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U.8. DEPARTMENT OF COMMERCE
k) :
&ng lérgmsggwl ;; (gggwj ?975? {exp. 6/30/2008) United States Patent and Trademark Cffice

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY
To the Director of the U, S, Patent and Trademark Office: Please retord the attached documents o the new address{es) balow.
2, Name and addrass of recelving party(ies}

C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):
See attachad Schadule il

4. Name of conveying party(ies). Yes
Zodiac Milpro Internationsd SAS Addittional names, addrasses, or clizenship attached? i No
| Name: ING Bank N.V., 26 Lonson Branch
, . internal

[ mdividual(s) 7] Association Address:

T Genersi Parmership L1 Limited Partnership Sirest Address: 80 Londop Well

[} comporation- State: City:_London _

Other Gompany_

N . el : Btate:

Citizenship (see guidelines) " Country: United Ki Zip: EGIM 5T
Additionsl names of conveying parties attached? [|Yes V] No [~} Associstion  Citizanshilp

3, Nature of conveyance YExecution Data(s) : ) Genersl Partnership  Citizenahip

Execution Date(s),_Fgps — ] Limitett Partnership  Gitizenship

[:3 Ansi ot D M [:] Corporation  Cilzansii,

ssignme t
e la OtherBapk . Gltizenship Lgi
[Z] Security Agreement [:1 Change of Nams If assigne s not domiclied in the United States, a domestic
- tepresentative designation s attachat: Yes L) No
Other {Deslanations must be 8 geparate document from assignment)

4, Application number(s} or registration number{s) and identification or description of the Trademark,

A. Tradematk Application No.4s) B. Trademark Registration MNo.(s)

Ses attached Suhedule N Soe atteched Schedule '
_| Additional sheet(e) attached? vea []No |

5. Name & address of party to whom correspondence | g Total number of applications and
11

concerning document should be mailed: registrations Involvad:
Name:_Yahayta Reves
Tinternal Address:_g/o Linklaters LLE, 7. Total fee (37 CFR 2.6()(8) & 3.41) $m_" a©

Authorized to be charged by credit card
1 Authorized to ba charged to deposit account

Street Address: 1545 Avenua olihe ANMBICAS. wm e ion [ enclosed
nekos
Gity:_New.York 8, Payment informaiion: O
Shone Nurmb Expiration Date
one Number: _212:805.0423 . ,
b. Deposit Account Number
Fax Number: _212.903-940
Emalt Address: yahay Qiinidat Autharized User Name
9. Signature: {. ./ AL/ AL 2 WL Mareh 1, 2012
p Signature ( "’ Date
YahaviaR Totel mmibar of includ)
cass ot e r e kg o[ 5|

Name of Person Signing

Documants to be recorded (inclitding covar shoet) sheuld be faxed to (671) STR0140, or mailod to:
Wil Stop Assignment Recordation Services, Director of the USETD, PO, Box 1450, Alexandria, VA 223131460
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SCHEDULE It

TRADEMARK REGISTRATIONS

(G) REGISTERED TRADEMARKS
Trademark Reg. No. Date
ANY TIME. ANY WEATHER 3,482,101 August 5, 2008
CRRC 3,450,756 June 17, 2008
cZ7 3,206 8605 February 8, 2007
cz7 3,209,538 February 13, 2007
FC-470 3,086,169 April 25, 2006
F470 3424015 May 6, 2008
SEARIB 3,169,038 November 7, 2008
UAB 3,450 755 June 17,2008
ULTIMATE ADVENTURE BOAT 3,450.754 June 17, 2008
ZODIAC ACADEMY 3,527,744 November 4, 2008
(H) TRADEMARK APPLICATIONS
Trademark, App. No, Date
MILPRO 79/098 177 April 7, 2011
! TRADEMARK LICENSES
Name of Agreement Parties Date
None.
A14674491
Schedule - 3
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Exacution Version
SHORT-FORM INTELLECTUAL PROPERTY SECURITY AGREEMENT

SHORT-FORM INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of February 29,
2012, between ZODIAC MILFRO INTERNATIONAL SAS, a sociétd par actions simplifiée
unipersonnelie organized under French law, having a share capital of €25,000 whose registered office
is at 1, Quai de Grenelle, 75015 Parls, France and with registration number 534 317 011 RCS Paris
(“Grantor”) and ING BANK N.V, London Branch, as security agent for the Senior Finance Parties
(hereln in such capacity, the "Security Agent™).

RECITALS

(A) Zodiac Marine Holding (‘Parent"), Zodiac Marine & Pool (the "Companhy"), and cartain
subsidiaries of the Company, as Borrowers andfor Guarantors, have entered into a Senior
Facilities Agreement, dated July 3, 2007, as amended and restated pursuant to an amendment
and restatement agreement dated August 3, 2007, an amendment and restatement agreement
dated an or about September 26, 2007, and an amendment and restatement agreement dated
Aprit 1, 2010 (the “Senior Facilities Agreement’), with, amongst others, ING Bank N.V.,
London Branch, as Mandated Lead Arranger and Bookrunner, the financial institutions party
thereto as lenders (the "Sanior Lenders™), ING Bank, NV, Londen Branch, as Agent for the
Lenders (in such capacity, the "Senior Agent’) and as Issuing Bank (in such capacity, the
“Issuing Bank™), and the Security Agent.

(A) Parent, the Company and certain subsidiaries of the Company, and certain other parties theredo
have entered into an Intercreditor Deed dated July 3, 2007, as amended and restated pursuant
to an amendment and restatement deed dated August 3, 2007 and an amendment and
restaterment deed dated April 1, 2010 (the “Intercreditor Dead”), with, amongst others, the
Senior Agent, the Mezzanine Agent (as defined therein), the Security Agent, the lssuing Bank,
the Senior Lenders and the Mezzanine Lenders (as defined therein),

(B)  As of the date herecf, Grantor entered into an Accession Letter under which it acceded to (i) the
Senior Facilities Agreement as an Additional Borrower and Additional Guarantor (each as
defined therein) and (ii) the Intercreditor Deed as an Obligor (as defined therein).

(C) Grantor is a party to an Intellectual Property Security Agreement, dated February 29, 2012, In
favor of the Security Agent {the "Inteliectual Property Security Agreement”), pursuant to
which Grantor is required to execute and deliver this Agreement.

(D) In consideration of the mutual conditions and agreements set forth in the Senior Facilities
Agreement, the Intellectual Property Security Agreement and this Agreement, and other good
and valuable consideration, the receipt and sufficlency of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1 Defined Terms

Unless otherwise defined herein, terms defined in the Intellectual Properly Security Agreement and
used herein have the meaning given to them in the Intellectual Property Security Agreement.

SECTION 2 Grant of Security Interest in Inteliectual Property Collateral

A14874491

TRADEMARK
REEL: 004730 FRAME: 0258



As security for the prompt and complete payment and performance in full when due (whether at stated
maturity, by required prepayment, declaration, acceleration, demand of otherwise, including the
payment of amounts that would become due but for the operation of the automatic stay under Section
362(2) of the Bankruptcy Code) of all Secured Obligations, Grantor hereby pledges, assigns, transfers
and grants to the Security Agent, for its benefit and for the benefit of the Sepior Finance Parties, a
continuing security interest in and Lien on all of its right, title and interest in, to and under all
Inteflectual Property Collateral, whether now owned or existing or hereafter acquired or arising and
wherever located,

“Intellectual Property Collateral” means Grantor's right, title and interest in, to and under

{(a) all Copyrights and Copyright Licenses to which it is a party, including those referred to
on Schedule | hereto,

(&) all Patents and Patent Licenses to which it is a party, including those referred to on
Schedule 1t hereto and

s} all Trademarks and Trademark Licenses to which it is a party, including those referred to
on Schedule il hereto, and all goodwill of the business connected with the use of, and
symbolized by, each Trademark and gach Trademark License,

{£) all reissues, cantinuationg or extensions of the foregoing; and

{d) all Proceeds of the foregoing, including any claim by Grantor against third parties for
past, present, future (i) infringement or dilution of any {x) Copyright or Copyright
Licensed under any Copyright License, (y) Trademark or Trademark licensed under any
Trademark License or (z) Patent or Patent licensed under any Patent License or (i)
injury to the goodwill associated with any Trademark or any Trademark licensed under
any Trademark License.

SECTION3  Priotity

Notwithstanding anything to the contrary contained in this Agresment, Grantor and the Security Agent
(on behalf of the Senior Finance Parties) acknowledge and agree that the Security Interest granted
pursuant fo this Agreement to the Security Agent for the benefit of the Senior Finance Parties and
securing Grantor's Secured Obligations, shall be jurior to no other Security Interest (but may be junior
to Permitted Security).

SECTION4 Certaln Exclusions

Notwithstanding anything herein to the contrary, in no event shall the Intellectual Property Collateral
include and Grantor shall not be deemed to have granted a Security Interest in, any of it right, title or
interest (i) in any Intellectual Property Collateral if the grant of such Security interest shall conatitute of
result in the abandonment of, invalidation of or rendering unenforceable any of its right, title or interest
therein or (ii) in any license, contract or agreement ta which Grantor is a party or any of its rights or
interests thereunder, to the extent, but only to the extent, that such a grant would, under the terms of
asuch license, contract or agreement, or otherwise, result in a breach or termination of the terms of, or
constitute a default under or termination of any such license, contract or agreement; provided that
Grantor agrees to use all reasonable efforts to obtain all requisite consents to enable Grantor to
provide a Security Interest in such asset and such asset is material if the Parent determines that such
endeavors will ot involve placing commercial relationships with third parties in jeopardy and, in any

A146T4481
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event, immediately upon the ineffectiveness, lapse or termination of any syuch provigion, the
Intellectual Property Collateral shall include, and Grantor shall be deemed to have granted a Security
Interest in, all such rights and interests as If such provision had never been in effect.

SECTION § Intellectual Property Security Agreement

The security interest granted pursuant to this Inteliectual Property Security Agreement ig granted in
conjunction with the security interest granted to the Security Agent pursuant to the Intellectual Property
Security Agreement and Grantor hereby acknowledges and affirms that the righte and remedies of the
Security Agent with respect to the security interest granted by them in the intellectual Property
Collateral made and granted hereby are more fully set forth in the Intellectual Property Security
Agreement, the terms and provisions of which are incorporated by reference herein as if fully set forth
herein.

SECTION 6  Governing Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HERETO SHALL
BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW
OF THE STATE OF NEW YORK, INCLUDING WITHQUT LIMITATION, SECTION 5-1401 OF THE
NEW YORK GENERAL OBLIGATIONS LAW, BUT EXCLUDING ANY OTHER CONFLICT OF LAW
RULES.

[Signature Page Foilows]

ATAET441
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IN WITNESS WHEREOF, aach Grantor has coused this Intellectual Praperty Sacurity Agreement to
he exccuted and deliverad by its duly authorized offer as of the date first set forth above.

ZODIAG RO INTERNATIONAL SAS

Narme: Mi Vo ‘(V‘?:
Title: ?Rﬁ&w

ACCEPTED AND AGREED!
ING BANK N.V., LONDON BRANCH, as Security Agent

By

Name:
Title:

AtanTa481

Signature Page to Short Furm Intellectual Property Security Agresmesnt
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IN WITNESS WHEREOF, each Grantor hag caused this Intellectus] Property Becurity Agreement 1o
be executed and delivered by its duly authorized offer as of the date first set forth above,

ZODIAC MILPRO INTERNATIONAL SAS

By:

Name
Title:

ACCEPTED AND AGREED:

ING BANK NV, LONDON BRANCH, as Security Agent

By U//
Name: ke Wean
" Wy eVt

AT46T4491

Signature Page to Short Form intellectual Proparty Security Agreament
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SCHEDULE
COPYRIGHT REGISTRATIONS
(A) REGISTERED COPYRIGHTS

Title Copyright Rea. No. Date

Naone.

(B) COPYRIGHT APPLICATIONS
Title Copyright App. No, Date

None.

(Cy  COPYRIGHT LICENSES

Name of Agreement Parties Date
None,
A14BT74401
Schedule « 1
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SCHEDULE Il

RECORDED: 03/01/2012

PATENT REGISTRATIONS

(D) REGISTERED PATENTS

Patent Reg, No. Date

None,
(E)  PATENTAPPLICATIONS

Patent App. Serial No. Date

None,
(F)  PATENT LICENSES

Name of Agreement Parties Date

None.
AT45T4481

Schedule - 2
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