be
exercised by the Collateral Agent without notice to the Chargors.on or at any time after
the oecurrence of-an Event of Default which s continuing.

Power of leasing

The: statatory powers-of Jeasing may be exercised by the Collateral Agent at any time
on or afler the oceurrence of an Event of Default Whmh is continuing and the Collateral

Agent and any Receiver may make any lease or agresmient 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 99 and 100 of the Law of Property Act 1925,

Appaointment of Receiver or Administrator

Appointment and removal

At any time after the ocourrence .of an Event of Default which is. continuing; the

Collateral Agent may by deed or. otherwise immediately or at-any time thereafter

without ptior notice tothe Chargors:

(a) appoint one or.more persons 1o be a Receiver of the whole or any part of the
Charged Property (save to the extent prohibited by section 72A of ‘the
Inselvency Act 1986);

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

{c) remove (50 faras it is lawfully able and subject to anhy necessary approval from
-«cotrt) any Receiver so appointed;

{d)  appointanother person(s) as an additional or replacement Receiver(s); or

w10 .
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{e)  appoint one or more persons 1o be an administrator of the Chargors.
Capacity of receivers

Each petson appointed to be a Receiver pursuant to Clause 18.1 (Appofatment and
removal) shall be:

(@) entitled 1o act individually or together with anv other person appoirted or

substituted as Recewer

(by  for all purposes deemed to be the agent of the Chargors which shall be:solely
responsible for his acts. defaults and labilities 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 ata rate to be fixed by the Collateral
Agent from time to time (without being limited to the maxinuin rate specified
by the Law of Property Act 1925).

Statutory Powers of Appointment

Thie powers of appointment of a Réceiver shall be in addition {o all statutory and other
powers of appointment of the Collateral Agent under the Law of Property Act 1925 (as
extended by this Agreement) or otherwise and such powers shall remain exercisable
from time to time by the Collateral Agent in respect of any part of the Charged Property,

Powers of Rereiver

Every Receiver shall (subject to any restrictions in the instrument appointing him but
rmtmfhstandmg any winding-up or dissolution of*a Chargor) have and be entitled to
exercise, in relation to the Charged Property-(anid any assets of the relévant Chargor
which, when got in, would be C harged"?’mperty}"in‘ respect of which hie 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):

(2} all the powers conferred by the Law of Propeity Act 1925 on mortgagors and
on mortgagees in possession and on receivers appointed under that Act;

(by 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);

() afl-the powers and rights of an absclute owner and power to do or omit to do

anything which the relevant C hargor itself could do or-omit to do: and

(d)  -the power to do all things (including bringing or defending proceedings. in the
‘name or on behalf of the relevant Chargm) which seem 1o the Receiverto be
incidental or conducive w (i) any of the functions, powers, authorities or
discretions conferred on or vested in him or {il} the exercise of the Collateral
‘Rights (including realisation of all or any part of the Charged Property) or (iii)
‘bringmng to his hands any assets of the relevant Charﬂm‘ forming part of, or
which when got in-would be; the Charged Property,
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Application of Proceeds

Allamounts:from time fo time received or recovered by the Collateral Agent, a Receiver
ot-any Delegate pursuant to-the terms of this. Agreerient or in connection with the
realisation or enforoement of all or any part of the Charged Property shall be held by
the Collateral Agent on trust o apply them in accordance with Section 8.03 of the Loan
Agreement or as otherwise provided by the Intercreditor Agreement, in cach case to the
extent permitted by applicable law. ' '

Protection of Purchasers
Consideration

The receipt of the Collateral 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 Col jateral Agent of any Receiver may do so forsuch ¢onsideration,
in such-manner and on such terms as it thinks fit.

Protection of purchasers

No purchaser-or other person dealing with the Collateral Agent.or any Receiver shall
be bound to inguire whether the right of ‘the Collateral Agent or such Receiver to
exercise any of its powers has arisen or become exercisable or be concerned with any
propriety or regularity ‘on the part of the Collateral Agent or such Receiver in such
deslings.

Power of Aftorney
Appointment and powers

Each Chargor by way of security, irrevocably and severally appoints the Collateral
Agent, any Recéiver and any person nominated for the purpose by the Collateral Agent
or any Receiver (in'writing and signed by an officer of the Collateral Agent or Receiver)
to be their attorney (with full power of substitution 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 attorney may consider to be required or desirable for,

following an Eventol Default which is continuing or the failureof a € hargor to comply

with -a writlen tequest from the Collateral Agent 1o that Chargor to perform ‘ils
obligations in order to achieve the purposes of this Agreement within. 10 Business Days
of such request:

{a} carrving out-any obligation imposed on each Chargor by this Agreemeént
(including - the execution and delivery of any mortgages, deeds. charges,
assignments or other security and any transfers of the Charged Property); and/or

(by  enabling the Collateral Agent and any Receiver io exercise, or delegate the
“exercise of, any of the rights, powers and authorities conférred on them by or
purspant to-this Agreement or by law (including the exercise of any right of a
legal or beneficial owner of the Charged Property).
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Ratification

Bach Chargor shall ratify and confirm. all things lawfully done and all dogcuments

‘executed byany attorney in the exercise or purported éxercise of all of any o his powers

in-accordance with this Agreement.
Effectiveness of Security
Continuing security

{a) The security created by-or pursuant to this Agreement shall remain in full foree
and effect as a continuing security for the Secured Liabilities until the end of
the Security Period or until otherwise terminated or released in accordance with
this Agreement.

{b) No part of the security from time to time intended to be constituted by this
Agreement will be considered satisfied or discharged by any intetmediate
payment, discharge or satisfaction of the whole or any part of the Secured
Liabilities.

Camulative rights

{a}  The security created by or pursuant to this Agreement and the Collateral Rights
shall be cumulative, in addition to and independent of every other security
‘which the Collateral Agent orany Secured Party may at any time hold for the
‘Secured Liahilities or any other obligations or any rights. powers and remedies
provided by law.

{b)  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
securm created by or pursuant to this Agreement.

[ The Collateral Agent, the other Secured Parties or the Receiver may,
connection with the exerdise of their powers, join or concur with any person in
-Aany transaction, scheme or arrangement whatsoever,

(d)  Therespective powers of the Collateral Agent, the other Secured Parties and the

Recetver will in- no ciscumstances be suspended, waived or otherwise
préjudived by anyibing 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 time or indulgence granted to-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 tiust upon which the Collateral
Agent holds the security or by any other thing which might otherwise prejudice that

security or any Collateral Right.
Amounts avoided

I any amount paid by a Chargor in respect of the Secured Liabilities is capable.of being.

avoided or set aside on the liquidation or administration of a Chargoror otherwise, then

22
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for-the purposes of this Agreement that amount shall not be considered to have been
paid.

Remodies and waivers

‘No Failure on the part'of the Collateral Agent to exercise, or any delay on its part in

exercising, any Collateral R:gzht shall operate as-a waiver.of that Collateral Right, nar

shall any single or partial exercise of any Collateral Right preclude any further orother

exercise of that or any other Collateral Right.
No liability

None of the Collateral Agent, its nominee(s) or any Recgiver shall be ligble 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 posseéssion of or realising all or any part of the Chareed Property,

in each cdse, except 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-enforceability of the remaining provisions of this Agreement nor of such.
provision under the laws of any other jurisdiction-shall in any way be affécted or
impaired thereby and, il any part of the security intended to be created by or pursuant-

‘to this Agreement is invalid, unenforceable or ineffective for any reason; that shall not
affect of impair any other part of the security..

Immediate recourse’

Each Chargor waives any right it may have of First requir ing any Secured Party (or any
trustee or agent on iis behal fito pmcﬁed against or enforce any other rights or security

o glaim payment from any person before claiming from the relevant Charg@r under

this Agreement. Thiswaiver applies irrespective ﬂfany lavw or any provisionofa Loan
Document to the contrary:

Release of Secarity

Redemption of security

{a) After the end of the Security Period, security created by or pursuant to this

Agreement shall, subject to Clause 23.2 (dvoidance of paymenis). automatically
and immedistely terminate and the Collateral Agent shall, at the request and
cost of the Chargors and without recourse to, Or #ny repréesentation 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 to @ transaction permitied by, the terms.
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of the Loan Agreement {(a “Permitted Disposal”) and receipt by the
Administrative Agent of the net 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™) shall, subject to Clause 23.2
{Avoidance of paymenis), aomatically and” ummii;ateiy terminale (but shail
-atfach to the proceeds or products thereof constituting Collateral) and. the.
Collateral Agent shall, at the request and cost of the Chargors and without
recourse to, or any represertation or warranty by, the Collateral Agent or any of
its nowiinees, expressty release and cancel such secuwity over that Disposed
‘Property. For the avoidance of doubt, the security created by orpursuant 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).

(c)  Upon a release of a Chargor as a Guarantor in accordance with the provisions.
of the Loan Agreement, such {j‘harenr shall be deemed automatically released
from. its obligations hereunder and upon request by or on behalf of such
-Chargor, the Collateral Agent will prompily, at the sole expense of the Chargor,
take any action necessary or desirable to evidence or effect such release as may
be reasonably requested by that Chargor,

{d).  The Collateral Agent shall take such action and execute any such documents as

may be reasonably requested by Chargors and at the cost of the Chargors to
‘release secunty created. over the relevant Charged Property pursuant to this
Agreement in accordance with clause 3.4 (Disposals by the Collateral Agent)
of the Security Trost Deed.

Avoidance of payments

It the Collateral Agent (acting reasonably 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 bankruptcy, insolvency, hqmdatmn or similar laws, the liability of the Chargors

under this Agreement and the security created by or pursuant to this Agreement shall

continue and such amount shall not be considered to have been irrevocably paid,

Ret Off

Upon the occurrence of an Event of Default which is continuing, any Secured Party
may set off any matured obligation due from a Chargor under the Loah Documenits (o

the extent-beneficially owned by that Secured Party) against any matured obligation
owed by that Secured Parlv to that Char gor, regardless of the place of payment, hmkmg

branch or currency of either obligation. If the obligations are in different currericies, the
Secured Party may converl either obligation at a market rate of exchange in its visual

course of business for the purpose of the set off.

Subsequent Security Interests

If the Collateral Agent (acting in its capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or is deémed to have received notice of any

subsequent security affectingall or any part of the Charged Property orany assignment

or transfer of the Charged Property witich is prohibited by the terms of this Agreement

-4 -
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or any other Lean Document, all payments thereafter by or on behalf of the relevant
Chargor to the Collateral Agent (whether in its capacity astrustee or otherwise) or any
of the other Secured Parties shall be treated as having been ¢redited 1o a new account
of the relevant Chargor and not as having been applied in reduction of the Secured
Liabilities a8 at the time when the Collateral Agent received such notice,

Changes to Parties
(a)  The Collateral Agent may:
(1) assign-any of its rightsy or

(i1} transfer by novation any of iis rights and obligations,. to any other
person,

in each case to any other person appointed as a successor Collateral Agent in
accordance with the terms of the Security Trusi Deed.

{(by  NoChargor may assign or transfer all ot any of its rights and obligations under
this Agreement unless the Collateral Agenl has provided its prior written
consent, '

{c} Each Chargor consents to the accession to this Agreﬁménf of additional
Chargors and agrees that any such accession will i no way prejudice the.
security granted by it,.or affect the covenants given by it, in this Agreement.

MNotices

Motices penerally

Any notice made under or in tohnection with this Agreement shall be made in
accordanice with section 10.01 (Notices: Communications) of the Loan Agreement.

English language

All documents to be furnished or communications to be given or made under this
Agreement shall be in the English Janguage or, if in another language, shall be

-accompanied by a translation into English certified by the Party providing the notice,
which translation shall be the governing version.

Diseretion and Delegation

Role of Collateral Agent

‘The provisions set out in the Security Trust Deed shall govern the rights, duties and
‘obligations of the Collateral Agent under this Agreement, Notwithstanding anything.

c:ontan’ied herein to the contrary, it is expressly understood and agreed by the parties
hereto that this Agreement has been signed by Virtus Group, LP. not in its individual
capacity or perwnailgf but solely in its capacity as Collateral Agent for the benefit of
the Secured Parties, in the exercise of the powers and authority conferred and vested in
it Emder the Security Trust Deed. The Collateral Agent makes no répresentations or
warranties ds to nor assuimes any responsibility for the correctness -of the recitals

contained herein. and the Collateral Agent shall not be responsible or accountable in

‘any way whatsoever for or with réspect to the validity, execution or sufficiency of this

-2
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Agreement in respect of the Chargors and makes no representation with rgspect thereto.
The Collateral Agent will have rio duty as to any Collateral i its possession or control
or in the possession or control of any agent or bailee or any income-thereon or as o
preservation of rights against prior parties or any other riglits 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 documerts 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 h ereunder are solely to protect the Secured Parties” interést inthe Collaterat and

shall not impose any duty upon it to exercise any such powers (unless otherwise
explicitly provided herein).

Diseretion

Any liberty or power which may be exercised or any determination which may be made
under this Agreementby the Collateral Agent orany Receiver may, subject to the terms
and. conditions of the Loan Agreement, be exercised or made in its absolute and
unfettered discretion without any obligation to give reascns. The Collateral Agent shall
be entitled to see the direction of the Lender Representative with respect to any action
hereunder.

Delegation

Each of the Collateral Agent and any Receiver shall have fuil power to delegate (either
generally of specifically) the powers, authoritics and discretions conferred.on it by this
Agreement {including the power of attorneyy on “such terms. and conditions as it “shall
see fit which delegation shall 1ot preclude either the subsequent exercise, any
subsequent delegation or any revocation of such power, authority or discretion by the
Collateral Agent or the Receiver itself. Neither the Collateral Agent nor any Receiver
shall be liable or respom:bie to-the Chargors or any-other person for any losses arising
from any gct; default, omission or misconduet on the part 6 any delegate..

Currency
Clonversion

All monies received or held by the Collateral Agent or any Receiver under this
Agreement. may be converted into any other cwrrency which the Collateral Agunt

considers necessary to discharge any -obligations and liabilities comprised in the
Secured Liabilities in that other currenicy at a market rate of exchange then prevailing,

No Discharge

No payment to the Collateral Agent (whether under any Judgment or court order or
otherwise) 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 extent that the amount of any such payment shall on-
actual conversion into that currency fall short of that obligation or Habili ity 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 seeurity constituted by this:
Agreement to recover thaf amount,
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Counterparts

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

(b)  Failure by 6ne or more parttics (“Non-Signatories™) to execute this Agreement
on the date hereof will not invalidate: the provisions of this Agreement as.
between ‘the other parties who do execute- this Agreement:  Sach Non-
Signatories may execute this Agreement on a subsequent date and will
thereupon become bourd by it provisions..

overning Law

This Agreement and any non-contractual obligations arising out of or in connection

“with itare governed by and construed inaccordance with English law,

Jurisdiction

"Eﬁgiﬁi&ﬁ Courts

‘The courts of England have exclusive jurisdiction to settle any dispute (a “Dispute™)
~arising out of, or connected with this Agreement {including a dispute regarding the

existence, validity ot termination of this Agreement or the consequences of its nullity
orany disputes atising out of or in connection with any non-contractual obligations).

Convenient Forum

The Parties agree that the courts of England aré the most appropriate and convenient.
‘courts to settle Disputes between ithem and, accordingly, that they will not argue tothe
contrary.

Exclusive Jurisdiction

This Clause 33 is for the benefit of the Collateral Agent only, As a result and

'nmwzthstaﬂdmg Clause 33.1 (£ nglish Couris), 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 Agentmay take concurrent proceedings in any

numibey (‘JfJ urisdictions.

THIS AGREEMENT has been executed as a-deed and is delivered and takes effect on the.
date stated at the beginning of it.




SCHEDULE 1
The Chargors

nam

Old Mill Lane Low Road, Hunslet,
Leeds. L5100 IRB

Jacuzzi Spa and Bath Limited 08295533

JBOXUK Limited 08295557 | Old Mill Lane Low Road, Hunslet,
Leeds, LS10 IRB

JHCUK Limited 08295403 Old Mill Lane Low Road, Hunslet,
Leeds, L§10 IRB

UKIH Ltd. 07817674 Old Mili Lane Low Road, Hunslet,
Leeds, LSI10O IRB

LISE Plumbing Limited 03681531 Old Mill Lané Low Road, Hunslet,
Leeds, LS10 1RB

UST Mavfair Lxd, b (3437807 Old Mill Lane Low Road, Hunslet,
Leeds, LS10 IRB

UKTOSH Lid. 07819302, Old Mill Lane Low Road, Hunslet,
Leeds, LS10 IRB

Hydmpﬂﬁl_-ﬁm‘ope Limited 10476744 11 Old Jewry, London, England
' EC2ZR 8DU

Hydropool UK Limited G’??Sﬂﬁéﬁ 11 Old Jewry, London, England
ECZR 8DU




SCHEDULE 2
Details of Real Property

None as-at the date of this. Agreement,



SCHEDULE 3

Acepunts

1 & mwn Ban& : Sort(:ugej mm -

Account Number

USI Mayfair Ltd.

Bank of America

Jacuzzi Spa and Bath
Limited

National Westminster
Bank

Jacuzzi Spa and Bath
Limited

National Westmingter
Bank

Jacuzzi Spa and Bath
Limited

Wational Westminster
Bank

Jacuzzi Spa and Bath
Limited

Wattorial Westminster |
Bank

Hydropool UK Limited

MNatWest Bank

Hydropool UK Limited

NatWest Bank

Hydropool UK Limited

NatWest Bank.

Hydropool UK. Limited

NatWest Bank

Hydropooel Europe
Limited

‘Barclays

Hydropool Europe
Limited

Barclays




SCHEDULE 4

Intra-Group Loans

ho| o PantyName

e o .'_:-E}:;.iiz__ B

Cominencemiont | - Matority Date -

" Jacuzzi (Europe) SpA

{Italy)

ST

Various

'UST Plumbing

$2.607.936

- Various

Demand

Jacuzzi Spa & Bath
| Limited

$12.474.437 58

December 12,

2017

Plemand

Jacuzzi Spa &
Bath Limited

_ BB Investments Lid.

$1,006,522

Various

‘Demand

TUKOS Investments
Lid.

$1.111L.777

YVarious

Demand

Jacuzzi France SAS

$436042

Various

Demand

.| Jacuzzi Europe

S.pA

$205,335.

Various

Premand

Jacuzzi Brands Corp,

§52,947

Various

Demand

IBOXUK
Limiied

UKIH Ltd.

$1

Yarious

Pemand




SCHEDULE 5§

Insurance Policies

Gl g Rt I"mm o Pol&w Numherj ;-.:;..._ '.:;-_‘ : Pmduﬂ e
Iacuzzx Spa :SL EEath .Mizdnf Em-,uranw plc- 82?396’7’?3{} MWBE;“MWE} A]l
Limited Risks
Allianz Insurance ple | S723967730 Property/computers
AlG Europe Limited | 23620132 Motor/Fleet
(UK}
[ Chubb Insurance Co | UKFINC62666 Crime
1| Evrope SE
Northern Marine STP011834240 | Propeity/Goods in
Underwriters Lid. transit
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SCHEDULE 6

Bhares

| Chargor which holds sharés -

o f?ém;;h;@-;{ and: ;:Ef%;_é‘_a{:_f_é_fi’q_]i_ﬁzifgsf_._

USE Maviair Ltd.

| UKIH Ltd,

2 ordinary shares

UKIH Ld.

UKIOSH Ltd.

1-ovdinary share

UKIH Ltd.

JHCUK Limited

| ordinary share

UKIH Lid,

JBOXUK Limited

1 ovdinary share

JHCUK Limited

Jacuzzi Spa and Bath Limited

} ordinary share

JBOXUK Limited

USI Plumbing Limited

FO50,001 ordinary shares

-33 -




SCHEDULE 7

Intellectunal Property

None as at the date of this Agreement.

~34 -




SCHEDULE 8

Form of Notice of Charge of Accounts

{On letterhead of the relevant Chargor]

{Date]

[Bank]

[Branch]

Aftention: 1 J

Dear Sirs,

i 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 1o the following account(s) held with yourselves and all
amounts standing to the credit of such account(s) from time to time:

Account No. [#], sort code [e]:
Account No, [e], sort code [e];
{the: " Accouni{s)”).

Prior to the receipt by you of a notice from the Collateral Agent specifyingthat 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 {mciudmg makmg thhifrawals
from and effecting ¢losures of the Accounts), and (ii} to deal with vou in relation 10 the-
Accounts,

Pollowing receipt by you of a written notice from the Security Agent specifying thatan
Event of Default has occurred and is continding under the Debenture (but pot at any

“other time) the Chargors irrevocably authorise you::

() to hold all monies from-time fo time standiig to the credit of the Accounts to
the order of the Collateral Agent and to pay all or 4ny part of those monies to
the Collateral Agent (or as it may direct) prompily following receipt of written
instructions from the Collateral Agenit to that effect; and

(b) todisclose to the Collateral Agent any information selatiﬁg to the Chargor and
the Accounts which the Security Agent may from time to time request you to
provide.

Please acknowledge receipt of this lettet by retufning a copy of the atfached letter on your
letterhead with a receipted copy of this notice, to the lender at [®], attention: {#].




Yours faithfully

forandon behalfof

[ 1

-3 -



SCHEDULEY
Form-of Acknowledgement of Notice of Charge of Accounts
[On Ietterkead of Bank]
|Date]

[ ](the “Collateral Agent™
[ Address]

Attention: @]

Dear Sirs,
[ 1{the “Chargor(s}”)

‘We refer to the notice dated [@] received from the Chargor(sy with respect to the charge which
it has granted to you over the Accounts (the “Notice™).

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

‘We hereby acknowledge that the Chargot(s) has charged fo you all-of its righits; fitle, interest
and benefit in and to the Accounts,

‘We hereby irrevocably undertake to vou that until receipt by us of notice from you confi ireing
that you no longer have any interest in the Accourts we shall:

I. not exercise any right of combination, consolidation. 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 froni 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

b

iy relation 1o the- Accounts:

(&) permit or efféct any withdrawal or transfer from the Accounts in.accordance
with the Chargor's mandate with us antil we receive notice from you notifying
-us that an Event of Default has océurréd and is continuing undei the terms of
the Loan Agreement and terminating the Chargor’s right to operate the
Accounts; and

(bj  following receipt of the notice referred to i paragraph (a) above, comply with
all-nstructions received by us from you from time to time with respect 1o the
movement of funds from the Accounts provided that:

(N all instructions.are received in writing, by facsimile, to-us at Tacsimile
numbser [#], attention: [e];



(i) all instructions must be received by [2Zpm] if they are to be complied
with on the same Business Bay. Instructions received cutside such hours
will be comphed with on the next Business Day following such receipt..
Facsimile instructions will be deemed received at the time of
transmission; and

(it} to the extent that an instruction is given which would in our opinion
cause any Account 1o become overdrawit we will transfer the cleared
balance in the Account.

We shall not be obliged to comply with any instructions received from vou wheie to comply
with such instructionis 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 wé cannot comply’ with such
instructions; and

In the ¢vent 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 ioss caused to youor to the Chargor
and in any event we shall not be Habie for any.consequential, special, secondary or indirect loss.
of or damage to goodwill, profits or anticipated savings (however caused),

We are irrevocably authorised by you to follow any instriictions received fiom you in relation
to the Accounts from any person that we reasonably believe is an authorised officer of the

Collateral Agent. without further i mqmw as tothe Collateral Agent’s rw;ht or auther;tv to give
such instructions and we shall be fully protected in acting in accordance with such iristructions,

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

Yours faithfully

ﬁ‘}r and 'on behalf of
[Bank]



SCHEDULE 10

Form of Notice of Assignment of Assigned Agreements

To: [e]

Date: o]
Dear Sirs,
We hereby give you notice that we have charged to | Fthe “Collateral Agent™) pursuant

to a debenture ‘and guarantee entered into by us in favour of the lender ddted | ] (the
“Debenture”) all our rights, title and interest in and to [details of contract] (the “Contraet™)
including all moneys which- amay be payable in respect of the Contract.

With-effect from your receipt of this notice:

1. All payments by you to us under or arising from the Contract should be made to us until
such time as vou receive notice from the Collateral Agent instructing vou otherwise.

2. Upon your receipt of notice fiom the Collateral Agent that an Event of Default has.
cccurred and is continuming:

{2} 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;

(b} all remedies: provided for in the Contract or available at law or in equity are
exercisable by the Collateral Agent (provided that the Col lateral Agent shall
“have no greater rights under this fetter than we have under the Contract);

(c}y all rights to compel performance of the Contract are exercisable by the
‘Collateral Agent although the Chargor shall remain liable to perform all the
obligations assumed by it under-the Contract; and

(dy all rights, -interests-and benefits whatsoever aceruing to- or for the benefit of
‘ourselves arising from the Contract belong to the: Collateral Agent to the

exclusion of the Chargor and no e:hanges may. be made to the terms of the
Contract otherwise th:m ds provided for in the Loan Agresment {as defined in
the Debenture).

Lal

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

These instructions may not be revoked without the prior written consent of the Collateral
Agent, [nor may the terms of the Contract 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 Wiy w_hi.ch could not be reasonably expected materially and adversely to affect
‘the interests-of the Collateral Agent]’,

Please acknowledge receipt of this notice by-signing the acknowledgemient on the enclosed
copy letter and returning it to the Collateral Agent at [#] marked for the attention of [e].

Yours faithfully

for and on behalf of

[ 1

' To be included where the relevant Assigned Agresment the subject of this votice is an “Assigned Agreeent”
falling within paragraph-(5} of the definifion thereof in the Dicbentire.
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[Date]

SCHEDULE 11

Form of Acknowledgement of Assignment of Assigned Agreements

[ O letrerhead of the counterpirty)

1 1 (the “Collateral Agent™)
[Address]

Adtention:  [e]

Dear Sirs,

I |{the “Chargor™)

1.

We refer to-the notice dated [#], recéived from the Chargor with tespect to the charge
which it has granted to you over the Contract {the “Notice™).

Terms not defined in this letter shall have the imeanings 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 o the Contract,

We confirm that we will comply with the terms of the Notice {antj that no amendment.
waiver ot release of any of such ﬂghtS interests and benefits ar:&;mg under the Contract
shall be effective without your prior written consent; unless it is of a minor technical or
non- apemtmnai nature or in any way which could not be reasonably expected
materially]®; and

We note that. for the purposes of this letter, all notices, copy rotices, -advices and
correspondence to be delivered 1o you shall be effectively delivered if sent by facsimile
to you at numbér [#] or by post at the address at the top of this letter, in both cases

‘marked for the dttention of the [e].

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

Yours faithﬁil.].y‘

SR B T

ek B dBuaEAARIRYERE

ic&r and on behalf 0{’
[ﬂﬂﬂ.‘ﬁt&i‘]’}ﬂm I

2 To be mcluded where the relevant Assigned Agreement the subject of this notice iv an “Assighed Agreement”
falling ‘within pardgraph (b) of the definition thereol in' the Debenture.

will] -




SCHEDULE 12
Form of Notice of Assipnment of bnsuranee Policies
To: [}
Date: [#]
Drear Sirs,

‘We hereby give you notice that we have charged to | | {the *“Collateral Agent™) pursuant
to a debenture and guarantee entéred into by us in favour of the lender dated [ ] (the
“Debentare”) all our rights, title and interest in-and to [details of insurance- policy] {the
“Poliey™) im:mzilng3 2 all moneys which may be payable in respect of the Policy.

With effect from vour recéipt of this notice:

I. We will continue to have the sole right to deal with you in velation to the Policy
(:ncludmg any amendment, waiver or termination thereof or any- claims thereundel}
and all payments by you to us under or arising from the Policy should be made to us
until such time as you receive notice from the Collateral Agent instructing you
‘otherwise.

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

(a) we instruct-you to comply with all payment instructions in respect of any
payments to be made under orarising from the Policy as set out in the notice;

(b}  all rights, interests and benefits whatsogver accruing to or for the benefit of
ourseives arising from the Policy belong to the Collateral Agent to the exclusion
of the Chargor and no changes may be made to the terms. of the Contract
otherwise than as provided for in- the Loan Agreement {as defined in the
Debenture).

3. You are authorised and instructed, without requiring further approval from us. to

provide the Collatetal Agent with such information relating to theé Policy as it may from
thiie fO U reguest,

These instructions may not be revoked, nor may the terms ot 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 could not be réasonably expected
materially and adversely to affect the interests of the Collateral Agent.

Please acknowledge receipt of this notice by signing the acknowledgerent on the enclosed
copy letter and returning it to the Collateral Agent al [@] marked for the attention of [e].

Yours faithfully.

A e T T T 4
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[Drate]

SCHEDULE 13

Form of Acknowledgement of Assignment of Insurance Policles

1O0n Ietterhead of the connterparty]

[ 1(the *Collateral Agent™)
[Address]

Attention:  [e]

Dear Sirs.

[ ] (the “Chargor”)

L.

Ly

We refer to the notice dated [#], received from the Chargor with respect to the charge

‘which it has granted 1o you over the Poli ficy {the “Nofice’ 3.

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

We confirm that we have not received notice of any previous assignmerits or charges
of or over any of the rights, interests and benefits inand to the Policy.

‘We confirm that we will comply with the terms of the Notice and that no anmendivént,

waiver or release of any of such raghtﬁ. interests and benefits ar ising under the Policy

shall be effective without your prior written consent, unless it is of a minor technical or

non- operational nature or in-any way which could not be reasonably expected
materially; and

We note that, for the purposes of this letter, ‘all notices, copy notices, advices and

correspondence to be delivered to vou shall be cffﬂcw@iy delivered if sent by facsiniile

to you at number [#] of by post at the address at the top of this letter. in both cases
mark_ed for the attention of the [e].

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

Yours faithfully

for and on behalf of
[Counterparty]




SCHEDULE 14
Form of Security Accession Deed
THIS SECURITY ACCESSION DEED is made on @
BETWEEN:

{1y @ (acompany incorporated in [®] with registered number @) (the “New Chargor”™);
and

() ® assecurity trustee for itself and the other Secured Parties (the “Collateral Agent™).
RECITAL:
This deed is supplemental to a debenture dated @ between, inter alia. the Chargors named
therein and the Collateral Agent. as previously supplemented and amended by earlier Security
Accession Deeds (if any) (the “Debenture™).
NOW THIS DEED WITNESSES as follows:
L. INTERPRETATION
1.1 Iefinitions

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

Clause 1.2 (fnterpretation) of the Debénture will be deemed to be set out in full in this
deed, butas if references in that clause to-the Debenture were references to this deed.

2. ACCESSION QF NEW CHARGOR

2.1 Accession
The New Chargor: agrees to 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.

22 Covenantto Pay

‘Subject to any limits on its '}ilabiiiiy specifically recorded in the Loan Documents, the
New Chargor as primary obligor covenants with the Collateral Agent (for the benefit
as and when they fall due for payment.

2.3 Figed 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 following assets, both present and future; from time to time owned
by it'or in which it hasan interest and, in each case, all Related Rights:.

SO ¥




(@) by way of first legal mortgage, all Real Property;
(by by way offixed charge:

(i} all other interests (not effectively mortgaged under paragraph {a} above)
“inany Real Property;

{i}  the Shareg;
{iii}  the Tangible Moveable Property;

(iv) the-Accounts and all monies (including any interest and other sums
aceruing thereon), standing to the credit of the Accounts;

Avi  the Intellectual Property:

{vi}  all present and future goodwill and rights in relation to its unecalled
capital;

(vii) the Investments (other than the Shares);
(viiiy all Book Debts;
(ix) any Insurance Policy;

X}  any beneficial interest, claim or mtit’icmmﬁi_ it has to any assets of any
pension fund {to the extent permitted by law);

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

(xii)  any letter of credit issued in its favour;

(xiit) any bill of exchange or ather negotiable instrument held by it;

(xiv) all permissions of whatsoever nature and whether statutory or otherwise;
held in connection with the Real Property and the right to rectver and
receive ail compensation whith may be payable to it in connection
therewith; and

{xv} to 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
(By  the Insurance Policies..

24 Securily Assignment

As turther security for the payment and discharge of the Secured. Liabilities, the New
Chargor assigns by way of security with full title guarantee in fivour of the Collateral

~ 45




2.5

2.6

2.7

Ageut all its right, title and interest in the. failm&mg assets, both present and future, and

ineach case, all Related Rights:

(a)  the Assigned Agreements; and

(b} the Insurance Policies,

‘provided that on payment or dischaige in full of the Secured Liabilities the Collateral

Agent will at the request and cost of the New Chargor re-assign the refévant rights, title
and interest in the assigned assets to'the New Chargor (or as it shall direct) in a manner

satisfactory fo such New Chargor {acting reasonably),

Fixed Security

Clause 2.3 (Fixed Chargesyand Clause 24 (Security Assigmment) shall be consirued as

creating a separvate and distinct mortgage, fixed charge or security assignment overeach

relevant asset within any particular class of assets specified in this desd. 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
o hot,

Floating Charge

As further security for the payment and discharge of the Secured Liabilities, the New

Chargor charges ‘with full title guarantee in favour of the Collateral Agent by way of
first floating - charge all its assets; both. present and future, not eﬁectively charged by
way of first-fixed charge under Clause 2.3 (Fived Charges) or assigned under Clause
2.4 (Security Assignment) and, in each case, all Related Rights,

Faoluded Assets

(@)  There shall be excluded from the charge or assignment created by Clause 2.3
(Fixed Chargesy or Clause 2.4 (Security Assignment), any Excluded Asset of”
the Weww Chargor.

{bj  No representation, 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 decd shall be read together as one-fnstroment 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 28
{Notices) of the Debenture are as follows:

Address: &

Facsimile: ®

Attention: @

- 4G~




3. LAW
This deed and any dispute, controversy, proceedings or claims of whatever nature
arising outof or in.any way relating to this deed (including any non-contractual disputes-

or claims) shall be governed by, and construed in accordance with, En glish law.

IN WITNESS whereof this deed has been duly executed and delivered on the date first above
written.

47 -




SIGNATORIES TO DEED OF ACCESSION

New Chargor
Executed as a deed by [insert name in }
bold and upper case]: 1.
).
Director Cevren e n e e an
Name
Dircctor/Secretary covevenne TR, e
Name:
4]
Executed as a deed by }
linserf name of company in bold and b
upper casel: J
Sigriature of director
Name of difector Sy ke Vet R P S Y b
Signa'iurc-'_'ﬂf withess e e e v s e e e -

Mame of withess

Address of witness

....................................................

TR R R R I e R R R

Uecupation of witness e R T W e i
MNotice Details
Address:

Facsimile:
Adfention:

-48 -




The Collateral Agent

Signed for and on behalf of [insert )

name of Collateral Agent in bold and ) R siearesreeis B N
upper case] solely as Collateral Agent ) Name:
and notin'its individual capacity: '

Motice Details

Address:

‘Facsimile:
Attention:

- 49 -




SIGNATORIES

THE CHARGORS

EXECUTED as a DEED by
JACUZZI SPA AND RATH LIMITED

MName: ; : Cgfméb}i
Title: e Dt e TS AN

Name (inBLOCK CAPITALS): ¢ (Vi ¢

Address:

Oeeupation:

T VEL

QL@’”&”@W&@& f?? AR ﬁﬁx

{quiwfu&' - Sgrrciinre prage o FEnglish Debentire]



THE CHARGORS (CONTINUED)

_FXECUTEE& as a DEED by

Signature of witness:

Wamme {in BLOCK CAPITALS): L,, XTI "Bﬁ U,

Address:

Cocupation:

C LS T Akl Qﬁ@% ARARI A O CE

[Aquaritis — Signature page to English Debenture]



THE CHARGORS (CONTINUED)

EXECUTED as a DEED by
LIVMITED

. A’f
I o T e T I Ve

TADADL & T TR

Signature of wilness:

Name (in BLOCK CAPITALS) v STH ﬁwgi deg

Address:

Qecupation: 8

COETIMACE  CAge  WARNAGER

[Aguarius — Signature page to English Debentare]




THE CHARGORS (CONTINUED)

EXECUTED ys a DEED by
UKIH LD

Mame: ?T%ﬁﬂﬂﬁmi ¥ iﬂﬁ‘vfﬁ%{zﬁ
Title: £y @ £ CVER

Sipnature of witness:

Name (n BLOCK CAPITALS):

EitEw Grppck™
Address:

P2zl AVEWE OF THE DMERECAS
Cocupation:

TEATVEE. Sotzd “5rowd

[Agiring — Sigi’mim"tz_ page fo English Debentre]




THE CHARGORS (CONTINUED)

EXECUTED as a DEED by

Name: ARTHON Y LOVALO.
Tl () DTS

Sigriature of withess:

Name {in BLOCK CAPITALS):

ELLEN Graneev

Addcress:

V2 RVERUE OF THE BRECTOND
Cceupation:

TRATREE  SoLrecwse

{Aguarius ~ Sionature page o English Debeniure]



THE CHARGORS (CONTINUED)

EXECUTED asa DEED by
SI MAYFAIR LTD

BT O “‘f LOVALS
Title: @;g;g

MName:

Signature of witness:

Name (5 BLOCK CAPITALS):

ELLEN GrEACEY

Addresy

(o7 FVENVE BIF ﬁmm@tmig

Cuenpation:

TRRINCE 0T rdse.

[Aguarius — Signative page o English Debeviture]




THE CHARGORS (CONTINUED)

EXECUTED as a DEED by
UKIOSH LTD

Name: Wi Tokgol
Title:  Bdercwae

Signature of witness: .

Name (in BLOCK CAPITALS): STMEY RbNEN

Occupation: Cosshseer Goue M@W

[Aquarius — Sigrature page 1o -English Debenrture]




THE CHARGORS (CONTINUED)

EXECUTED asa ﬁ‘ﬁEB iﬁy

Signature of witness:

Nanre {in BLOCK.
CAPITALS)Y

i GF THE PAERITCAD

Adldress:
127 WEN
Occupation’

TRAZVEE LI Tror

{Aqudrivy ~ Signature page 1o Erglish Debentive]



THE CHARGORS (CONTINUED)

EXECUTED 28 a DEED hy-
H

mm@;. P EACRS :g LOVALLD
Title: Dm@fﬁ:ﬁ? i

‘Signature of witnéss:

Name (in BLOCK CAPITALSY:

ElLend Gk CEY
Adidress:
V22 0 BvDue OF TTHE fuadpesS

Ceonpation:

TPADNCE SOLTCnrse.

FAgiring — Signatiye page 6 English Debenture]




THE COLLATERAL AGENT

EXECUTED #s'a DEED by.
VIRTUS GROUP, LV notin its ’
individual capacity but solely as Name: .
Collateral Agent acting by its Title: Authorised Signatory
authorised signatory.

Signature of witness:
Name {in BLOCK CAPITALS): > A M ﬁéﬁM

e Pustin, A ETIS
Address: 238D N Tedeadede. 55 Seide B5h fustr

Oceupation:

{Aguarivs — Signature page o English Debenture}



