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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11371687

Charge code: 1137 1687 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th May 2022 and created by ELEMENT MATERIALS
TECHNOLOGY AEROSPACE UK LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 9th May 2022 .

Given at Companies House, Cardiff on 11th May 2022

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 made by way of deed on 6 May 2022

By:

1)
(2)

The Persons each as listed in Schedule 1 (The Chargors) (each a “Chargor™); and

ING Bank N.V., London Branch as trustee for each of the Secured Parties on the terms and
conditions set out in the Intercreditor Agreement (the “Security Agent™).

It is agreed as follows:

1.
1.1

Definitions and Interpretation

Definitions

In this Debenture:

2021 Senior Secured Notes™ means the Additional Senior Secured Financings referred to in:

(a) the Further Creditor Notice dated 2 July, 2021 delivered to the Common Security Agent
as contemplated in clause 23.3(a) of the Intercreditor Agreement;

(b) the Further Creditor Notice dated 14 July, 2021 delivered to the Common Security
Agent as contemplated in clause 23.3(a) of the Intercreditor Agreement; and

©) the Further Creditor Notice dated 22 December, 2021 delivered to the Common
Security Agent as contemplated in clause 23.3(a) of the Intercreditor Agreement.

“Account” means each of the accounts opened or maintained by any Chargor with the Security
Agent, any bank, building society, financial institution or other person (including any renewal,
redesignation, replacement, subdivision or subaccount of such account) and the debt or debts
represented thereby.

“Administration Event” means the presentation of an application to the court for the making
of an administration order in relation to any Chargor, other than frivolous or vexatious
applications which are discharged, or those that are stayed, discharged or dismissed within
20 Business Days of application to the court.

“Agreed Security Principles” means the principles set out in the definition of “Collateral and
Guarantee Requirement™ in the 2021 Senior Secured Notes or any equivalent principles set out
in any Secured Debt Document.

“Charged Assets” means all of the assets and undertaking of each Chargor which from time to
time are the subject of any Security created or expressed to be created by it in favour of the
Security Agent by or pursuant to this Debenture.

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

“Control Account” means each of the Accounts described in Schedule 4 (Control Accounts)
{and any renewal, redesignation, replacement, subdivision or subaccount of such accounts) and
any other Account that may from time to time be identified in writing as a Control Account by
the Security Agent and the relevant Chargor.

“Debtor” has the meaning ascribed to such term in the Intercreditor Agreement.

“Declared Default” has the meaning ascribed to the term “Senior Secured Liabilities
Acceleration Event” in the Intercreditor Agreement.

“Delegate’ has the meaning ascribed to such term in the Intercreditor Agreement.
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“Existing Debentures’ means the First Lien Debentures and the Second Lien Debentures.
“First Lien Debentures™ means:

{a) the first lien debenture dated 29 June 2017 between the Chargors (as defined therein)
and the Security Agent;

(b) the first lien debenture dated 29 June 2017 between Greenrock Topco Limited,
Greenrock Midco Limited and Greenrock Bidco Limited as chargors and the Security
Agent;

©) the first lien debenture dated 10 November 2017 between the Chargors (as defined
therein} and the Security Agent;

(d) the first lien debenture dated 27 July 2018 between the Chargors {as defined therein)
and the Security Agent;

(e) the first lien debenture dated 20 August 2021 between the Chargors (as defined therein)
and the Security Agent; and

) the first lien debenture dated 25 October 2021 between the Chargors (as defined
therein) and the Security Agent.

“Fixed Security” means any mortgage, fixed charge or assignment expressed to be created by
or pursuant to Clause 4 (Fixed Security) of this Debenture.

“Group” means the Parent and each of its Subsidiaries for the time being.

“Insurance Policy”” means any policy of insurance specified in Schedule 8 (Insurance Policies)
and any other policy of insurance which becomes, from time to time, sufficiently material (as
determined by the relevant Chargor and the Security Agent, acting reasonably)} in which any
Chargor may from time to time have an interest (as amended or supplemented} excluding, for
the avoidance of doubt, any policies relating to third party liability.

“Intellectual Property” means the intellectual property specitied in Schedule 9 (Intellectual
Property) and any other material patents, trade marks, service marks, designs, business and
trade names, copyrights, design rights, moral rights, inventions, confidential information,
knowhow and other intellectual property rights and interests, which are from time to time,
necessary for the Group’s business (as determined by the relevant Chargor and the Security
Agent, acting reasonably) whether registered or unregistered, and the benefit of all applications
and rights to use such assets in which any Chargor may from time to time have an interest.

“Intra-Group Loan” means any loans made between the Chargors and/or advanced by any
Chargor to Greenrock Topco Limited or Greenrock Midco Limited as set out in the Structure
Memorandum.

“Intercreditor Agreement’” means the intercreditor agreement originally dated 11 March 2016
and made between, among others, Greenrock Topco Limited, Greenrock Midco Limited,
Greenrock Bidco Limited, and the Security Agent (as amended and restated on 29 June 2017
and as amended and/or restated, varied, novated or supplemented from time to time).

“Investments” means any:

{(a) stocks, shares. debentures and certificates of deposit and other instruments creating or
acknowledging indebtedness, including alternative finance investment bonds (but not
including the Shares);

(b) interests in collective investment schemes, in whatever form or jurisdiction any such

scheme is established, including partnership interests;
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{c) warrants and other instruments entitling the holder to subscribe for or acquire any
investments described in paragraph {a) or (b) above;

(d) certificates and other instruments conferring contractual or property rights (other than
options) in respect of the investments in paragraph (a). {b) or (c) above; and

(e) options to acquire any investments described in paragraph (a), (b}, (c) or (d) above,

in each case whether held directly by or to the order of any Chargor or by any trustee, nominee,
custodian, fiduciary or clearance system on its behalf (including all rights against any such
trustee, nominee, custodian, fiduciary or clearance system including, without limitation, any
contractual rights or any right to delivery of all or any part of the Investments from time to
time).

“Liabilities” means all present and future liabilities and obligations at any time of any member
of the Group to any Secured Party under the Secured Debt Documents, both actual and
contingent and whether incurred solely or jointly or as principal or surety or in any other
capacity together with any of the following matters relating to or arising in respect of those
liabilities and obligations:

(a) any refinancing, novation, deferral or extension;

(b) any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other liability or obligation falling within this

definition;
(c) any claim for damages or restitution; and
(d) any claim as a result of any recovery by any Debtor of a Payment on the grounds of

preference or otherwise,

and any amounts which would be included in any of the above but for any discharge,
non-provability, unenforceability or non-allowance of those amounts in any inselvency or other
proceedings.

“Monetary Claims” means any book and other debts and monetary claims owing to any
Chargor and any proceeds of such debts and claims {(including any claims or sums of money
deriving from or in relation to any Intellectual Property, any Investment, any court order or
judgment, any contract or agreement to which any Chargor is a party and any other assets,
property, rights or undertaking of that Chargor).

“Mortgaged Property’” means the freehold and leasehold property specified in Schedule 2
(Mortgaged Property).

“Notice of Assignment” means a notice of assignment in substantially the form set out in
Schedule 5 (Form of Notice of Security to Account Bank), Schedule 6 (Form of Notice of
Assignment of Specific Contract) and Schedule 7 (Form of Notice of Assignment of Insurance
Policy) or in such form as may be specified by the Security Agent.

“Notice of Charge” means a notice of charge in substantially the form set out in Schedule 5
{(Form of Notice of Security to Account Bank) or in such form as may be specified by the
Security Agent.

“Real Property” means (including as provided in Clause 1.6 (Real Property)), the Mortgaged
Property and any present or future freehold or leasehold or immovable property and any other
interest in land or buildings and any rights relating thereto in which any Chargor has an interest
but excluding (a) leases with a term remaining of less than 25 years; (b) leases for which rack
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rent is payable; or (c) such interests that do not have a book or market value in excess of
$20,000,000.

“Receiver” means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Charged Property.

“Related Rights” means, in relation to any asset:

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

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

©) all rights, powers, benefits, claims, causes of action, contracts, warranties, remedies,

security, guarantees, indemnities or covenants for title in respect of or derived from
that asset; and

(d) any monies and proceeds paid or payable in respect of that asset.
“Second Lien Debentures” means:

{a) the second lien debenture dated 29 June 2017 between the Chargors (as defined therein)
and the Security Agent;

(b) the second lien debenture dated 29 June 2017 between Greenrock Topco Limited,
Greenrock Midco Limited and Greenrock Bidco Limited as chargors and the Security
Agent;

{c) the second lien debenture dated 10 November 2017 between the Chargors (as defined
therein} and the Security Agent;

(d) the second lien debenture dated 27 July 2018 between the Chargors (as defined therein)
and the Security Agent;

{e) the second lien debenture dated 14 December 2018 between Chargors (as defined
therein) and the Security Agent; and

) the second lien debenture dated 25 October 2021 between the Chargors {as defined
therein} and the Security Agent.

“Secured Debt Documents’ has the meaning ascribed to the term “Senior Secured Debt
Documents™ in the Intercreditor Agreement.

“Secured Obligations” means all the Liabilities and all other present and future liabilities and
obligations at any time due, owing or incurred by any member of the Group and by each Debtor
to any Secured Party under the Secured Debt Documents (including, without limitation to the
generality of the foregoing, the 2021 Senior Secured Notes), both actual and contingent and
whether incurred solely or jointly and as principal or surety or in any other capacity, except for
any obligation or liability which, if it were included, would cause that obligation or liability or
any of the Security in respect thereof, to be unlawful, prohibited or invalid by or under any
applicable law.

“Secured Party” means cach “Senior Secured Creditor” (as defined in the Intercreditor
Agreement), the Security Agent and any Receiver or Delegate.

“Security” means a mortgage, charge, pledge. lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Security Period”” means the period beginning on the date of this Debenture and ending on the
date on which the Security Agent is satisfied (acting reasonably) that the Secured Obligations
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1.2

1.3

1.4

have been irrevocably and unconditionally discharged in full and no Secured Party is under any
further actual or contingent obligation to make advances or provide other financial
accommodation to any Chargor or any other person under any of the Secured Debt Documents.

“Shares” means:

(a) any stock, shares, debentures and other securities listed in Schedule 3 (Shares and
Investments) (other than any Investments); and

(b) all of each Chargor’s other present and future shares in the capital of any member of
the Group incorporated in England and Wales held by, to the order, or on behalf, of any
Chargors at any time.

“Specific Contracts” means each of any Hedging Agreement, any Intra-Group Loans and any
other contract that may from time to time be identified in writing as a Specific Contract by the
Security Agent and the relevant Chargor.

“Structure Memorandum™ means the tax structure paper describing the Group and the
Emerald Acquisition and prepared by Ernst & Young LLP.

“Tangible Moveable Property” means any plant, machinery, office equipment, computers,
vehicles, furniture, fittings and other chattels {excluding any for the time being forming part of
any Chargor’s stock in trade or work in progress).

“Transaction Security” means the Security created or expressed to be created in favour of the
Security Agent pursuant to this Debenture.

Terms defined in other Secured Debt Documents

Unless defined in this Debenture, or the context otherwise requires, a term defined in the
Intercreditor Agreement or in any other Secured Debt Document has the same meaning in this
Debenture, or any notice given under or in connection with this Debenture.

Construction
In this Debenture:

{a) the rules of interpretation contained in sections 1.02 (QOther Interpretive Provisions) to
1.07 (Timing of Payment or Performance) of the 2021 Senior Secured Notes and any
equivalent rules of interpretation contained in any Secured Debt Document shall apply
to the construction of this Debenture and any notice given under or in connection with
this Debenture;

(b) any reference to the “Security Agent”, the “Secured Parties”, the “Senior Creditors”
or a “Chargor” shall be construed so as to include its or their (and any subsequent)
successors in title, permitted assigns and permitted transferees in accordance with their
respective interests and, in the case of the Security Agent, any person for the time being
appointed as Security Agent in accordance with the Intercreditor Agreement; and

{c) references in this Debenture to any Clause or Schedule shall be to a Clause or Schedule
contained in this Debenture.

Third Party Rights

(a) Unless expressly provided to the contrary in this Debenture, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 (the “Third Parties
Rights Act™) to enforce or to enjoy the benefit of any term of this Debenture.

(b) Notwithstanding any term of this Debenture, the consent of any person who is not a
Party is not required to rescind or vary this Debenture at any time.
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1.5

1.6

1.7

1.8

1.9

Present and Future Assets

{(a) A reference in this Debenture to any Mortgaged Property, Charged Asset or other asset
includes, unless the contrary intention appears, present and future Mortgaged Property,
Charged Assets and other assets.

(b) The absence of or incomplete details of any Charged Assets in any Schedule shall not
affect the validity or enforceability of any Security under this Debenture.

Real Property

(a) A reference in this Debenture to any freechold. leasehold or commonhold property
includes all buildings, fixtures and fittings from time to time on or forming part of that
property and all Related Rights.

(b) The terms of each Secured Debt Document are incorporated into this Debenture and
each Secured Debt Document to the extent required for any purported disposition of
any Real Property contained in any Secured Debt Document to be a valid disposition
in accordance with section 2(1} of the Law of Property (Miscellaneous Provisions) Act
1989.

Separate Security

Clauses 4 (Mortgage of Real Property) to 4.14 (Assignment of Insurance Policies) shall be
construed as creating a separate and distinct mortgage, fixed charge or assignment over each
relevant asset within any particular class of assets defined in this Debenture and the failure to
create an effective mortgage, fixed charge or assignment {whether arising out of this Debenture
or any act or omission by any party) over any one asset shall not affect the nature or validity of
the mortgage, charge or assignment imposed on any other asset whether within that same class
of assets or not.

Security Agent assumes no Obligation

The Security Agent shall not be under any obligation in relation to the Charged Assets as a
consequence of this Debenture and each Chargor shall at all times remain liable to perform all
obligations in respect of the Charged Assets.

Supplemental Security

{(a) This Debenture is entered into without prejudice to the Security created by and the
terms of the First Lien Debentures.

(b) Each Chargor confirms that the Security created under the First Lien Debentures shall
extend to secure all Secured Obligations including, without limitation to the generality
of the foregoing, those Secured Obligations which have or shall arise under or in
connection with the 2021 Senior Secured Notes.

{c) Notwithstanding any references in this Debenture to any assets being free from any
Security other than the security created by this Debenture (or created with “full title
guarantee™), the existence of and the Security created by the First Lien Debentures and
the Second Lien Debentures is acknowledged and there shall be no breach of this
Debenture by reason of the existence of the Security created by the First Lien
Debentures and the Second Lien Debentures.
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2.2

3.2

4.2

43

Covenant to Pay
Covenant to Pay

(a) Each Chargor covenants with the Security Agent that it shall. on demand of the Security
Agent pay, discharge and satisfy the Secured Obligations in accordance with their
respective terms.

(b) Each Chargor has granted certain of the Existing Debentures in favour of the Security
Agent. This Debenture and the Security hereby granted shall be subject to the
Intercreditor Agreement.

Default interest

If any Chargor fails to pay any amount payable by it under this Debenture on its due date,
interest shall accrue on the overdue amount (both before and after judgment) at the rate
determined in accordance with and on the terms set out in the 2021 Senior Secured Notes.

Common Provisions
Common Provisions as to all Security
All the Security created by or pursuant to this Debenture is:

(a) created with full title guarantee subject to any security permitted under the Secured
Debt Documents;

(b) created in favour of the Security Agent as trustee for the Secured Parties and the
Security Agent shall hold the benefit of this Debenture and the Security created by or
pursuant to them on trust for the Secured Parties; and

(c) continuing security for the payment and discharge of all the Secured Obligations.
Consent for Fixed Security

Each Chargor creates each Fixed Security subject to obtaining any necessary consent to such
Fixed Security from any relevant third party.

Fixed Security

Mortgage of Real Property

Each Chargor charges, by way of first legal mortgage, its Mortgaged Property.
Fixed Charge over Real Property

Each Chargor charges (to the extent not validly and effectively charged by way of first legal
mortgage pursuant to Clause 4 (Morigage of Real Property)), by way of first fixed charge, all
of its rights, title and interest from time to time in and to all its Real Property and all Related
Rights.

Fixed Charge over Tangible Moveable Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to its Tangible Moveable Property and all Related Rights.
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4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

Fixed Charge over Accounts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to its Accounts (except for the Control Accounts) and all Related Rights.

Fixed Charge over Contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to any contract or agreement to which that Chargor is a party (except for the
Specific Contracts) (including each of its interest or currency rate swap, cap. floor, collar or
option transactions) and all Related Rights.

Fixed Charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to its Monetary Claims (other than any claims which are otherwise subject to a
fixed charge or assignment {at law or in equity) pursuant to this Debenture) and all Related
Rights (to the extent not already charged under this Clause 4.6).

Fixed Charge over Investments

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to its Investments and all dividends, interest and other monies payable in respect
of those Investments and all Related Rights (whether derived by way of redemption, bonus,
preference, options, substitution, conversion, compensation or otherwise).

Fixed Charge over Shares

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to its Shares and all dividends, interest and other monies payable in respect of
those Shares and all Related Rights (whether derived by way of redemption, bonus, preference,
options, substitution, conversion, compensation or otherwise}.

Fixed Charge over Intellectual Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to its Intellectual Property and all Related Rights.

Fixed Charge over Goodwill

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest from time
to time in and to any goodwill, rights and claims in relation to the uncalled capital of that
Chargor.

Fixed Charge over Other Assets

Each Chargor charges (to the extent not validly and effectively assigned pursuant to
Clauses 4.12 (Assignment of Control Accounts) to 4.14 (Assignment of Insurance Policies)), by
way of first fixed charge, all of its rights, title and interest from time to time in and to each
Control Account, each Specific Contract and each Insurance Policy of that Chargor and all
Related Rights in relation to each of those assets.

Assignment of Control Accounts

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and interest
from time to time in and to each Control Account of that Chargor and all Related Rights.
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4.13

4.14

5.2

5.3

Assignment of Specific Contracts

{(a) Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and to each Specific Contract of that Chargor and all
Related Rights.

(b) For the avoidance of doubt, prior to the occurrence of a Declared Default which is

continuing, each Chargor shall (in its sole discretion), subject to the other terms of the
Secured Debt Documents, continue to exercise all and any of its rights, remedies,
discretion or judgements (including the giving of any waivers or consents and in the
case of the Intra-Group Loans, only, entering into any variation or amendment of such
agreement in the ordinary course of its business) under and in connection with the
Specific Contracts and be entitled to all proceeds and claims arising therefrom.

Assignment of Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and interest
from time to time in and to the proceeds of each Insurance Policy of that Chargor and all Related
Rights.

Floating Charge
Floating Charge

(a) Each Chargor charges by way of first floating charge in favour of the Security Agent
all present and future assets and undertaking of that Chargor.

(b) The floating charge created pursuant to paragraph (a} above shall be deferred in point
of priority to all Fixed Security validly and effectively created by that Chargor under
the Secured Debt Documents in favour of the Security Agent as security for the Secured
Obligations.

{c) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created pursuant to paragraph (a) above.

Crystallisation: By Notice

The Security Agent may at any time by notice in writing to any Chargor convert the floating
charge created pursuant to Clause 5.1 (Fioating Charge) with immediate effect into a fixed
charge as regards any property or assets specified in the notice if:

{a) a Declared Default has occurred;

{b) the Security Agent has reasonable ground for considering that any of the Charged
Assets may be in jeopardy or in danger of being seized or sold pursuant to any form of
legal process;

(c) the Security Agent reasonably considers that it is desirable in order to protect the
priority of the security; or

() any Chargor requests the Security Agent to exercise any of its powers under this
Debenture.

Crystallisation: Automatic

Notwithstanding Clause 5.2 (Crystallisation: By Notice) and without prejudice to any law
which may have a similar effect, the floating charge created pursuant to Clause 5.1 (Floating
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Charge) will automatically be converted (without notice} with immediate effect into a fixed
charge as regards all the assets subject to the floating charge if:

(a)

(b)

(c)
(d)
(e)

()
()
(h)

any Chargor creates or attempts to create any Security (other than any Security
permitted under the terms of the Secured Debt Documents), over any of the Charged
Assets;

any person levies or attempts to levy any distress, execution or other process against
any of the Charged Assets;

an Administration Event occurs;
a Receiver is appointed over all or any of the Charged Assets;

a meeting is convened for the passing of a resolution for the voluntary winding-up of
any Chargor (save to the extent such action does not constitute an Event of Default};

a petition is presented for the compulsory winding-up of any Chargor;
a provisional liquidator is appointed to any Chargor; or

a resolution is passed or an order is made for the dissolution or reorganisation of any
Chargor (save to the extent such action does not constitute an Event of Default),

or any analogous procedure or step is taken in any jurisdiction.

6. Provisions as to Security and Perfection

6.1 Negative Pledge and Restriction on Dealings

Except as permitted under the Secured Debt Documents, no Chargor shall at any time during
the Security Period create or permit to subsist any Security over all or any part of the Charged
Assets or dispose of or otherwise deal with any part of the Charged Assets.

6.2 Implied Covenants for Title

(@)

(b)

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fixed Security) or
5 {(Floating charge).

It shall be implied in respect of Clauses 4 (Fixed Security) and 5 (Floating charge) that
each Chargor is disposing of the Charged Assets free from all charges and
incumbrances (whether monetary or not) and from all other rights exercisable by third
parties {including liabilities imposed and rights conferred by or under any enactment)
but subject to any Security permitted under the Secured Debt Documents.

6.3 Notice of Security: Control Accounts

(@)
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Each Chargor shall, as soon as reasonably practicable and in any case within 5 Business
Days of the date of this Debenture (or, in respect of any Control Account that has not
been opened by the date of this Debenture, within 5 Business Days of the date of the
opening of such Control Account}, promptly deliver to the Security Agent {or procure
the delivery of) a Notice of Charge in relation to any Control Account duly executed
by, or on behalf of, that Chargor and each such Chargor shall use its reasonable
endeavours to procure from each account bank, building society, financial institution
or other person with which any Control Account is opened or maintained, an
acknowledgement in the form set out in such Notice of Charge within 20 Business Days
of service. If the Chargor has used its reasonable endeavours but has not been able to
obtain acknowledgement, its obligation to obtain acknowledgement shall cease on the
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(b)

expiry of that 20 Business Day period, provided that should a Chargor fail to deliver
a Notice of Charge within either of the 5 Business Days periods stipulated above, such
delivery will cure any Default caused by such failure.

The execution of this Debenture by each Chargor and the Security Agent shall
constitute notice to the Security Agent of the charge created over any Account opened
or maintained with the Security Agent.

6.4 Notice of Security upon Declared Default: Other Accounts

(@)

(b)

At any time after the occurrence of a Declared Default, each Chargor shall, if requested
by the Security Agent, promptly deliver to the Security Agent {or procure the delivery
of) a Notice of Charge in relation to the Accounts (other than a Control Account) duly
executed by, or on behalf of, that Chargor and each such Chargor shall use its
reasonable endeavours to procure from each account bank, building society, financial
institution or other person with which any Account {other than a Control Account) is
opened or maintained, an acknowledgement in the form set out in such a Notice of
Charge within 20 Business Days of service. If the Chargor has used its reasonable
endeavours but has not been able to obtain acknowledgement, its obligation to obtain
acknowledgement shall cease on the expiry of that 20 Business Day period.

The execution of this Debenture by each Chargor and the Security Agent shall
constitute notice to the Security Agent of the charge created over any Account opened
or maintained with the Security Agent.

6.5 Notice of Security: Other Assets

(a)
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Specific Contracts and Insurance Policies:

1) At any time after the occurrence of a Declared Default, each Chargor shall, if
requested by the Security Agent, promptly deliver to the Security Agent {or
procure the delivery of):

{A) a Notice of Assignment in respect of the Specific Contracts, other than
Intra-Group Loans covered by sub-paragraph (ii) below, in
substantially the form set out in Schedule 6 (Form of Notice of
Assignment of Specific Contracr); and

(B) a Notice of Assignment in respect of the Insurance Policies, in
substantially the form set out in Schedule 7 (Form of Notice of
Assignment of Insurance Policy),

duly executed by, or on behalf of, that Chargor.

(i) Each Chargor (the “First Chargor™’) hereby notifies each other Chargor (the
“Second Chargor”) that in respect of the Intra-Group Loans between the First
Chargor and the Second Chargor, all of the First Chargor’s right, title and
interest in and to the Intra-Group Loans has been assigned to the Security
Agent as trustee for the Secured Parties and the Second Chargor hereby
acknowledges receipt of such notice in each case, subject to paragraph (b} of
Clause 4.13 {Assigrment of Specific Contracts).

(iii)  Atany time after the occurrence of a Declared Default, each Chargor shall use
its reasonable endeavours to procure from each recipient of such a Notice of
Assignment  (delivered pursuant to sub-paragraph (i) above) an
acknowledgement in the form set out therein within 20 Business Days of
service. If the Chargor has used its reasonable endeavours but has not been able
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6.6

6.7

to obtain acknowledgement, its obligation to obtain acknowledgement shall
cease on the expiry of that 20 Business Day period.

(b) All other assets:

(1) Each Chargor shall, if requested by the Security Agent from time to time after
the occurrence of a Declared Default, promptly deliver to the Security Agent
(or procure the delivery of) a Notice of Assignment or a Notice of Charge (as
appropriate) duly executed by, or on behalf of, that Chargor in relation to any
asset (other than the Accounts, the Specific Contracts or the Insurance Policies)
which is the subject of the Fixed Security and any floating charge which is
converted into a fixed charge pursuant to Clauses 5.2 {Crystallisation: By
Notice) and 3.3 (Crystallisation: Automatic).

(i) Each Chargor shall use its reasonable endeavours to procure from each
recipient of such a Notice of Assignment or a Notice of Charge (as appropriate)
an acknowledgement in the form set out therein within 20 Business Days of
service. If the Chargor has used its reasonable endeavours but has not been able
to obtain acknowledgement, its obligation to obtain acknowledgement shall
cease on the expiry of that 20 Business Day period.

Deposit of Documents of Title: Investments

After the occurrence of a Declared Defanlt each Chargor shall promptly on the request of the
Security Agent, deposit with the Security Agent (or procure the deposit of) all of the
Investments and any certificates and other documents of title representing the Investments to
which that Chargor (or its nominee(s)) is or becomes entitled, together with any other document
which the Security Agent may reasonably request (in such form and executed in such manner
as the Security Agent may reasonably require (including stock transfer forms or other
instruments of transfer executed in blank by it or on its behalf)), with a view to perfecting or
improving its security over the Investments or to registering any Investment in its name or the
name of any nominee(s).

Deposit of Share Certificates

Subject to Clause 6.9 (Deposit of Documents of Title: Existing Debentures) below, each
Chargor shall:

(a) promptly following the date of this Debenture, deposit with the Security Agent {or
procure the deposit of} all certificates or other documents of title to the Shares and stock
transfer forms (executed in blank by it or on its behalf) in respect of the shares listed in
Schedule 3 (Shares and Investments); and

(b) promptly upon the accrual, offer or issue of any stocks, shares, warrants or other
securities in respect of or derived from the Shares {or upon acquiring any interest
therein), notify the Security Agent of that occurrence and deposit with the Security
Agent (or procure the deposit of) (i)all certificates or other documents of title
representing such items and (ii} such stock transfer forms or other instruments of
transfer (executed in blank by it or on its behalf) in respect thereof as the Security Agent
may request.
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6.8

6.9

6.10

6.11

7.1

Deposit of Title Deeds

Subject to Clause 6.9 (Deposit of Documents of Title: Existing Debentures) below, each
Chargor shall:

(a) upon the request of the Security Agent (acting reasonably), promptly deposit with the
Security Agent (or procure the deposit of) all deeds, certificates and other documents
constituting or evidencing title to such Mortgaged Property; and

(b) at any time thereafter deposit with the Security Agent (or procure the deposit of) any
further such deeds, certificates and other document relating to any

such Mortgaged Property, promptly upon coming into possession of any of those items.
Deposit of Documents of Title: Existing Debentures

To the extent that the relevant documents of title referred to in Clauses 6.7 (Depaosit of Share
Certificates) and 6.8 (Deposit of Title Deeds) above have been prior to the date of this
Debenture deposited with the Security Agent under and pursuant to the terms of the First Lien
Debentures, the Security Agent and the Chargors agree that the Security Agent shall treat those
documents and deal with them as having been deposited under the terms of this Debenture.

Registration of Intellectual Property

Each Chargor shall, if requested by the Security Agent, execute all such documents and do all
such acts as the Security Agent may reasonably require to record the interest of the Security at
arelevant supra-national registry or otherwise at the national registry.

Further advances

{(a) Subject to the terms of the Secured Debt Documents, each Lender is under an obligation
to make further advances to each Chargor and that obligation will be deemed to be
incorporated in this Debenture as if set out in this Debenture.

(b) Each Chargor consents to an application being made to the Land Registry to enter the
obligation to make further advances on the charges register of any registered land
forming part of the Charged Assets.

Further Assurance

Further assurance

(a) The covenant set out in section 2(1)(b} of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in paragraph (b)
below.

(b) Subject to the Agreed Security Principles, each Chargor shall promptly, at its own cost,
do all such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notfarisations, registrations, notices and instructions) as the
Security Agent may reasonably specify (and in such form as the Security Agent may
reasonably require} in favour of the Security Agent or its nominee(s):

(1) to create, perfect and/or protect the Security created or intended to be created
in respect of the Charged Assets (which may include the execution by that
Chargor of a mortgage, charge or assignment over all or any of the assets
constituting, or intended to constitute, the Charged Assets) or for the exercise
of the Collateral Rights;
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7.2

7.3

8.1

8.2

8.3

(i) to confer on the Security Agent Security over any asset or undertaking of that
Chargor located in any jurisdiction outside England and Wales equivalent or
similar to the Security intended to be conferred by or pursuant to this
Debenture; and/or

{(iii)  to facilitate the realisation of the Charged Assets following the occurrence of
a Declared Default.

Necessary Action

Subject to the Agreed Security Principles, each Chargor shall take all such action as is available
to it (including making all filings and registrations and applying for relief against forfeiture) as
may be necessary or as may reasonably be requested by the Security Agent for the purpose of
the creation, perfection, protection or maintenance of any Security conferred or intended to be
conferred on the Security Agent by or pursuant to this Debenture.

Consents

(a) Subject to the Agreed Security Principles, each Chargor shall, as soon as possible, use
its reasonable endeavours to obtain any consents necessary to remove any restriction
on the creation of Security (in each case in form and substance satisfactory to the
Security Agent, acting reasonably) to enable the material assets of that Chargor to be
the subject of the relevant Fixed Security pursuant to this Debenture. Immediately upon
obtaining any such consent or removing any such restriction, the asset concerned will
become subject to that Fixed Security and each relevant Chargor shall promptly deliver
a copy of such consent or evidence of such removal to the Security Agent.

(b) If, having used reasonable endeavours in accordance with paragraph (a) above for at
least 200 Business Days, the Chargor has not been able to obtain such consent to enable
the assets of that Chargor to be the subject of Fixed Security pursuant to this Debenture,
its obligation to obtain consent shall cease on the expiry of such 20 Business Day
period.

Shares and Investments
Shares: Undertaking
Each Chargor shall:

{(a) comply with any notice it receives pursuant to Part 21A of the Companies Act 2006
from any member of the Group and within the timeframe specified in the notice; and

(b) promptly provide the Security Agent with a copy of that notice.
Dividends Prior to a Declared Default

Prior to the occurrence of a Declared Default, each Chargor shall be entitled to receive all
dividends, interest and other monies or distributions of an income nature arising from the
Shares.

Dividends after a Declared Default

Upon the occurrence of a Declared Default, the Security Agent may, at its discretion, in the
name of each relevant Chargor or otherwise and without any further consent or authority from
the relevant Chargor, apply all dividends, interest and other monies arising from the Shares as
though they were the proceeds of sale in accordance with Clause 17 (Application of Proceeds).
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8.4 Voting Rights prior to Security Agent Notice

Prior to the giving of notice pursuant to Clause 8.5 (Voting Rights after Security Agent Notice),
each Chargor shall be entitled to exercise all voting rights in relation to the Shares.

8.5 Voting Rights after Security Agent Notice

Subject to Clause 8.6 (Waiver of Voting Rights by Security Agent), upon the occurrence of a
Declared Default, the Security Agent may (but without having any obligation to do so} give
notice to any relevant Chargor (with a copy to the Agent) that this Clause 8.5 will apply. With
effect from the giving of that notice the Security Agent may, at its discretion, in the name of
each relevant Chargor or otherwise and without any further consent or authority from that

Chargor:

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

(b) apply all dividends, interest and other monies arising from the Shares as though they
were the proceeds of sale in accordance with Clause 17 (Application of Proceeds);

{c) transfer the Shares into the name of the Security Agent or such nominee(s} of the
Security Agent as it shall require; and

(d) exercise (or refrain from exercising) the powers and rights conferred on or exercisable

by the legal or beneficial owner of the Shares including the right, in relation to any
company whose shares or other securities are included in the Shares, to concur or
participate in:

(1) the reconstruction, amalgamation, sale or other disposal of such company or
any of its assets or undertaking (including the exchange, conversion or reissue
of any shares or securities as a consequence thereof);

(ii) the release, modification or variation of any rights or liabilities attaching to
such shares or securities; and

(iii)  the exercise, renunciation or assignment of any right to subscribe for any shares
Or securities,

in each case in the manner and on the terms the Security Agent thinks fit, and the
proceeds of any such action shall form part of the Shares.

8.6 Waiver of Voting Rights by Security Agent

(a)

(b)
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The Security Agent may, in its absolute discretion and without any consent or authority
from the other Secured Parties or any relevant Chargor, at any time, by notice to any
relevant Chargor (which notice shall be irrevocable), with a copy to the Agent, elect to
give up the right to exercise (or refrain from exercising) all voting rights and powers in
respect of the Shares conferred or to be conferred on the Security Agent pursuant to
Clause 8.5 (Voting Rights after Security Agent Notice) and the other Secured Parties
unconditionally waive any rights they may otherwise have to require the Security Agent
not to make such election or to require the Security Agent to indemnify, compensate or
otherwise make good for any losses, costs or liabilities incurred by any of them in
relation to or as a consequence of the Security Agent making such election.

Once a notice has been issued by the Security Agent under paragraph (a) of this
Clause 8.6, on and from the date of such notice the Security Agent shall cease to have
the rights to exercise or refrain from exercising voting rights and powers in respect of
the Shares conferred or to be conferred on it pursuant to Clause 8.5 (Voting Rights after
Security Agent Notice) or any other provision of this Debenture and all such rights will
be exercisable by the relevant Chargor. Fach relevant Chargor shall be entitled, on and
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8.7

8.8

8.9

from the date of such notice, to exercise all voting rights and powers in relation to the
Shares.

Shares: Voting rights

(a) No Chargor shall exercise (and shall procure that any nominee acting on its behalf does
not exercise) its voting rights in relation to the Shares in a manner which adversely
affects the validity or enforceability of the Security or cause an Event of Default to
occur.

(b) No Chargor shall exercise (and shall procure that any nominee acting on its behalf does
not exercise} its voting rights in relation to the Shares in any manner, or otherwise
permit or agree to or concur or participate in any variation of the rights attaching to or
conferred by all or any part of the Shares which, adversely affects the validity or
enforceability of the Security created pursuant to this Debenture other than as
contemplated by the Structure Memorandum or as permitted under the Secured Debt
Documents.

Investments and Shares: Payment of calls

Each Chargor shall pay when due all calls or other payments which may be or become due in
respect of any of the Investments and Shares, and in any case of default by it in such payment,
the Security Agent may, if it thinks fit, make such payment on its behalf in which case any sums
paid by the Security Agent shall be reimbursed by each relevant Chargor to the Security Agent
on demand and shall carry interest from the date of payment by the Security Agent until
reimbursed in accordance with Clause 2.2 (Default Interest).

Investments: Exercise of rights

No Chargor shall exercise any of its rights and powers in relation to any of the Investments in
any manner which would prejudice the ability of the Security Agent to realise the Security
created pursuant to this Debenture other than where the exercise of such rights and powers is
permitted under the Secured Debt Documents.

Accounts

Accounts: Notification and Variation
(a) Each Chargor shall:

(1) promptly, if requested by the Security Agent, deliver to the Security Agent on
the date of this Debenture (and, if any change occurs thereafter, on the date of
such change); and

(i) promptly upon the occurrence of a Declared Default deliver to the Security
Agent,

details of each Account opened or maintained by it with any bank, building society,
financial institution or other person.

(b) After a Declared Default, no Chargor shall, without the Security Agent’s prior written
consent or {save where such would have a Material Adverse Effect) as permitted or
required under the Secured Debt Documents, permit or agree to any variation of the
rights attaching to any Account or close any Account.
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9.2

9.3

9.4

9.5

10.
10.1

10.2

Accounts: Operation before a Declared Default

Each Chargor shall, prior to the occurrence of a Declared Default, be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account {other than
a Control Account) subject to the terms of the Secured Debt Documents.

Accounts: Operation after a Declared Default

After the occurrence of a Declared Default no Chargor shall be entitled to receive, withdraw or
otherwise transfer any credit balance from time to time on any Account except with the prior
consent of the Security Agent.

Control Accounts

{(a) No Chargor shall be entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Control Account except with the prior consent of the
Security Agent or as permitted under the Secured Debt Documents and Clause 10
{Monetary Claims).

(b) The Security Agent {on behalf of any Secured Party) may, at any time, upon the
occurrence of a Declared Default, without prior notice exercise from time to time all
rights, powers and remedies held by it as assignee of the Control Accounts and to:

(1) demand and receive all and any monies due under or arising out of each Control
Account; and

(ii) exercise all such rights as any Chargor was then entitled to exercise in relation
to such Control Account or might, but for the terms of this Debenture, exercise.

Accounts: Application of monies

(a) The Security Agent shall, upon the occurrence of a Declared Default, be entitled
without notice to apply, transfer or set-off any or all of the credit balances from time to
time on any Account in or towards the payment or other satisfaction of all or part of
the Secured Obligations in accordance with Clause 17 (Application of Proceeds).

(b) After the exercise of any application, transfer or set-off pursuant to paragraph (a)
above, the Security Agent shall promptly notify the relevant Chargor.

Monetary Claims
Release of Monetary Claims: Before a Declared Default

Prior to the occurrence of a Declared Default, the proceeds of the realisation of the Monetary
Claims shall (subject to any restriction on the application of such proceeds contained in this
Debenture or in the Secured Debt Documents), upon such proceeds being credited to an
Account, be released from the fixed charge created pursuant to Clause 4 (Fixed Security) and
the relevant Chargor shall be entitled to withdraw such proceeds from such Account provided
that such proceeds shall, for such time as they remain held by a Chargor, continue to be subject
to the floating charge created pursuant to Clause 5 (Floating Charge) and the terms of this
Debenture.

Release of Monetary Claims: After a Declared Default

After the occurrence of a Declared Default no Chargor shall, except with the prior written
consent of the Security Agent, be entitled to withdraw or otherwise transfer the proceeds of the
realisation of any Monetary Claims standing to the credit of any Account.
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11.
11.1

12.
12.1

12.2

12.3

13.
13.1

Insurances
Application of Insurance Proceeds

All monies received under any Insurance Policies relating to the Charged Assets shall (subject
to the rights and claims of any person having prior rights to such monies), after the occurrence
of a Declared Default, be held upon trust for the Security Agent pending payment to the Security
Agent for application in accordance with Clause 17 (Application of Proceeds) and each Chargor
waives any right it may have to require that any such monies are applied in reinstatement of
any part of the Charged Assets.

Real Property
Property: Notification

Each Chargor shall promptly notify the Security Agent of any contract, conveyance, transfer or
other disposition for the acquisition by that Chargor {or its nominee(s)} of any Real Property.

Lease Covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to occupy to
which all or any part of the Charged Assets is at any time subject:

{(a) pay the rents (if the lessee) and observe and perform in all material respects the
covenants, conditions and obligations imposed (if the lessor) on the lessor or (if the
lessee) on the lessee to the extent that failure to do so would breach the provisions of
any Secured Debt Document; and

(b) not do any act or thing whereby any lease or other document which gives any right to
occupy any part of the Charged Assets becomes or may become subject to
determination or any right of re-entry or forfeiture prior to the expiration of its term.

Application to the Land Registry

Each Chargor consents to an application being made to the Land Registry to enter the following
restriction in the Proprietorship Register of any registered land forming part of the Mortgaged
Property:

“No disposition of the registered estate by the proprietor of the registered estate, or by
the proprietor of any registered charge. not being a charge registered before the entry
of this restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge dated [®] 2022 in favour of ING Bank N.V., London
Branch referred to in the charges register or their conveyance.”

Enforcement of Security

Enforcement

Any time after the occurrence of?:

{a) a Declared Default (as long as it is continuing); or

(b) a request from any Chargor to the Security Agent that it exercise any of its powers
under this Debenture,
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14.
14.1

14.2

14.3

the Security created by or pursuant to this Debenture is immediately enforceable and the
Security Agent may, without notice to any Chargor or prior authorisation from any court, in its
absolute discretion:

(1) enforce all or any part of that Security {at the times, in the manner and on the
terms it thinks fit} and take possession of and hold or dispose of all or any part
of the Charged Assets (at the times, in the manner and on the terms it thinks fit
(including whether for cash or non-cash consideration)); and

(ii) whether or not it has appointed a Receiver, exercise all or any of the rights,
powers, authorities and discretions conferred by the Law of

Property Act 1925 (as varied or extended by this Debenture) on mortgagees and by this
Debenture on any Receiver or otherwise conferred by law on mortgagees or Receivers.

Effect of moratorium

The Security Agent shall not be entitled to exercise its rights under Clause 13.1 (Enforcement)
or Clause 5.2 (Crystallisation: By Notice) where the right arises as aresult of a Declared Default
occurring solely due to any person obtaining, or taking steps to obtain, a moratorium pursuant
to Schedule Al of the Insolvency Act 1986.

Extension of Powers and Right of Appropriation
Extension of powers

The power of sale or other disposal conferred on the Security Agent and on any Receiver by
this Debenture shall operate as a variation and extension of the statutory power of sale under
section 101 of the Law of Property Act 1925 and such power shall arise (and the Secured
Obligations shall be deemed due and payable for that purpose) on the date of this Debenture
but shall only be exercisable at any time after the occurrence of a Declared Default.

Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture or to the exercise by the Security Agent of its right to consolidate all or
any of the Security created by or pursuant to this Debenture with any other Security in existence
at any time or to its power of sale, which powers may be exercised by the Security Agent
without notice to any Chargor on or at any time after this Debenture has become enforceable in
accordance with Clause 13 (Ewnforcement of Security).

Power of leasing

(a) The statutory powers of leasing may be exercised by the Security Agent at any time on
or after this Debenture has become enforceable in accordance with Clause 13
(Enforcement of Security) and the Security Agent and any Receiver may make any
lease or agreement for lease, accept surrenders of leases and grant options on such terms
as it shall think fit, without the need to comply with sections 99 and 100 of the Law of
Property Act 1925,

(b) For the purposes of sections 99 and 100 of the Law of Property Act 1925, the
expression “Mortgagor” will include any incumbrancer deriving title under any
Chargor and neither section 99(18) nor section 100(12) of the Law of Property Act
1925 will apply.

{c) No Chargor shall have, at any time during the Security Period, the power pursuant to
section 99 of the Law of Property Act 1925, to make any lease in respect of any Real

EMEA 136913334 21



14.4

15.
15.1

152

Property without the prior written consent of the Security Agent or as permitted
pursuant to the terms of the Secured Debt Documents.

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2) Regulations
2003, as amended, (the “Regulations™) apply to a Charged Asset (other than the Shares), the
Security Agent shall have the right at any time after the occurrence of a Declared Default to
appropriate all or any part of that Charged Asset (other than the Shares) in or towards the
payment or discharge of the Secured Obligations and may exercise such right to appropriate
upon giving written notice to the relevant Chargor. For this purpose, the parties agree that the
value of that Charged Asset shall be:

(a) in the case of cash, the amount standing to the credit of each of the Accounts, together
with any accrued but unposted interest, at the time of appropriation; and

(b) in the case of any Investments, the market value of such Investments determined by the
Security Agent by reference to a public index or independent valuation, or by such
other process as the Security Agent may select.

In each case, the parties agree that the method of valuation provided for in this Debenture shall
constitute a commercially reasonable method of valuation for the purposes of the Regulations.

Appointment of Receiver or Administrator
Appointment and Removal

After the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 13.1 (Enforcement), the Security Agent may by deed or otherwise
(acting through an authorised officer of the Security Agent):

(a) without prior notice to any Chargor:

(1) appoint one or more persons to be a Receiver of the whole or any part of the
Charged Assets; or

(i) appoint two or more Receivers of separate parts of the Charged Assets; or
(iii)  remove (so far as it is lawfully able) any Receiver so appointed; or
{iv) appoint another person(s) as an additional or replacement Receiver(s); or

(v) appoint one or more persons to be an administrator of any Chargor pursuant to
paragraph 14 of Schedule B1 of the Insolvency Act 1986; and

(b) following notice to the relevant Chargor, appoint one or more persons to be an
administrator of that Chargor pursuant to paragraph 12 of Schedule Bl of the
Insolvency Act 1986.

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 15.1 (Appointment and Removal)
shall be:

(a) entitled to act individually or together with any other person appointed or substituted
as Receiver;
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16.

17.

(b) for all purposes deemed to be the agent of each Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the payment of his remuneration
and no Receiver shall at any time act as agent for the Security Agent; and

{c) entitled to remuneration for his services at a rate to be fixed by the Security Agent from
time to time (without being limited to the maximum rate specified by the Law of
Property Act 19253).

Statutory powers of appointment

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

Powers of Receivers

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

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

(b) all the powers of an administrative receiver set out in Schedule 1 to the Insolvency Act
1986 (whether or not the Receiver is an administrative receiver);

{c) all the powers and rights of an absolute owner and power to do or omit to do anything
which any Chargor 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 any Chargor) which seem to the Receiver to be incidental or conducive to:

{1 any of the functions, powers, authorities or discretions conferred on or vested
in him;

(i) the exercise of the Collateral Rights (including realisation of all or any part of
the assets in respect of which that Receiver was appointed}; or

(iii)  bringing to his hands any assets of any Chargor forming part of, or which when
got in would be, Charged Assets.

Application of Proceeds

All monies received or recovered and any non-cash recoveries made or received by the Security
Agent or any Receiver pursuant to this Debenture or the powers conferred by it shall (subject
to the claims of any person having prior rights thereto and by way of variation of the provisions
of the Law of Property Act 1925) be applied first in the payment or other discharge of the costs,
charges and expenses incurred and payments made by the Receiver, the payment or other
discharge of his remuneration and of any liabilities incurred by the Receiver in, or incidental
to, the exercise of any of his powers. and thereafter shall be applied by the Security Agent
(notwithstanding any purported appropriation by any Chargor) in accordance with the terms of
the Intercreditor Agreement.
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Protection of Purchasers
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any acquisition,
the Security Agent or any Receiver may do so for such consideration (whether cash or
non-cash), in such manner and on such terms as it thinks fit.

Protection of Purchasers

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

Power of Attorney
Appointment and Powers

Each Chargor by way of security irrevocably appoints the Security Agent and any Receiver
severally to be its attorney and in its name, on its behalf and as its act and deed to execute,
deliver and perfect all other documents and do all things which the attorney may consider to be
required or desirable for:

{(a) carrying out any obligation imposed on any Chargor by this Debenture or any other
agreement binding on such Chargor to which the Security Agent is party (including the
execution and delivery of any deeds, charges, assignments or other security and any
transfers of the Charged Assets and perfecting and/or releasing the Security created or
intended to be created in respect of the Charged Assets}); and

(b) enabling the Security Agent and any Receiver to exercise, or delegate the exercise of,
any of the rights, powers and authorities conferred on them by or pursuant to this
Debenture or by law (including, after the occurrence of a Declared Default, the exercise
of any right of a legal or beneficial owner of the Charged Assets),

provided that these powers cannot be exercised unless there has been a Declared Default or the
relevant Chargor has failed to comply with a further assurance or perfection obligation in
accordance with the terms of this Debenture within 20 Business Days of being notified of that
failure {with a copy of that notice being sent to Parent) and being requested to comply.

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers except to the extent
caused by such attorney’s fraud, negligence or wilful misconduct.

Effectiveness of Security
Continuing Security

(a) The Security created by or pursuant to this Debenture shall remain in full force and
effect as a continuing security for the Secured Obligations unless and until discharged
by the Security Agent in writing.
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(b) No part of the Security from time to time intended to be created by this Debenture will
be considered satisfied or discharged by an intermediate payment, discharge or
satisfaction of the whole or any part of the Secured Obligations.

Cumulative Rights

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall be
cumulative, in addition to and independent of every other Security which the Security Agent or
any Secured Party may at any time hold for the Secured Obligations or any other obligations or
any rights, powers and remedies provided by law and shall operate as an independent security
notwithstanding any receipt, release or discharge endorsed on or given in respect of or under
any such other Security. No prior Security held by the Security Agent (whether in its capacity
as trustee or otherwise) or any of the other Secured Parties over the whole or any part of the
Charged Assets shall merge into the Security created by this Debenture.

No Prejudice

The Security created by or pursuant to this Debenture, 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 Security Agent (whether
in its capacity as trustee or otherwise) or any of the other Secured Parties or by any variation of
the terms of the trust upon which the Security Agent holds the Security or by any other thing
which might otherwise prejudice that Security or any Collateral Right.

Remedies and Waivers

No failure on the part of the Security Agent to exercise, nor any delay on its part in exercising,
any Collateral Right, shall operate as a waiver of that Collateral Right or constitute an election
to affirm this Debenture. No election to affirm this Debenture on the part of the Security Agent
shall be effective unless it is in writing. No single or partial exercise of any Collateral Right
shall preclude any further or other exercise of that or any other Collateral Right.

No Liability
None of the Security Agent, its nominee(s) or any Receiver shall be liable:
(a) to account as a mortgagee or mortgagee in possession; or

(b) for any loss arising by reason of taking any action permitted by this Debenture or any
neglect or default in connection with the Charged Assets or taking possession of or
realising all or any part of the Charged Assets,

except in the case of gross negligence or wilful default upon its part.
Partial Invalidity

If, at any time, any provision of this Debenture 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 Debenture nor of such provision under the laws of any other
jurisdiction shall in any way be affected or impaired thereby and, if any part of the Security
intended to be created by or pursuant to this Debenture is invalid, unenforceable or ineffective
for any reason, that shall not affect or impair any other part of the Security.

Waiver of Defences

The obligations assumed, and the Security created, by each Chargor under this Debenture and
the Collateral Rights, will not be affected by any act, omission, matter or thing which. but for
this Clause 20.7, would reduce, release or prejudice any of its obligations under, or the Security
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created by, this Debenture {without limitation and whether or not known to that Chargor or any
Secured Party} including:

(a) any time, waiver or consent granted to, or composition with, any Obligor or other
person;
(b) the release of any other Obligor or any other person under the terms of any composition

or arrangement with any creditor of any member of the Group;

©) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or Security over assets of, any Obligor
or other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
Security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of, any Obligor or any other person;

(e) any amendment, novation, supplement, extension (whether of maturity or otherwise)
or restatement (in each case, however fundamental and of whatever nature, and whether
or not more onerous) or replacement of any of the Secured Debt Documents or any
other document or Security or of the Secured Obligations;

) any unenforceability, illegality or invalidity of any obligation of any person under any
of the Secured Debt Documents or any other document or Security or of the Secured
Obligations; and

(g) any insolvency or similar proceedings.
Chargor Intent

Without prejudice to the generality of Clause 20.7 (Waiver of Defences), each Chargor
expressly confirms that it intends that the Security created under this Debenture and the
Collateral Rights, shall extend from time to time to any (however fundamental and of
whatsoever nature, and whether or not more onerous) variation, increase, extension or addition
of or to any of the Secured Debt Documents and/or any facility or amount made available under
any of the Secured Debt Documents for the purposes of or in connection with any of the
following: acquisitions of any nature; increasing working capital; enabling investor
distributions to be made; carrying out restructurings; refinancing existing facilities; refinancing
any other indebtedness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any such facility or amount might be made available from
time to time; and any fees, costs and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or Security or claim
payment from any other person before claiming from that Chargor under this Debenture. This
waiver applies irrespective of any law or any provision of this Debenture to the contrary.

Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may have by
reason of performance by it of its obligations under this Debenture:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any guarantor of any Obligor’s obligations under this
Debenture;
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{c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of any Secured Party under this Debenture or of any other guarantee or
Security taken pursuant to, or in connection with, this Debenture by any Secured Party;

() to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any obligation, in respect of which any Obligor has given a
guarantee, undertaking or indemnity under any of the Secured Debt Documents;

{e) to exercise any right of set-off against any Obligor; and/or
) to claim or prove as a creditor of any Obligor in competition with any Secured Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution on trust for the Secured Parties to the extent necessary
to enable all amounts which may be or become payable to any Secured Party by the Obligors
under or in connection with this Debenture to be repaid in full and shall promptly pay or transfer
the same to the Security Agent or as the Security Agent may direct for application in accordance
with Clause 17 {(Application of Proceeds).

Prior Security Interests

(a) In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Charged Assets or
in case of exercise by the Security Agent or any Receiver of any power of sale under
this Debenture, the Security Agent may redeem such prior Security or procure the
transfer thereof to itself.

(b) The Security Agent may settle and agree the accounts of the prior Security and any
accounts so settled and agreed will be conclusive and binding on each Chargor.

{c) All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by each Chargor to the Security Agent on demand
together with accrued interest thereon calculated in accordance with Clause 2.2
(Defaulr Interest).

Subsequent Security Interests

If the Security Agent {(acting in its capacity as trustee or otherwise) or any of the other Secured
Parties at any time receives or is deemed to have received notice of any subsequent Security,
assignment or transfer affecting all or any part of the Charged Assets which is prohibited by the
terms of any of the Secured Debt Documents, all payments thereafter by or on behalf of the
relevant Chargor to the Security Agent (whether in its capacity as trustee or otherwise) or any
of the other Secured Parties will (in the absence of any express contrary appropriation by that
Chargor) be treated as having been credited to a new account of that Chargor and not as having
been applied in reduction of the Secured Obligations at the time that notice was received.

Suspense Accounts

All monies received, recovered or realised by the Security Agent under this Debenture
(including the proceeds of any conversion of currency) may in the discretion of the Security
Agent be credited to any interest bearing suspense or impersonal account(s) maintained with
any bank, building society, financial institution or other person which the Security Agent
considers appropriate (including itself) for so long as it may think fit (the interest being credited
to the relevant account) pending their application from time to time at the Security Agent’s
discretion, in or towards the discharge of any of the Secured Obligations and save as provided
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herein no party will be entitled to withdraw any amount at any time standing to the credit of
any suspense or impersonal account referred to above.

Release of Security
Release of Security

Upon the expiry of the Security Period, or in accordance with the Secured Debt Documents,
the trusts set out in the Intercreditor Agreement shall be wound up and the Security Agent shall,
at the request and cost of each Chargor, release and cancel the Security created by this
Debenture and procure the reassignment or retransfer to the relevant Chargor of the property
and assets assigned to the Security Agent pursuant to this Debenture, in each case subject to
Clause 24.2 {Clawback) and without recourse to, or any representation or warranty by, the
Security Agent or any of its nominees.

Clawback

If the Security Agent (acting reasonably} considers that any amount paid or credited to any
Secured Party is capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
liquidation or similar laws, the liability of each Chargor under this Debenture and the Security
created by those documents will continue and such amount will not be considered to have been
irrevocably discharged.

Set-Off

Each Chargor authorises the Security Agent (but the Security Agent shall not be obliged to
exercise such right), after the occurrence of a Declared Default which is continuing, to set off
against the Secured Obligations any matured obligations {contingent or otherwise) due and
owing by the Security Agent to any Chargor and apply any credit balance to which that Chargor
is entitled on any account with the Security Agent in accordance with Clause 17 (Application
of Proceeds).

Assignment
No assignments or transfers by Chargor

No Chargor may assign any of its rights or transfer any of its rights or obligations under this
Debenture.

Assignments and Transfers by the Security Agent

To the extent permitted by the Secured Debt Documents, the Security Agent may assign and
transfer all or any of its rights and obligations under this Debenture. The Security Agent shall
be entitled to disclose such information concerning any Chargor and this Debenture in
accordance with the provisions of clause 10.08 (Confidentiality} of the 2021 Senior Secured
Notes and any equivalent provision in any Secured Debt Document.

Successors

This Debenture shall remain in effect despite any amalgamation or merger (however effected)
relating to the Security Agent. References to the Security Agent shall include (a) any assignee
or successor in title of the Security Agent. (b} any entity into which the Security Agent is
merged or converted or with which it may be consolidated, (c) any legal entity resulting from
any merger, conversion or consolidation to which such Security Agent is a party and {d) any
other person who, under the laws of its jurisdiction of incorporation or domicile, has assumed
the rights and obligations of the Security Agent under this Debenture or to which, under such
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laws, those rights and obligations have been transferred (such person described in (a} to (d)
being a successor to the Security Agent for all purposes under the Secured Debt Documents).

Discretion and Delegation
Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Debenture by the Security Agent or any Receiver may, subject to the terms and conditions
of the Secured Debt Documents and/or any express requirement in this Debenture to act
reasonably, be exercised or made in its absolute and unfettered discretion without any
obligation to give reasons.

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate (either generally
or specifically) the powers, authorities and discretions conferred on it by this Debenture
(including the power of attorney) on such terms and conditions as it shall see fit which
delegation shall not preclude the subsequent exercise, any subsequent delegation or any
revocation of such power, authority or discretion by the Security Agent or the Receiver itself.

Amendments and Waivers

Any amendment, waiver or consent in relation to this Debenture shall be made in accordance
with clauses 29.2 (Amendments and Wuaivers: Transaction Security Documents) and 29.3
{Effectiveness) of the Intercreditor Agreement.

Governing Law

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

Jurisdiction
English Courts

The courts of England have exclusive jurisdiction to settle any dispute (a “Dispute™) arising
out of, or in connection with this Debenture (including a dispute relating to the existence,
validity or termination of this Debenture or any non-contractual obligations arising out of or in
connection with this Debenture).

Convenient Forum

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

Exclusive Jurisdiction

This Clause 30 (Jurisdiction) is for the benefit of the Security Agent only. As a result and
notwithstanding Clause 30.1 (English Courts), it does not prevent the Security Agent from
taking proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Security Agent may take concurrent proceedings in any number of
jurisdictions.

This Debenture has been executed as, and is intended to take effect as, a deed by each Chargor and has
been signed by the Security Agent on the date written on the first page of this Debenture.
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Schedule 1

The Chargors

Element Materials Technology
Aerospace UK Limited,
registration number 11371687

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

FElement Materials Technology
Oil & Gas UK Limited,
registration number 11371449

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Element Materials Technology
Shared  Services  Limited,
registration number 11371466

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

FElement Materials Technology
Wednesbury Limited,
registration number 11446650

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Element Materials Technology
Environmental UK Limited
(formerly known as Exova
Environmental UK Limited),
registration number 11371415

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Warrington Fire & Building
Products UK Limited,
registration number 11371427

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Warringtonfire Testing and
Certification Limited,
registration number 11371436

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

FElement Materials Technology
Hitchin Limited, registration
number 08149114

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Greenrock Topco Limited,
registration number 10702564

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document
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Greenrock Midco Limited, | England and Wales Notices to be made in
registration number 10702634 accordance with the 2021
Senior Secured Notes or any
Secured Debt Document
Greenrock Bidco Limited, | England and Wales Notices to be made in
registration number 10702697 accordance with the 2021
Senior Secured Notes or any
Secured Debt Document
FElement Materials Technology | England and Wales Notices to be made in
Holding UK Ltd, registration accordance with the 2021
number 01959733 Senior Secured Notes or any
Secured Debt Document
Element Materials Technology | England and Wales Notices to be made in
Group  Holdings  Limited, accordance with the 2021
registration number 09142489 Senior Secured Notes or any
Secured Debt Document
FElement Materials Technology | England and Wales Notices to be made in
Group Holdings CC1 Limited, accordance with the 2021
registration number 09142502 Senior Secured Notes or any
Secured Debt Document
Element Materials Technology | England and Wales Notices to be made in
Group Holdings CC2 Limited, accordance with the 2021
registration number 09142571 Senior Secured Notes or any
Secured Debt Document
FElement Materials Technology | England and Wales Notices to be made in
Warwick Ltd, registration accordance with the 2021
number 02536659 Senior Secured Notes or any
Secured Debt Document
Element Materials Technology | England and Wales Notices to be made in
Aberdeen Lid, registration accordance with the 2021
number 03399370 Senior Secured Notes or any
Secured Debt Document
Element Materials Technology | England and Wales Notices to be made in
Sheffield Ltd, registration accordance with the 2021
number 00076383 Senior Secured Notes or any
Secured Debt Document
Materials Engineering | England and Wales Notices to be made in
Research Laboratory Limited, accordance with the 2021
registration number (02015020 Senior Secured Notes or any
Secured Debt Document
MERL Technology Limited, | England and Wales Notices to be made in

registration number 03767968

accordance with the 2021
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Senior Secured Notes or any
Secured Debt Document

TraC Global Limited,
registration number 9804216

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

TraC Environmental and
Analysis  Ltd, registration
number 09442637

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

TraC  Telecoms & Radio
Limited, registration number
05579538

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

TraC EMC & Safety Limited,
registration number 05566063

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

EMC Projects Limited,
registration number (1914948

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

EMT FX EUR Limited,
registration number 10056173

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

EMT FX USD Limited,
registration number 10056300

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

EMT FX GBP Limited,
registration number 10056317

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

FElement Materials Technology
Limited, registration number
(09915810

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

EMT 2 Holdings Limited,
registration number (9907744

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document
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Element Materials Technology
G.C. Ltd, registration number
08613997

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Element Materials Technology
China  Helding  Limited,
registration number 10754398

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Exova 2014 Limited,
registration number 06720350

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Exova Group Limited,
registration number 08907086

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Exova Group (UK) Limited,
registration number 02463815

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Exova  Treasury  Limited,
registration number 06674383

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

FIRA International Limited,
registration number 03181481

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Envirodat Limited, registration
number 04801798

England & Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Arch Sciences Group Limited,
registration number 10985351

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

LCP Bidco Limited,
registration number 10985655

England and Wales

Notices to be made in
accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Anatune Limited, registration
number 03116801

England and Wales

Notices to be made in
accordance with the 2021
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Senior Secured Notes or any
Secured Debt Document

Friiscan Limited, registration | England and Wales Notices to be made in

number 08012083 accordance with the 2021
Senior Secured Notes or any
Secured Debt Document

Hall Analytical Laboratories | England and Wales Notices to be made in

Limited, registration number
02759064

accordance with the 2021
Senior Secured Notes or any
Secured Debt Document
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Schedule 2
Mortgaged Property

None as of the date hereof.
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Schedule 3

Shares And Investments

Shares

UK Limited)

Limited

“Element Materials ‘Accusense Systems Limited | 100 ordinary shares (GBP)
Technology Aerospace
UK Limited Western Technical Services 108 ordinary shares (GBP)

Limited

Element Materials Catalyst Environmental Limited | 106 ordinary shares (GBP)
Technology
Environmental UK Jones Environmental Forensics 100 ordinary shares (GBP)
Limited (formerly known | Limited
as Exova Environmental Environmental Evaluation 100 ordinary shares (GBP)

Greenrock Topco Limited

Greenrock Mideco Limited

178,869,694 ordinary shares
(USD)

Greenrock Midco Limited

Greenrock Bidco Limited

178,869,694 ordinary shares
(USD)

Greenrock Bidco Limited

Exova Group Limited

254,777,685 ordinary shares
(GBP)

Holdings CC1 Limited

Element Materials Element Materials Technology 2 ordinary shares (GBP)
Technology Holding UK Warwick Ltd
Ltd
Element Materials Technology 61,829 ordinary shares (GBP)
Sheftield Ltd
Element Materials Technology 1 ordinary share (GBP)
Hitchin Limited
MERL. Technology Limited 88.600 A ordinary shares (GBP)
24,691 B ordinary shares (GBP)
TRaC Global Limited 100 ordinary shares (GBP)
Element Materials Technology 1 ordinary share (UJSD)
China Holding Limited
Element Materials Element Materials Technology 1 ordinary share (UJSD)
Technology Group Group Holdings CC1 Limited )
Holdings Limited 1,446,055 ordinary shares (USD)
Element Materials Element Materials Technology 1 ordinary share (UJSD)
Technology Group Group Holdings CC2 Limited

1,955,427 ordinary shares (USD)
1,104,054 ordinary shares (USD)
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Technology Group guarantee.
Holdings CC2 Limited
Element Materials Technology 10,000 A ordinary shares (GBP)
Holding UK Ltd )
3,600 B ordinary shares (GBP)
Arch Sciences Group Limited 7.758.944 ordinary A shares
(GBP)
1,645,833 ordinary B shares
(GBP)
Element Materials TRaC Environmental and 1 ordinary share (GBP)
Technology Warwick Ltd | Analysis Ltd
EMC Projects Limited 2,000 ordinary shares {GBP)
TraC Telecoms & Radio Limited | 1 ordinary share (GBP)
TraC EMC & Safety Limited 1 ordinary share (GBP)
Element Materials Insight N.D.T. Limited 100 ordinary shares (GBP)
Technology Sheffield Lid ; — _
N.D.T. (Holdings) Limited 100 ordinary shares (GBP)

MERL Technology Materials Engineering Research | 49,005 ordinary shares (GBP)
Limited Laboratory Limited )
34,300 ordinary shares (GBP)
EMT FX EUR Limited EMT FX GBP Limited 100 ordinary shares (GBP)
EMT FX USD Limited 100 ordinary shares (USD)
Element Materials EMT 2 Holdings Limited 209,677,288 ordinary shares
Technology Limited (USD)

EMT 2 Heldings Limited

Element Materials Technology
Group Holdings Limited

2,002,056 ordinary shares (USD)

Greenrock Topco Limited

191,660,000 ordinary shares
(USD)

EMT FX EUR Limited

100 ordinary shares (EUR)

Exova 2014 Limited

Exova Treasury Limited

50,000 ordinary shares (GBP)

Exova Group Limited

Exova 2014 Limited

12,953,213 ordinary shares

Exova Treasury Limited

Exova Group (UK) Limited

4,000,000 ordinary shares (GBP)

Exova Group (UK)
Limited

Element Materials Technology 2 ordinary shares (GBP)
Oil & Gas UK Limited
Element Materials Technology 2 ordinary shares (GBP)
Aerospace UK Limited
Element Materials Technology 2 ordinary shares (GBP)

Environmental UK Limited
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~(formerly known as Exova

Environmental UK Limited)

Element Materials Technology
Shared Services Limited

2 ordinary shares (GBP)

Element Materials Technology
Wednesbury Limited

1 ordinary share (GBP)

Warrington Fire & Building
Products UK Limited

1 ordinary share (GBP)

Warringtonfire Testing
and Certification Limited

Chiltern International Fire
Limited

2 ordinary shares (GBP)

TRADA Technology Limited

471,000 ordinary shares (GBP)

BM TRADA Certification
Limited

50,100 ordinary shares (GBP)

Warrington Fire & FIRA International Limited 800,000 ordinary shares (GBP)
Building Products UK ; , _ ;
Limited Warringtonfire Testing and 1 ordinary share (GBP)
Certification Limited
BM TRADA Overseas Limited 1 ordinary share (GBP)
Arch Sciences Group LCP Bideco Limited 6,917,918 Ordinary shares of
Limited £0.01 (GBP)
LCP Bidco Limited Anatune Limited 30,000 Ordinary A shares (GBP)
2,364 Ordinary C shares (GBP)
Anatune Limited Friiscan Limited 1 Ordinary share (GBP)

None as of the date hereof.
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Schedule 4

Control Accounts

None as of the date hereof.
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Schedule 5
Form of Notice of Security to Account Bank

To: [Account Bank/other financial institution]

Date: [e]

Dear Sirs

We give you notice that, by a Debenture dated [®] (the “Debenture”), we have [assigned]/[charged by
way of fixed charge] to [] (the “Security Agent™) as trustec for the Secured Parties all of our right,
title and interest in and to the account[s] listed below maintained with your [bank/building
society/financial institution]| (including any renewal, redesignation, replacement, subdivision or
subaccount of such account) and the debt or debts represented thereby:

Account Name[s]: [®]
Sort Code[s]: [e]
Account No(s]: [®]

[repeat list as necessary)

We irrevocably instruct and authorise you to disclose to the Security Agent without any reference to or
further authority from us and without any inquiry by you as to the justification for such disclosure, such
information relating to [the]/[any] account[s] maintained with you from time to time as the Security
Agent may request you to disclose to it.

[We further instruct and authorise you to act only in accordance with the Security Agent’s instructions
following receipt by you of a notice of the occurrence of a Declared Default issued by the Security
Agent. Until such notice is received by you, we are authorised by the Security Agent to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account (other than a
Control Account).]'

[With effect from the date of your receipt of this notice:

(a) any existing payment instructions affecting the above account|[s] (the “Control Accounts™) are
to be terminated and all payments and communications in respect of the Control Accounts
should be made to the Security Agent or to its order (with a copy to us); and

{b) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the Control Accounts belong to the Security Agent.]?

This letter and all non-contractual obligations arising out of or in connection with it are governed by
and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Agent at [®], marked for the attention of [e].

U TInsert this section only if notifying an assignment of an Account other than a Control Account.

2 Insert this section only if notifying an assignment of a Contrel Account.
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Yours faithfully,

for and on behalf of
[Chargor(s)]
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Form of Acknowledgement of Notice of Security by Account Bank
To: [®] (the “Security Agent”)

Date: [®]

Dear Sirs

We confirm receipt from [Enter Chargor Name] (the “Chargor”) of a notice dated [e] of [an
assignment]/[a fixed charge] upon the terms of a Debenture dated [®] (the “Debenture™) of all the
Chargor’s right, title and interest in and to, and all monies (including interest) from time to time standing
to the credit of the following account[s| which [is/are] maintained with us and the debt or debts
represented thereby:

[List relevant accounts here]
(the “[Control] Account[s]™).

We confirm that the balance standing to the [Control] Account[s] at today’s date is [®], no fees or
periodic charges are payable in respect of the [Control] Account[s] and there are no restrictions on
{a) the payment of the credit balance on the [Control] Account[s] [{except, in the case of a time deposit,
the expiry of the relevant period)] or (b} the creation of Security over the [Control] Account[s] in favour
of the Security Agent or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts and security in respect of any [Control] Account[s] and similar rights (however described)
which we may have now or in the future in respect of [each of] the [Control] Account([s] or the balance
thereon to the extent that such rights relate to amounts owed to us by the Chargor.

Aside from any notice received pursuant to the Existing Debentures (as defined in the Debenture), we
confirm that we have not received notice of the interest of any third party in [any of] the [Control]
Account[s] and will not, without the Security Agent’s prior written consent, amend or vary any rights
attaching to the [Control] Account([s].

We will act only in accordance with the instructions given by persons authorised by the Security Agent
and we shall send all statements and other notices given by us relating to the [Control] Account[s] to
the Security Agent.

This letter and all non-contractual obligations arising out of or in connection with it are to be governed
by and will be construed in accordance with English law.

Yours faithfully,

for and on behalf of
[Account Bank/other financial institution]

cc. [Enter Chargor Name|
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Schedule 6
Form of Notice of Assignment of Specific Contract

To: [e]
Date: [@]

Dear Sirs

We give you notice that, by a Debenture dated [ ] (the “Debenture”), we have assigned to [ e] {the
“Security Agent™) as trustee for the Sccured Parties all our right, title and interest in and to [insert
details of the relevant agreement] (the “Contract™) including all monies which may be payable in
respect of the Contract.

With effect from your receipt of this notice:

1. all Payments shall be made to the Security Agent or to its order as it may specify in writing
from time to time;

2. all remedies provided for in the Contract or available at law or in equity shall be exercisable by
the Security Agent;

3. all rights to compel performance of the Contract shall be exercisable by the Security Agent
although we shall remain solely liable to perform all the obligations assumed by us under or in
connection with the Contract:

4. all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the Contract shall belong to the Security Agent and no changes may be made to the terms
of the Contract nor may the Contract be terminated without the Security Agent’s consent; and

5. you are authorised and instructed, without requiring further approval from us, to provide the
Security Agent with such information relating to the Contract as it may from time to time
request and to send it copies of all notices issued by you under the Contract to the Security
Agent as well as to us.

These instructions may not be revoked|, nor may the terms of the Contract be amended, varied, waived
or terminated without the prior written consent of the Security Agent (save to the extent permitted under
the Secured Debt Documents (as defined in the Debenture))].

This letter and all non-contractual obligations arising out of or in conjunction with it are governed by
and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Agent at [®], marked for the attention of [e].

Yours faithfully,

for and on behalf of
[Enter Chargor Name|

3 Only to be included in respect of any Hedging Agreement.
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To:

Form of Acknowledgement of Assignment of Specific Contract
[®] as trustee for the Secured Parties (the “Security Agent™)

Date: [@]

Dear Sirs

We acknowledge receipt of a notice dated [®] in the terms set out above and confirm that, apart from
any notice received pursuant to the Existing Debentures, we have not received notice of any previous
assignments or charges of or over any of the rights, interests and benefits in and to the Contract and that
we will comply with the terms of that notice.

We further confirm that:

(a)

(b)

(c)

(d)

[Subject to any close-out netting and set-off provisions expressly included in the Contract,|*
[W]/[w]e have not claimed or exercised and have no outstanding right to claim or exercise any
right of set-off, counterclaim or other right relating to any payments by us to the Chargor under
or arising from the Contract;

no amendment, waiver or release of any of such rights, interests and benefits shall be effective
without the prior written consent of the Security Agent (save to the extent permitted under the
Secured Debt Documents (as defined in the Debenture));

no termination of such rights, interests or benefits shall be effective unless we have given the
Security Agent thirty days written notice of the proposed termination, specifying the action
necessary to avoid such termination; and

no breach or default on the part of the Chargor of any of the terms of the Contract shall be
deemed to have occurred unless we have given notice of such breach to the Security Agent
specifying how to make good such breach.

Yours faithfully,

for and on behalf of [ e]

CC.

[Enter Chargor Name|

4

Only to be included in respect of any Hedging Agreement.
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Schedule 7
Form of Notice of Assignment of Insurance Policy

To: [Insert name of Insurer|

Date: [@]

Dear Sirs

We give you notice that, by a Debenture dated [ ] (the “Debenture”), we have assigned to [ e] {the
“Security Agent”) as trustee for the Secured Parties all our right, title and interest in and to the proceeds
of [insert details of relevant insurance policy] (the “Policy of Insurance”).

With effect from your receipt of this notice we instruct and authorise you to disclose to the Security
Agent, without further approval from us, such information regarding the Policy of Insurance as the
Security Agent may from time to time request and to send it copies of all notices issued by you under
the Policy of Insurance.

We will remain liable to perform all our obligations under the Policy of Insurance and the Security
Agent is under no obligation of any kind whatsoever under the Policy of Insurance nor under any
liability whatsoever in the event of any failure by us to perform our obligations under the Policy of
Insurance.

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to or
for the benefit of ourselves arising from the Policy of Insurance (including all rights to compel
performance) belong to the Security Agent and we instruct and authorise you to make all payments and
claims under or arising from the Policy of Insurance to the Security Agent [insert relevant account
number and sort code] or to its order as it may specify in writing from time to time.

This letter and all non-contractual obligations arising out of or in conjunction with it are governed by
and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Agent at [+], marked for the attention of [+].

Yours faithfully,

for and on behalf of
[Chargor]
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Form of Acknowledgement of Assignment from Insurer
To: [®] as trustee for the Secured Parties (the “Security Agent™)

Date: [@]

Dear Sirs

We acknowledge receipt of a notice dated [®] in the terms set out above and confirm that, apart from
any notice received pursuant to the Existing Debentures, we have not received notice of:

{(a) any assignment or charge of or over any of the rights, interests and benefits specified in such
notice; or
(b) the interest of any third party in any of the rights, interests and benefits specified in such notice.

We further confirm that:

1. no waiver or release or any such rights, interest and benefits will be effective without the prior
written consent of the Security Agent;

2. the Chargor will remain liable to perform all its obligations under the Policy of Insurance and
the Security Agent is under no obligation of any kind whatsoever under the Policy of Insurance
nor under any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Policy of Insurance;

3. no termination of such rights, interests or benefits will be effective unless we have given the
Security Agent 21 days’ written notice of the proposed termination and specifying the action
necessary to avoid such termination; and

4. no breach or default on the part of the Chargor of any of the terms of such Policy of Insurance
will be deemed to have occurred unless we have given notice of such breach to the Security
Agent specifying how to make good such breach.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts and similar
rights (however described) which we may have now or in the future to the extent that such rights relate
to amounts owed to us by the Chargor (and the proceeds thereof) and we will send you copies of all
statements, orders and notices given by us relating to such debt.

This letter and all non-contractual obligations arising out of or in connection with it are governed by
and will be construed in accordance with the laws of England and Wales.

Yours faithfully,

for and on behalf of
[Insert name of Insurer)

cc. [Enter Chargor Name|
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Schedule 8

Insurance Policies

Aircom Internaticnal Inc.

Analytical Lab Group, LLC
Anatune Limited

Arch Sciences Group
Limited

Avomeen, LLC

Cascade Methods, LLC
CTS MC Inc.

Element Materials
Technology Aercspace US
LLC

Element Materials
Technology Boston-Acton
Ine.

Element Materials
Technology Broken Arrow,
LLC

Element Materials
Technelogy Chicago LLC
Element Materials
Technology Cincinnati Inc.
Element Materials
Technology Cleveland Inc.
Element Materials
Technology Detroit LLC
Element Materials
Technology Food US LLGC
Element Materials
Technology Fort Wayne LLC
Element Materials
Technelogy Group US
Holdings Inc.

Element Materials
Technology Hartford Inc.
Element Materials
Technology Houston LLG
Element Materials
Technology Huntington
Beach LLC

Element Materials
Technelogy Jupiter LLG
Element Materials
Technology Lafayette, LLG
Element Materials
Technology Los Angeles
LLC

Element Materials
Technelogy Minneapoalis -
Eagan Inc.

Element Materials
Technelogy Minneapelis Inc.
Element Materials
Technology Minneapolis
LLC

Element Materials
Technology New Berlin Inc.
Element Materials
Technology Oakland -
Concord Inc.

Element Materials
Technology Pharma US LLC
Element Materials
Technology Portland -
Evergreen Inc.

Element Materials
Technoelogy Pertland Inc.

Property Insurance

Chubb
Company
Jersey

Insurance
of New

D39438392
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Element Materials
Technelogy St. Paul Inc.
Element Materials
Technelogy Transpertation
& Industrials US LLO
Element Materials
Technology Transpoertation
USLLC

Element Materials
Technology Wilmington Inc.
Element Materials
Technology Wixom Inc.
EMT Finance Inc.

Exova (US) Holdings Inc.
Exova, Inc.

Friiscan Limited

Front Range Methods, LLC
Greenrock Finance, Inc.
Hall Analytical Laboratories
Limited

Herculean US Holdings, Inc.
LCP Bidco Limited

Linbeb, LLC

McCloy Engineering, LLG
Morel Ventures, LLC

MRA Acquisition Corp.
PCTEST Engineering
Laboratory, LLC

PCTEST Heldings Inc.

Aircom International Inc.
Analytical Lak Group, LLC
Anatune Limited

Arch Sciences Group
Limited

Avomeen, LLC

Cascade Methods, LLC
CTS MC Inc.

Element Materials
Technology Aercspace US
LLC

Element Materials
Technology Boston-Acton
Inc.

Element Materials
Technology Broken Arrow,
LLC

Element Materials
Technelogy Chicago LLC
Element Materials
Technology Cincinnati Inc.
Element Materials
Technology Cleveland Inc.
Element Materials
Technelogy Detroit LLG
Element Materials
Technology Food US LLGC
Element Materials
Technelogy Fort Wayne LLC
Element Materials
Technology Group US
Holdings Inc.

Element Materials
Technology Hartford Inc.
Element Materials
Technology Houston LLG
Element Materials
Technelogy Huntingten
Beach LLC

Element Materials
Technelogy Jupiter LLG
Element Materials
Technology Lafayette, LLG

Liability Insurance

US00108079L121A

XL Insurance
America, Inc.
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Element Materials
Technology Los Angeles
LLC

Element Materials
Technelogy Minneapoalis -
Eagan Inc.

Element Materials
Technelogy Minneapelis Inc.
Element Materials
Technology Minneapolis
LLC

Element Materials
Technology New Berlin Inc.
Element Materials
Technology Oakland -
Concord Inc.

Element Materials
Technology Pharma US LLC
Element Materials
Technology Portland -
Evergreen Inc.

Element Materials
Technology Portland Inc.
Element Materials
Technology St. Paul Inc.
Element Materials
Technology Transpoertation
& Industrials US LLG
Element Materials
Technology Transpoertation
US LLC

Element Materials
Technology Wilmington Inc.
Element Materials
Technology Wixom Inc.
EMT Finance Inc.

Exova (US) Holdings Inc.
Exova, Inc.

Friiscan Limited

Front Range Methods, LLC
Greenrock Finance, Inc.
Hall Analytical Laboratories
Limited

Herculean US Holdings, Inc.
LCP Bidco Limited

Linbob, LLC

McCloy Engineering, LLG
Morel Ventures, LLC

MRA Acquisition Corp.
PCTEST Engineering
Laboratory, LLC

PCTEST Heldings Inc.
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Schedule 9

Intellectual Property

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

Element Materials Techﬁology Heat Exchangers USA 7500382
Aerospace UK Limited [Detection of Leak in

Heat Exchangers]
Element Materials Technology | Heat Exchangers Canada 2520837
Aerospace UK Limited [Detection of Leak in

Heat Exchangers]
FElement Materials Technology | Stack emission testing United Kingdom GB1510832.5
Environmental UK Limited
Warringtonfire Testing and | CERTIFIRE Australia 2073208
Certification Limited
Warringtonfire Testing and | CERTIFIRE Australia 2112791
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE Australia IR 1027140
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE Australia 2129506 (pending)
Certification Limited CERTIFIRE AU

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | WARRINGTONFIRE Australia 2073211
Certification Limited CERTIFIRE

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | ABCDEFG& European Union 011632452
Certification Limited Design
Warringtonfire Testing and | BM TRADA & Design European Union (005888731
Certification Limited
Warringtonfire Testing and | BM TRADA European Union 005888722
Certification Limited CERTIFICATION &

Design
Warringtonfire Testing and | BM TRADA Q-MARK European Union 010208361
Certification Limited & Design
Warringtonfire Testing and | BMTRADA European Union 18131740
Certification Limited
Warringtonfire Testing and | BMTRADA & Design European Union (011789716

Certification Limited
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Warringtonfire Testing

BMTRADA & Design

European Unicn

and (011790284

Certification Limited
Warringtonfire Testing and | BMTRADA & Design European Union 011790235
Certification Limited
Warringtonfire Testing and | BMTRADA European Union (018131798
Certification Limited CERTIFICATION &

Design (BW)
Warringtonfire Testing and | BMTRADA Q-MARK European Union (018131805
Certification Limited CERTIFICATION &

Design (BW)
Warringtonfire Testing and | CERTIFIRE European Union 009508111
Certification Limited
Warringtonfire Testing and | Chiltern DYNAMICS European Union 010265627
Certification Limited and Design
Warringtonfire Testing and | Chiltern European Union 010265619
Certification Limited INTERNATIONAL

FIRE and Design
Warringtonfire Testing and | FIRA European Union 18131699
Certification Limited
Warringtonfire Testing and | FIRAINTERNATIONA European Union 18131813
Certification Limited L FIRAGOLD

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | Q-MARK European Union (010208296
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE European Union 008665176
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE European Union 018131807
Certification Limited CERTIFIRE

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | WARRINGTONFIRE European Union 018131808
Certification Limited CERTISECURE

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | WARRINGTONFIRE European Union 018131814
Certification Limited EWCLS

CERTIFICATION &

Design (B/W)
Warringtonfire Testing and | WARRINGTONFIRE European Union 18131897
Certification Limited FIRAS
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CERTIFICATION &

Design (BW)
Warringtonfire Testing and | WARRINGTONFIRE European Union 018131811
Certification Limited FRACS

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | WARRINGTONFIRE Hong Kong 301474047
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE International Bureau IR 1027140
Certification Limited (WIPO)
Warringtonfire Testing and | WARRINGTONFIRE Qatar 135789
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE Qatar 135790
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE Singapore IR 1027140
Certification Limited
Warringtonfire Testing and | BMTRADA United Arab Emirates | 322902
Certification Limited
Warringtonfire Testing and | BMTRADA United Arab Emirates | 322903
Certification Limited
Warringtonfire Testing and | BMTRADA United Arab Emirates | 322904
Certification Limited
Warringtonfire Testing and | BMTRADA United Arab Emirates | 322905
Certification Limited
Warringtonfire Testing and | ABCDEFG & United Kingdom UK009011632452
Certification Limited Design
Warringtonfire Testing and | BM TRADA & Design United Kingdom UKO009005888731
Certification Limited
Warringtonfire Testing and | BM TRADA United Kingdom UKO09005888722
Certification Limited CERTIFICATION &

Design
Warringtonfire Testing and | BM TRADA Q-MARK United Kingdom UK009010208361
Certification Limited & Design
Warringtonfire Testing and | BMTRADA United Kingdom UK00918131740
Certification Limited
Warringtonfire Testing and | BMTRADA & Design United Kingdom UKO009011789716

Certification Limited
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Warringtonfire Testing

BMTRADA & Design

United ngdom

and UK009011790235

Certification Limited
Warringtonfire Testing and | BMTRADA & Design United Kingdom UK009011790284
Certification Limited
Warringtonfire Testing and | BMTRADA United Kingdom UKO00918131798
Certification Limited CERTIFICATION &

Design (BW)
Warringtonfire Testing and | BMTRADA Q-MARK United Kingdom UKO00918131805
Certification Limited CERTIFICATION &

Design (BW)
Warringtonfire Testing and | BM TRADA United Kingdom UK00002453041
Certification Limited CERTIFICATION/BM

TRADA

CERTIFICATION &

Design
Warringtonfire Testing and | BM TRADA Logo United Kingdom UK00003011923
Certification Limited
Warringtonfire Testing and | BMTRADA Q-MARK United Kingdom UKO00003011931
Certification Limited CERTIFICATION logo
Warringtonfire Testing and | CERTIFIRE United Kingdom UKQ00002563764
Certification Limited
Warringtonfire Testing and | CERTIFIRE United Kingdom UKO00909508111
Certification Limited
Warringtonfire Testing and | Chiltern DYNAMICS United Kingdom UKO009010265627
Certification Limited and Design
Warringtonfire Testing and | Chiltern United Kingdom UK009010265619
Certification Limited INTERNATIONAL

FIRE and Design
Warringtonfire Testing and | FIRA United Kingdom UK00001401020
Certification Limited
Warringtonfire Testing and | FIRA United Kingdom UKO0002181697
Certification Limited
Warringtonfire Testing and | FIRA United Kingdom UK00918131699
Certification Limited
Warringtonfire Testing and | FIRAINTERNATIONA United Kingdom UKO00918131813
Certification Limited L. FIRAGOLD

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | FISP United Kingdom UK00002452339

Certification Limited
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Warringtonfire Testing

FISP Furniture Industry

United ngdom

and UK00002452338

Certification Limited Sustainability

Programme/FISP

Furniture Industry

Sustainability

Programme & Design
Warringtonfire Testing and | Q & Design United Kingdom UK00002592012
Certification Limited
Warringtonfire Testing and | Q and Design United Kingdom UK009010208338
Certification Limited
Warringtonfire Testing and | Q-MARK United Kingdom UKO009010208296
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE United Kingdom UKO0908665176
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE United Kingdom UK00918131807
Certification Limited CERTISECURE

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | WARRINGTONFIRE United Kingdom UK00918131808
Certification Limited CERTISECURE

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | WARRINGTONFIRE United Kingdom UK00918131814
Certification Limited EWCLS5

CERTIFICATION &

Design (B/W)
Warringtonfire Testing and | WARRINGTONFIRE United Kingdom UK00918131897
Certification Limited FIRAS

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | WARRINGTONFIRE United Kingdom UK00918131811
Certification Limited FRACS

CERTIFICATION &

Design (BW)
Warringtonfire Testing and | TRADA & Design United Kingdom UK00002329715
Certification Limited
Warringtonfire Testing and | TRADA United Kingdom UKO00002578035
Certification Limited TECHNOLOGY

ASSESSED/TRADA

TECHNOLOGY

ASSESSED & Design
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WARRINGTONFIRE

United ngdom

Limited

Warringtonfire Testing and UKO00908665176
Certification Limited
Warringtonfire Testing and | BMTRADA & Design | United States of America | 5,010,433
Certification Limited
Warringtonfire Testing and | WARRINGTONFIRE United States of America | 5,728,359
Certification Limited
Element Materials Technology | ELEMENT Australia IR 1172388 (1577414)
Limited
FElement Materials Technology | ELEMENT Canada 1,563,318
Limited
FElement Materials Technology | E ELEMENT and China 48713474
Limited Design (color) )
(pending)
Element Materials Technology | E ELEMENT and China 53579914
Limited Design (color) )
(pending)

FElement Materials Technology | E ELEMENT China 10580675
Limited MATERIALS

TECHNOLOGY &

Design
Element Materials Technology | ELEMENT China IR 1172388
Limited
FElement Materials Technology | ELEMENT China 11577339
Limited MATERIALS

TECHNOLOGY

(Chinese characters)
Element Materials Technology | E Color Design European Union 012320388
Limited
Element Materials Technology | E ELEMENT European Union 010274561
Limited MATERIALS

TECHNOLOGY &

Design
Element Materials Technology | ELEMENT European Union 010635522
Limited
FElement Materials Technology | ELEMENT European Union (182332359
Limited
FElement Materials Technology | ELEMENT European Union IR 1172388
Limited
Element Materials Technology | E-MISSION & Design European Union (018295302
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Element Materials Technology

E ELEMENT & Design

India 4338297 — pending

Limited
Element Materials Technology | ELEMENT International Bureau IR 1172388
Limited (WIPO)
FElement Materials Technology | ELEMENT Malaysia IR 1172388 — pending
Limited
Element Materials Technology | E ELEMENT and Mexico 1528241
Limited Design (Color)
FElement Materials Technology | E ELEMENT & Design Qatar 135786
Limited & Arabic Characters
Element Materials Technology | E ELEMENT & Design Saudi Arabia 212090 — pending
Limited & Arabic Characters
Element Materials Technology | ELEMENT Singapore IR 1172388
Limited (T1314008T1)
FElement Materials Technology | ELEMENT Singapore T1201700E
Limited
Element Materials Technology | E ELEMENT & Design United Arab Emirates | 322263
Limited & Arabic Characters
Element Materials Technology | E Color Design United Kingdom UKO009012320388
Limited
Element Materials Technology | E ELEMENT United Kingdom UK00910274561
Limited MATERIALS

TECHNOLOGY &

Design
Element Materials Technology | ELEMENT United Kingdom UKO009010635522
Limited
FElement Materials Technology | ELEMENT United Kingdom UKQO0801172388
Limited
Element Materials Technology | ELEMENT United Kingdom UKO00918233259
Limited
FElement Materials Technology | E-MISSION & Design United Kingdom UKQO0003525855
Limited
Element Materials Technology | E Color Design United States of America | 4,555,698
Limited
Element Materials Technology | E ELEMENT United States of America | 4,269,214
Limited MATERIALS

TECHNOLOGY &

Design
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Element Materials Technology

E Logo United States of America | 6,451,682
Limited
Element Materials Technology | ELEMENT United States of America | 4,201,924
Limited
Element Materials Technology | ELEMENT United States of America | 4,379,695
Limited
Element Materials Technology | ELEMENT United States of America | 6,358,956
Limited
Element Materials Technology | ELEMENT United States of America | 90/030,697
Limited
Element Materials Technology | PCTest United States of America | 4,939,169
Limited
Element Materials Technology | PCTest and Design United States of America | 4,939,170
Limited
Element Materials Technology | E-MISSION & Design United Kingdom (018295302
Limited
Element Materials Technology | ACCUSENSE European Union 001282243
Aerospace UK Limited SYSTEMS
Element Materials Technology | ACCUSENSE United Kingdom UK00002188814
Aerospace UK Limited SYSTEMS
Element Materials Technology | ACCUSENSE United Kingdom UKO00901282243
Aerospace UK Limited SYSTEMS
Element Materials Technology | ESQ (Stylized) United Kingdom UK00002572170
Limited
TRAC Global Ltd TRAC United Kingdom UK00002417315
TRAC Global Lid TRAC (Stylized) United Kingdom UK00002461334
Materials Engineering | MERL United Kingdom UK00002626600
Research Laboratory Limited
Exova Limited Exova Testing. United Arab Emirates | 173011
Advising. Assuring. and
Design
Exova Group Limited EXOVA Brazil 830.416.854
Exova Group Limited EXOVA Brazil 830.416.862
Exova Group Limited EXOVA India 2580797
Warringtonfire Testing and | WARRINGTONFIRE United Arab Emirates | 135834

Certification Limited

EMEA 136913334

57




Warringtonfire Testing and

WARRINGTONFIRE United Arab Emirates | 135835
Certification Limited
Exova 2014 Limited EXOVA Canada 1,448,831
Exova 2014 Limited EXOVA & Colour Bars Canada 1,490,754
Design
Exova 2014 Limited EXOVA European Union 008227365
Exova 2014 Limited EXOVA Bars Design European Union 16246721
Exova 2014 Limited EXOVA International Bureau IR 1020526
(WTPO)
Exova 2014 Limited EXOVA Norway IR 1020526
Exova 2014 Limited EXOVA Oman IR 1020526
Exova 2014 Limited EXOVA Singapore IR 1020526
Exova 2014 Limited EXOVA Bars Design United Kingdom UKQO0003206506
Exova 2014 Limited EXOVA United Kingdom UKO0090082277363
Exova 2014 Limited EXOVA Vietnam IR 1020526
Friiscan Limited Friiscan United Kingdom UK00003343121
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DocuSign Envelope ID: 3BODFET1F-FAB7-4968-B531-2D56 A9ECDAFE

Execution Page to Debenture

The Chargors

EXECUTED as a deed by ELEMENT
MATERIALS TECHNOLOGY ABERDEEN LTD
acting by Matthew John Hopkinson, a director and
Mark Herbert Heaven, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS

TECHNOLOGY AEROSPACE UK LIMITED
acting by Matthew John Hopkinson, a director and
Mark Herbert Heaven, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS

TECHNOLOGY CHINA HOLDING LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY G.C.LTD
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY HITCHIN LIMITED
acting by Matthew John Hopkinson, a director and
Mark Herbert Heaven, a director:

Director

Director

[Signrature Page — First Lien Debenture]
EMEA 136913334
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY GROUP HOLDINGS CC1
LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Maclennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY GROUP HOLDINGS CC2
LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Maclennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS

TECHNOLOGY GROUP HOLDINGS LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Maclennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY HOLDING UK LTD
acting by Thomas William Fountain, a director and
Neil Conway Maclennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY OIL & GAS UK LIMITED
acting by Matthew John Hopkinson, a director and
Mark Herbert Heaven, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS

TECHNOLOGY SHARED SERVICES LIMITED
acting by Thomas William Fountain, a director and
Sheena Isobel Cantley, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY SHEFFIELD LTD
acting by Matthew John Hopkinson, a director and
Mark Herbert Heaven, a director:

Director

Director

[Signrature Page — First Lien Debenture]

EMEA 136913334
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY WARWICK LTD
acting by Matthew John Hopkinson, a director and
Jonathan Keith Lessimore, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS
TECHNOLOGY WEDNESBURY LIMITED
acting by Matthew John Hopkinson, a director and
Jonathan Keith Lessimore, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by EMC PROJECTS LIMITED
acting by Thomas William Fountain, a director and
Sheena Isobel Cantley, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by EMT 2 HOLDINGS
LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Maclennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by EMT FX EUR LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by EMT FX GBP LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as adeed by EMT FX USD LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by EXOVA 2014 LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ELEMENT MATERIALS

TECHNOLOGY ENVIRONMENTAL UK LIMITED
acting by Matthew John Hopkinson, a director and
Scott Andrew Fletcher, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by EXOVA GROUP LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as adeed by EXOVA GROUP (UK)
LIMITED
acting by Ruth Catherine Prior, a director and
Claire Rose Collins, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by EXOVA TREASURY
LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Maclennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by FIRA INTERNATIONAL
LIMITED
acting by Matthew John Hopkinson, a director and
Jonathan Keith Lessimore, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by GREENROCK BIDCO
LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Maclennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by GREENROCK MIDCO
LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
EMEA 136913334
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EXECUTED as a deed by GREENROCK TOPCO
LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by MATERIALS
ENGINEERING RESEARCH LABORATORY
LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Maclennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by MERL TECHNOLOGY
LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as adeed by TRAC EMC & SAFETY
LIMITED
acting by Thomas William Fountain, a director and
Sheena Isobel Cantley, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by TRAC ENVIRONMENTAL
AND ANALYSIS LTD
acting by Thomas William Fountain, a director and
Sheena Isobel Cantley, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as adeed by TRAC GLOBAL LIMITED
acting by Thomas William Fountain, a director and
Neil Conway Macl.ennan, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as adeed by TRAC TELECOMS &
RADIO LIMITED
acting by Thomas William Fountain, a director and
Sheena [sobel Cantley, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by WARRINGTON FIRE &
BUILDING PRODUCTS UK LIMITED
acting by Matthew John Hopkinson, a director and
Jonathan Keith Lessimore, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by WARRINGTONFIRE
TESTING AND CERTIFICATION LIMITED

acting by Matthew John Hopkinson, a director and
Jonathan Keith Lessimore, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ENVIRODAT LIMITED
acting by Matthew John Hopkinson, a director and
Scott Andrew Fletcher, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ARCH SCIENCES
GROUP LIMITED
acting by Matthew John Hopkinson, a director and
Claire Rose Collins, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by LCP BIDCO LIMITED
acting by Matthew John Hopkinson, a director and
Claire Rose Collins, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by ANATUNE LIMITED
acting by Matthew John Hopkinson, a director and
Claire Rose Collins, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as a deed by FRIISCAN LIMITED
acting by Matthew John Hopkinson, a director and
Claire Rose Collins, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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EXECUTED as adeed by HALL ANALYTICAL
LABORATORIES LIMITED
acting by Matthew John Hopkinson, a director and
Claire Rose Collins, a director:

Director

Director

[Signrature Page — First Lien Debenture]
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The Security Agent

SIGNED by Authorised Signatories for and

on behalf of ING BANK N.V., LONDON
BRANCH

Authorised Signatory

Stephanie Boughtwood  Maureen Greene

[Signrature Page — First Lien Debenture]
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