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TRADEMARK ASSIGNMENT

This Trademark Assignment is by and between McWane Luxembourg
IP S.a.rl. (McWane IP), with an address of 8000 Maryland, Suite 350, Clayton,
Missouri, 63105, United States of America (hereinafter "ASSIGNOR”) and
Perimeter Solutions LP, a Missouri limited partnership with an address of 8000
Maryland, Suite 350, Clayton, Missouri, 63105, United States of America
(hereinafter “ASSIGNEE").

WHEREAS, ASSIGNOR is the owner of the trademarks, applications and
registrations identified in-the attached Schedule A (hereinafter “TRADEMARKS";

WHEREAS, ASSIGNOR desires to assign all right, title and interest in and
to the TRADEMARKS to ASSIGNEE; and

WHEREAS, ASSIGNEE is desirous. of acquiring the entire right, title and
interest in and to the TRADEMARKS.

NOW, THEREFORE, for good and valuable consideration, the receipt and
adequacy of all of which are hereby acknowledged, ASSEGNOR confirms any
previous assignments to ASSIGNEE, and to the extent that it has not already
done so, agrees to assign, and hereby does assign, all right, title, and interest in
and to the TRADEMARKS, together with the goodwill of the busmess symbolized
‘thereby, and- the right to sue for and to recover for past infringements thereof,
unto said ASSIGNEE, its successors and assigns.

[remainder of page left blank]
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McWane _Lu_)__(e_mbourg*i_P S.a.r.l

Printed name: __Chuck Kropp

Title: Manager

-State of Missouri )

County of St. Louis )

o T
On this é 01 h day of _ )J(L/ . 2023, before me, personally

appeared the foregoing individug, known to me to be the person who executed

the foregoing instrument on beha[f of said company and acknowledged t6 me
that he/she executed the same of his/her own free will for the purpose therein set
forth. In witness: whereof, | hereunto set my hand and official seal.

\f=

Notary Public

WILLIAM WAITS
MNotary Public, Notary Seal
State of Massoun
St. Louis-County
Commission # 23849273
My Commission Expires 06-06-2027

i
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Perimeter Solutions LP

BY: 1 P’

Printed.-name: Noriko Yokozuka

Title: ___General Counsel and Secretary

State of Missouri )

County of St. Louis )

On this &:th day of 7\;&{\/ , 2023, before me, personally
appeared the foregoing individq{a‘l, known to me fo be the person who executed
the foregoing instrument on behalf of said company and acknowledged to me
that he/she executed the same of his/her own free will for the purpose therein set
forth. In witness whereof; | hereunto set my hand and official seal.

it &7

Notary Public

. WILLIAM WAITS
Notary Public, Notary Sea!
State of Missouri
. St: Louis County
Commission #23849275

My-Commission Expires 06-0
) [ -(6-2027
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SCHEDULE A

TRADEMARK APPLICATION NO. | REGISTRATION NO. ~ COUNTRY
RE-HEALING 87061819 5123661 United States
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FIRST AMENDMENT TO
SHARE PURCHASE AGREEMENT AND
ABSET PURCHASE AGREEMENT

This First Amendment {this “Ameadioeat’™ & entered inio es of December 31, 2018 by and
among Porimeter Solubivng, LP, & Delaware lnoied pertrership {“Ferimetnt™), Amerex Corporatinn, an
Alsbarmn corporstion (“Amsre™h 8K Javictes Oweaup Sa vl 2 privete hmited Liability company
ncorporated uader the laws of the Grand-Duchy of Luxembowrg ("Share Buyver™l MeWane Luxembourg
Selberg, 8.8 1.l & private funited hshildy company incorporated wnder the laws of the Grand~-Duchy of
Lusembourg {“Solberg Holding™, MoWane Luxembourg Holdings, S84 vl a private limited Hability
company feorporated wmder the Jows of the Grand-Dchy of Luxembourg (“Lux Holdiggs™, and
MoWane Luxembourg [P, 848 nd, 8 private linited Hability company ineorporated under the laws of the
Grand-Duchy of Luxembowrg {be “IF_Lonpany™ sod together with Perimeter, Amerex, Share Buyer,
Sotbherg Holding and Lux Holdings, the “Panigs™)

WHEREAS, Perimmeter and Amarex previously entered into thal ceriain Assel Farehsse
Agreersent dated October 22, 2018 {the “Assel Purchase Apreement™)

WHEREAS, Share Buyer, Solberg Holding, Lux Holdings and the P Company previously
enfered into that certain Share Purchasy Agreement dated October 22, 2818 {the “Shae Purchase
Apresment”):

WHEREAS, Section 0.4 of the Share Purchase Agreement and Secton 184 of e Ass
Purchase Agreement provide thet ench agrosment muay be amended by & writtss agrroment signed by the
parties thereto; and

WHEREAS, the Partes now desite 0 amesd the Asget Parchase Agreement and the Shars
Purchase Agreement as set furth herein.

NOW THEREFORE, i constderstion of the noutual covenants and agreements avt Forth hersin,

and for other good and veluabde considerstion, the reovipt amd sufficiency of which are hereby
ackoewledged, the Parties, intending w b legadly bound, sgres as fallows:

BRBIVCRRL
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5. Schedule 3.17(a) of the Share Purchase Agreement (Purchased Company Intetlectual
Property) is hereby amended by adding the below referenced trademarks:

Record Name | Stawns -] Country | Registration .- { Filing Date - | Serial Number :| Reg./Graot Date ..
SOLBERG Active | U8, - 18-Dec-18 | 88/234139 - P Company
RF- Inactive | 11§, 3,843,810 Q. June-08 750458092 23-puna-09 S5A
REHEALING
FOAM
FIRE- Active | ULS. 4,589,613 2-Apr-13 837893451 | 19-Aug-t4 IP Company
BRAKE

6. Section 8,12 is hereby added to the Share Purchase Agreement immediately after the end

of Section £.11 of the Share Purchase Agreement, as follows:

812  Assipnment of Certain Intellectual Properiv. Immediately prior to the

Closing, Amerex Corporation shall cause McWane, Inc. to transfer the following trademarks used in
connection with the Business to the IP Company:

Record Name | Statws | Cowntry | Repistration Number - | Wiling Date .| Serial Nomber | Reg/Grant Date | OWHEe o oo
RE-HEALING | Active | US. 5121661 &-June- 16 SWea1819 { T-Jage 17 MoWeasne, Inc.

D4H309503
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IN WITNESS WHEREOF, the undersigned Parties have caused this First Amendment to
be duly executed, effective as of the date first written above.

PERIMETER SOLUTIONS, LP

o LA

Name: Edward Goj,dﬁerg
Title: Chief Executive Officer

SK INVICTUS GROUP S.A R.L. p}/

2l

Name: Edward Golﬂ'berg N
Title: Class A Manager

AMEREX CORPORATION

By:
Name: Charles Nowlin
Title: Vice President

MCWANE LUXEMBOURG HOLDINGS, S.A R.L.

By:
Name: Charles Nowlin
Title: Manager

MCWANE LUXEMBOURG SOLBERG, 8.A R.L.

By:
Name: Charles Nowlin
Title: Manager

MCWANE LUXEMBOURG IP, §.A R.L.

By:
Name: Charles Nowlin
Title: Manager
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IN WITNESS WHEREOF, the undersigned Parties have caused this First Amendment to
be duly executed, effective as of the date first written above.

PERIMETER SOLUTIONS, LP
By:

Na;ne: Edward Goldberg
Title: Chief Executive Officer

SK INVICTUS GROUP S.A R.L.

By:
Name: Edward Goldberg
Title: Class A Manager

AMEREX CORPORATION

By: e
Name: Charles Nowlin

Title: Vice President

MCWANE LUXEMBOURG HOLDINGS, S.A R.L.

Name? Charles Nowlin -
Title: Manager

MCWANE LUXEMBOURG SOLBERG, S.A R.L.

Name; Charles Nowlin '
Title; Manager

MCWANE LUXEMBOURG 1P, S.A R.L.

Name: Charles Nowlin
Title: Manager
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SCHEDULE A

§4659990.3
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SCHEDULE B

Exhibit ¥ to the Share Furchase Agreement
Cantinging Employees

046309503
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SCHEDULE C

046559203
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ASSIGNMENT OF INTELLECTUAL PROPERTY

This Assignment of Intellectual Property (this “Agreement™), dated as of December 31, 2018, is
entered into by and between McWane, Inc., an Alabama corporation located at 2900 Highway 280,
Birmingham, Alabama 35223 (*“Assignor”) and McWane Luxembourg IP, S.a rl., a private limited
liability company incorporated under the laws of the Grand-Duchy of Luxembourg located at 412F, route
d’Esch, L-2086 Luxembourg (“Assignee” and, together with the Assignor, the “Parties™).

WHEREAS, SK Invictus Group, S.a rl, a private limited liability company (société a
responsabilité limitée) incorporated under the laws of the Grand-Duchy of Luxembourg (the “Buyer”™),
and two Affiliates of Assignor entered into that certain Share Purchase Agreement, dated as of October
22,2018 (as amended, the “Purchase Agreement”), pursuant to which Buyer agreed to acquire all of the
outstanding shares of the Purchased Companies;

WHEREAS, Assignor holds title to and is the record owner of certain intellectual property used
in the operation of the Purchased Companies, and pursuant to the First Amendment to Share Purchase
Agreement and Asset Purchase Agreement, dated as of December 31, 2018, Amerex Corporation, an
Affiliate of Assignor, agreed to cause Assignor to transfer two trademarks to Assignee; and

WHEREAS, immediately prior to the closing of the transactions contemplated by the Purchase
Agreement (the “Transactions™), Assignor desires to assign and transfer to Assignee, and Assignee
desires to acquire from Assignor, all of Assignor’s right, title, and interest in and the intellectual property
identified on Exhibit A hereto (the “Acquired Intellectual Property”);

NOW, THEREFORE, the Parties, intending to be legally bound, hereby agree as follows:

1. For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, effective immediate prior to the closing of the Transactions, Assignor hereby assigns and
transfers to Assignee, and Assignee hereby purchases and acquires from Assignor, free and clear of all
Encumbrances, all right, title and interest in and to the Acquired Intellectual Property, any common law
rights of Assignor to the Acquired Intellectual Property, any moral rights and trade secrets of Assignor
embodied within the Acquired Intellectual Property, and any patent, trademark, or other registrations or
applications relating to any of the foregoing, and the goodwill of the business in connection with which
the Acquired Property is used, as fully and entirely as the same would have been held and enjoyed by
Assignor if this assignment had not been made, together with all income, royalties or payments due or
payable as of the date of this Agreement or thereafter, including, without limitation, all claims for
damages by reason of past, present or future infringement or other unauthorized use of the Acquired
Intellectual Property, with the right to sue for and collect the same. Assignor hereby agrees that, for any
of the Acquired Intellectual Property or any interest in any of the Acquired Intellectual Property intended
to be assigned or transferred to Assignee pursuant to this Agreement and title to which does not pass to
Assignee pursuant to this Agreement or any assignments or transfers that are from time to time executed
and delivered pursuant to this Agreement, Assignor shall hold the same in trust for Assignee, its
successors, and assigns, to assign and transfer as Assignee directs from time to time. Assignor shall
execute and deliver, at the reasonable request of Assignee, such further instruments of assignment and
transfer, and take such other actions, as Assignee reasonably requests to more effectively consummate the
foregoing.

2. Assignor hereby authorizes and requests the Commissioner of Patents and Trademarks of
the United States Patent and Trademark Office and/or the United States Copyright Office, as applicable,
to record the assignment of the Acquired Intellectual Property of Assignor to, and for the sole use and
benefit of, Assignee, its successors, assigns, nominees, and legal representatives. Assignor hereby agrees
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that a copy of this Agreement will be deemed a full legal and formal equivalent of any assignment,
consent to file, or similar document that could be required in any country for any purpose and more
particularly in proof of the right of Assignee or its nominee to claim the benefit of the right of priority
provided by any applicable international convention.

3. The terms of the Purchase Agreement, including the Parties” representations, warranties,
covenants, agreements, and indemnities, are not superseded by this Agreement, but remain in full force
and effect to the full extent provided in the Purchase Agreement. In the event of any conflict or
inconsistency between the terms of the Purchase Agreement and the terms of this Agreement, the terms of
the Purchase Agreement will govern.

4. Any term or provision of this Agreement that is invalid or unenforceable in any
jurisdiction will be, as to that jurisdiction, ineffective to the extent of such invalidity or unenforceability
without rendering invalid or unenforceable the remaining terms or provisions of this Agreement or
affecting the validity or enforceability of any of the terms or provisions of this Agreement in any other
jurisdiction. Upon such determination that any term or provision of this Agreement is invalid or
unenforceable, the Parties shall negotiate in good faith to modify this Agreement to give effect to the
original intent of the Parties as closely as possible in a mutually acceptable manner.

5. This Agreement shall be governed by, construed, and interpreted and the rights of the
partics determined in accordance with the laws of the State of Delaware (regardless of the choice or
conflicts of laws principles of that jurisdiction).

6. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original and all of which, together, shall constitute one and the same instrument. Counterparts
executed or delivered by facsimile or other electronic means (including by exchange of PDFs) shall be
deemed originals in all respects.

7. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and
their respective successors and assigns.

8. Capitalized terms used in this Agreement but not otherwise defined in this Agreement
shall have the meanings given such terms in the Purchase Agreement.

[Signature Page Follows)|

04680564.1 2

TRADEMARK
REEL: 008301 FRAME: 0532



IN WITNESS WHEREOF, the Parties have caused this Assignment of Intellectual Propetty to
be duly executed by an authorized representative as of the date first set forth above.

ASSIGNEE

McWane Luxembourg IP, S.ar.l.

By:_ { Z éz ?ZZ);QZ_/:
Name:__ (e Aocs g oJ

Title: M ang&Eesr?

ASSIGNOR
McWarne, Inc.

. (Be 7/ O

Name:_ Ciarerz Nowiiod
Title:_ Sendioe VP € CFP

Signature Page to Assignment of Intellectual Property
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Exhibit A

Acquired Intellectual Property

218 g 4
RE-HEALING | Active | U.S. 5,123,661 6-June-16 87/061819 17-Jan-17 McWane, Inc.
04680564.1 Exhibit A to Assignment of Intellectual Property
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ASSET PURCHASE AGREEMENT

by and between

Perimeter Solutions, LP

and

Amerex Corporation

October 22, 2018

04460421.6

TRADEMARK
REEL: 008301 FRAME: 0535



TABLE OF CONTENTS

ARTICLE I INCORPORATION OF RECITALS; DEFINITIONS 1
1.1 INCORPORATION OF RECITALS ...ttt ettt et et ee e eneeeseneseseseseaansa e e e e enessnenenananan 1
1.2 | D 00 3 1Y 1 N (0 )3 S 1
ARTICLE II SALE AND TRANSFER OF ASSETS 1
2.1 A S S E TS, ettt —— et te e taee———et ettt e iaaiatatatteeteeaaaia—atatteeseeaaaaaateaetesiaaann 1
2.2 J B V.N 3 0 N 0 O U 2
2.3 PURCHASE PRICE. ...ttt ettt et ettt et et e e e e s e e e e e s e s e s e s e s e s eneeenen e sseneaanenenananan 2
24 ALLOCATION OF THE PURCHASE PRICE ........ooouiiiiiiiiiiie ettt ssaaae e ae e 3
2.5 CLOSING .ottt ettt te e e e ee et atae e e e e eestaeaete e e e eeeatasaeseeseesasaasasaaseassessaanaee 3
2.6 CLOSING OBLIGATIONS ...ttt ittt ie e et eeeitetee e e s easasaateeseassasasaataseese e sassssasasaeseessesinsanaees 3
2.7 INON-ASSIGNABLE ASSETS ...ttt ittt e et eeeesattteese e sesasaataseese e sasasaataseese e sasassasaseeseessnsnn 6
2.8 PURCHASE PRICE ADJUSTMENT. ....ooiiiiiiiiiiiiiii ittt ie e e eesisaetae e e e eeeessaasaesesssssessasassessseansans 6
29 INDEMNIFICATION LIMITATION AGREEMENT ......ouuiiiiiiiiiiiiiiniiiee e e ceeiitaeae e e s e eesaasasseseesanans 8
ARTICLE III REPRESENTATIONS AND WARRANTIES OF THE SELLER 8
3.1 ORGANIZATION AND GOOD STANDING ...ttt ittt ettt e es e eesaateese e sesissarasteseessesissasaees 8
3.2 AUTHORITY; NO CONFLICT. .....cooiiiiiiiiiiitie ettt e etteeeetteeeeeeaaesestaesasaesessaeesssaassassasaesanseessseas 8
3.3 FINANCIAL INFORMATION ...ttt e eeeeeeeeeeeeeeeeeeesesesssesesasesesssenesssanssesssenssssessnesesanannn 9
34 ASSETS; INVENTORY; REAL PROPERTY. ....ccoiiiiiiiiiiiiiiiie ettt e sive s svae e eaan e 10
3.5 V.4 D U 11
3.6 GOVERNMENTAL AUTHORIZATIONS ....ooiiiiiiiiiiiitieie et eeeiieatee e eeesaesaasesseessssessasasassesssesassaneses 12
3.7 PROCEEDINGS ... ..ottt ettt ettt et et e e e e et e e ee e e eeea e e ea e s eseaeeaseseaeseaeseeessaaseassasaaesesenanan 12
3.8 INSURANCE ...ttt ettt ettt et et e e ee e e ee e e e e eeeeea e e eeeeeeeaeseaeaeeeaeseeeeeseseeaasesnsaessseaesanenanan 12
39 CONTRACTS; NO DEFAULTS. .....otiiiiiiiitieitie ettt e etteaestte e e eeearaessassasaeeassesssssassassasnaeeasnaans 13
3.10 COMPLIANCE WITH LAWS . ...ttt te e e eesaaat e se e s e s enaaaasaese e sessanaees 14
3.11 EMPLOYMENT MATTERS. ...ttt ettt eeee e e eeesesaaeaesesesesesesesesanen e ensnenenasanenanan 14
3.12 EMPLOYEE BENEFITS ...ttt ettt ettt e et e e eeea e s e s eseaenesenesesenes e en e enenan e sanan 15
3.13 ENVIRONMENTAL MATTERS. ..ottt ettt et ee e es e eseeenesesesesesesanes e en e snenenanenanan 17
3.14 INTELLECTUAL PROPERTY ...ttt ettt ettt et e e e e eaesenesenenesesan e es e e e e e an e e anan 18
3.15 MATERIAL CUSTOMERS AND MATERIAL SUPPLIERS. ......oiiiiiiiiiiiiiiiiiiiieie e e eesieeeae e e s ee e 19
3.16 PRODUCT WARRANTIES ..ottt ettt et et eeeeee e e eeee e eeesesaseaesasesenesasansnansn e anensnsnesanesanan 19
3.17 RELATED PERSONS .. oottt ettt ettt ettt et et et e et e e e esee e es e eseseaeseeeseaesesanen s eneneneaasanenanan 19
3.18 ABSENCE OF CERTAIN CHANGES AND EVENTS ...ttt eesaaae e e 20
3.19 BROKERS. ...ttt ettt et ee e e e et e e e e e e e e e e e e ea e s ea e e e e eeeaeeeeeseseeeeeeeseaenenanesanananan 20
3.20 CYBERSECURITY. ...ooiiiiiiiiiitiiit et eetteet e ee s eesisaataseeeeaesesiasasasteesesaasaateseeseessnsasaasaseeseessasansareses 20
3.21 RECEIVABLES ...ttt ettt ettt ettt et et ee e e e e ee e e ea e e eeeaeeea e s eaeseeeseseaeeeaesesasasassassasaaesasesanan 21
3.22 ANTI-CORRUPTION COMPLIANCE ......ooiiiiiitiiiiiii ittt e e e e eeeaat e e aseeeesaaaasesseessesasaasaseeseesan 21
3.23 TRADE CONTROLS ......ooiiiii ittt it eeeiete et e e eeaasaaateeseesseseaaaaaseeseassasiasasestesseesasassasassessenannsns 22
3.24 SOLVENCY ...ttt e et et et ee e e ee s et ataeeeee e sasatataeteeeeseasaataseeseessasasaarassese e sasnsaneees 22
3.25 NO OTHER REPRESENTATIONS OR WARRANTIES .......oooiiiitiitiiiiiiieieiiiieee e e e e eessaaeaeceesseaeans 23
ARTICLE IV REPRESENTATIONS AND WARRANTIES OF THE BUYER 23
4.1 ORGANIZATION AND GOOD STANDING ..ottt te e eeeesiaatee e e s eesesaraseeseessesisanaees 23
4.2 AUTHORITY; NO CONFLICT. ....ocooiiiiiiiiiiiitie et eieeeetteeesteeeeieeeetaesestaesasaeeassesssesaasassassaeessnseases 23
4.3 PROCEEDINGS ... ..ottt ettt ettt et et e e e e et e e ee e e eeea e e ea e s eseaeeaseseaeseaeseeessaaseassasaaesesenanan 24
4.4 SUFFICIENCY OF FUNDS; SOLVENCY .....oooiiiiiiiiiiiiiiiiieiistieeetee e aestaeasssaeearsestvsaassassssnaesasnaans 24
4.5 BROKERS. ...ttt ettt et ee e e e et e e e e e e e e e e e e ea e s ea e e e e eeeaeeeeeseseeeeeeeseaenenanesanananan 24
4.6 INDEPENDENT INVESTIGATION; DISCLAIMER OF RELIANCE ...........ccoiiiiiiiiiceieeeeeeeea, 24
04460421.6 i
TRADEMARK

REEL: 008301 FRAME: 0536



ARTICLE V PRE-CLOSING COVENANTS AND AGREEMENTS 24

51 ACCESS AND INVESTIGATION ..ottt e et e eeeeaatae e e s eseesaaasasseessssassasasesseessesasaasaseeseesan 25
5.2 OPERATION OF THE BUSINESS ...ttt ettt te e eeeistaeae e e s eseesaaateeseeseesesaasaseese e sesinsaneees 25
5.3 NOTICE OF EVENTS ...ttt ettt et et et et et e e e e e eeeeee e s es e s e s es e s eeesesesasenen e ssenaseaenanananan 26
54 REAL PROPERTY. ..o ettt et ettt et et eeeeeeeeeeeeeaee e eseeeaeseseaeeesenenssesasesanseessnanssssesanenanan 26
5.5 COMMERCIALLY REASONABLE EFFORTS ..ottt ettt ettt 27
ARTICLE VI CONDITIONS TO CLOSING 27
6.1 CONDITIONS TO OBLIGATIONS OF THE BUYER............coooiiiiiii e 27
6.2 CONDITIONS TO OBLIGATIONS OF THE SELLER ...........ooooiiiiiiiiiiieeeie e 28
ARTICLE VII TERMINATION 29
7.1 TERMINATION EVENTS ..ottt ettt ettt e e e s e e es e s e s e s e s e s e s es e s e en e e e en e e anan 29
7.2 EFFECT OF TERMINATION .....ootiiiittiii ittt ettt eeettt e eeetasaeeeeaeseesaatasteeaetassesastasseeassassesasaaeaeaans 30
ARTICLE VIII COVENANTS AND AGREEMENTS 30
8.1 TAXES; PRORATIONS. ....oiiiiiiiiitieaiatitteaaataeeeaaatttteaaaseseeaaassseeaaassseeaaasssseaaasssseaaassssesaassssesassssssannn 30
8.2 EMPLOYEES. ...ttt ettt et et et ee et e e e e eeeeee e e eeeeeeeaeseaeaeeeaeaeeeeeaeeesaasasssaeasaaassanesanan 31
8.3 PUBLIC ANNOUNCEMENTS ..ottt iiieeitttte e e e eeeaaae e seessesesaaaasesseassesistasessessessasissasassesssnsnssns 33
8.4 CONFIDENTIALITY ..ottt et eeeeae e e e eesietataseeee e sasiasasastesseseasaataseeseessasassasassesesssasasaseses 33
8.5 BOOKS AND RECORDS. ...ttt ettt ettt et e es e eeeeeeeeeeesaseaeseseseaesesesesanesanssensssaasanenanan 34
8.6 INTENTIONALLY DELETED ...ttt ettt et ee e enes e esenesesenenanas e en e e e en s e enan 34
8.7 PAYMENTS AND PROPERTY RECEIVED........cccuiiiiiiiiiiiaiiie et ettt ettt e eeeaaeae e 34
8.8 RESTRICTIVE COVENANTS ..ottt ittt et et eeetae e e e essesesaaaaseese e sasistasastessessasisasassesssnannans 35
8.9 FURTHER ASSURANC ES. ... ..ottt ettt e e et eaeaaaeeeseessesesaataseeseassasistasestessessasissasassesssnsnnsns 36
ARTICLE IX INDEMNIFICATION 36
9.1 INDEMNIFICATION AND REIMBURSEMENT BY THE SELLER ..........ccooiiniiiiiiiiiiiiiiiiieeieeeeeeenne 36
9.2 INDEMNIFICATION AND REIMBURSEMENT BY THE BUYER .........coooiiiiiiiiiiiiiiiiiiiiieeiee e 37
9.3 LIMITATIONS ON INDEMNIFICATION ..ottt eees e esesesesesesesesesanas e en e e snensnenanan 37
9.4 SURVIVAL. ..ottt e ettt et e e e ee et ataeee e e e easitataeteee e easaateseeseessesansasassesee sasnsaneees 37
9.5 OTHER LIMITATIONS AND GUIDELINES. ..ottt ie e eesaetee e eseesesaanaseeseessesssaneees 39
9.6 THIRD-PARTY CLAIMS. ...ttt ittt ee e e e eeaee e e e essesesaaaaseeseaesasistasastessessasissasassessenaanans 39
9.7 DIRECT CLAIMS ..ottt ittt et ee ettt e e e eeaasataeeese e seseaaataseese e sesiatasastessessasassasassesssnannsns 41
9.8 PAYMENT; ESCROW ..ottt ettt eeetie e eeetteaeeaatteeeaaataeaeaassasaeaasaaaesansasaesansanaeaans 41
9.9 EXCLUSIVE REMEDIES ... .ottt ee et ee et et e e eeee e esse e eseaesesanesesesasesenenen s snensnsnensnenanan 42
9.10 TREATMENT OF INDEMNITY PAYMENTS ...ooiiiiiiiiiiieie et ee e es s e es e e e e e e e e enan 42
ARTICLE X GENERAL PROVISIONS 42
10.1 ) D54 i DAL A SO 42
10.2 SUCCESSORS AND ASSIGNS; NO THIRD PARTY BENEFICIARIES ............cccooeeiiiiiiniieeeiee e, 42
10.3 I\ N0 3 N (0 D T 43
104 ENTIRE AGREEMENT; MODIFICATION ........ooiiiiiiiiiiiiiieeecieecireeetteaasteeeesraeesaesessassaseesnneeasseas 44
10.5 A%V A% O 2 T 44
10.6 SEVERABILITY ....oouviiiiiiiiiiiiitiie et et eeetaat e eeessesissasaseese e sasiasasastessessastesesseessasassasessesesssesinsaseses 44
10.7 GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL.................... 44
10.8 ENFORCEMENT OF AGREEMENT; REMEDIES ...........ccooviiiiiiiiiiieeie ettt svae v ean e eaee s 45
10.9 NO THIRD PARTY LIABILITY ...ttt ee e es e esesenesesesesesesenen e en e s enenanenanan 45
10.10 COUNTERPARTS; EXECUTION OF AGREEMENT ...........cooiiiiiiiiiiiieeiie e e eiae e staeeenaeeaanans 46
10.11 RULES OF CONSTRUCTION; SCHEDULES. .......ccoviiiiiiiitiieeiciieeieeeeiteaesvieeereeearsassaeaasaesnneeasseas 46
04460421.6 ii
TRADEMARK

REEL: 008301 FRAME: 0537



Schedule 3.14a)
Schedule 3. 14{b)
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement {this “Apreement™). dated as of October 22, 2018, is by
and between Pertmeter Solutions, LP, a Delaware linuted partiiership {the “Buyer™), and Amerex
Corporation, an Alabama corporation {the “Seller™).

RECITALS

Al The Seller is engaged in the research, development, mamufacture, production,
marketing and sale of class a'b firefighting foam concentrates and custom-designed foam

b

suppression system hardware (the “Business™)
B. The Seller desivex to sell, transfer, convey, assign, and deliver, and the Buyer
desires to purchase, acquire, accept, and assume from the Seller, certamn of the Assets and

Liabihities of the Seller relating to the Business for the consideration and on the terms set forth in
this Agreement.

C. Simultanecusly with the execution of this Agreement, SK Invictas Group, S.axl,
a private limted hiability company {société a responsabilité himitée) meorporated under the laws
of the Grand-Duchy of Luxembourg (“Invictus™), an Affiliate of the Buyer, i3 entering into a
share purchase agreement with certain Affihates of the Seller pursuant fo which Invictus will
acquire all of the culstanding equity mterests m cerfain Affiliates of the Seller {the “Luxentbourg
Agreement”).

AGREEMENT

The Parties, mtending to be legally bound, hereby agree as follows:

ARTICIE T
SALE AND TRANSFER OF ASSETS

2.1 Assets.

{a}  Subject to the terms and conditions set forth m this Agreement, at the
Closing, the Seller shall sell, transfer, convey, assipn, and deliver o the Buver, and the Buver
shall purchase, acquue, and accept from the Seller, free and clear of all Encumbrances other than
Permitted Encambrances, all of the Seller’s night, title, and interest 1 and to all of the assets,
properfies and rights of everv kind and nature, whether real, personal or mixed, tangible or

(4460421 6 -1-
TRADEMARK
REEL: 008301 FRAME: 0540



mtangible {(including goodwill), wherever located and whether now existing or hereafter
acquired, which are used or held for use in connection with, the Business, mmchiding, without
lnmtation, the Assets listed on Annex A {(collectively, the “Acquired Assets™) for the
consideration specified in Section 2.3
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2.6 Closing Obligatiens. In addition to any other documents {o be delivered under

other provisions of this Agreement, ai the Closing:

{a} The Seller shall deliver to the Buyen:
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{11}  assignments in a form and substance reasonably acceptable to the
Buver and duly execuied by the Seller {the “Intellectual Propertvy Assignments™), transferring all
of Seller’s right, title and inferest m and to all Intellectual Property included in the Acquired
Assets;

| |
i
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3.14 Intellectual Property.

{a}  Schedule 3.14{a} sets forth an accurate and complete hist of all patents,
patent apphcations, trademark registrations and pending apphications for registration, copyright
registrations and pendmg apphcations for registration, and mternet donmin name registrations
owned by the Seller relating to the Business, specifying as to each, as applicable, the title, mark,
or design, the record owner and mventor(s), if any, the puwsdiction by or i which i has been
issued, registered, or filed, the patent, registration. or apphication serial mwmmnber, the issue,
registration, or filing date, and the current status.

(4460421 6 -15-

TRADEMARK
REEL: 008301 FRAME: 0557



TRADEMARK
REEL: 008301 FRAME: 0558



TRADEMARK
REEL: 008301 FRAME: 0559



TRADEMARK
REEL: 008301 FRAME: 0560



TRADEMARK
REEL: 008301 FRAME: 0561



TRADEMARK
REEL: 008301 FRAME: 0562



TRADEMARK
REEL: 008301 FRAME: 0563



TRADEMARK
REEL: 008301 FRAME: 0564



TRADEMARK
REEL: 008301 FRAME: 0565



TRADEMARK
REEL: 008301 FRAME: 0566



TRADEMARK
REEL: 008301 FRAME: 0567



TRADEMARK
REEL: 008301 FRAME: 0568



TRADEMARK
REEL: 008301 FRAME: 0569



TRADEMARK
REEL: 008301 FRAME: 0570



TRADEMARK
REEL: 008301 FRAME: 0571



TRADEMARK
REEL: 008301 FRAME: 0572



TRADEMARK
REEL: 008301 FRAME: 0573



TRADEMARK
REEL: 008301 FRAME: 0574



TRADEMARK
REEL: 008301 FRAME: 0575



TRADEMARK
REEL: 008301 FRAME: 0576



TRADEMARK
REEL: 008301 FRAME: 0577



TRADEMARK
REEL: 008301 FRAME: 0578



TRADEMARK
REEL: 008301 FRAME: 0579



TRADEMARK
REEL: 008301 FRAME: 0580



TRADEMARK
REEL: 008301 FRAME: 0581



TRADEMARK
REEL: 008301 FRAME: 0582



TRADEMARK
REEL: 008301 FRAME: 0583



TRADEMARK
REEL: 008301 FRAME: 0584



TRADEMARK
REEL: 008301 FRAME: 0585



TRADEMARK
REEL: 008301 FRAME: 0586



Each of the Parties, mtending to be legally bound, has caused tlus Agreement to be duly
executed on such Party’s behalf by an anthorized Representative of such Party as of the date first
set forth above.

BUYER:

Perimeter Solutions, LP
By its General Pariner, Panmeter Solutions ine.
) eyt

Name: Edward (bid S
Tatle: CEQ
SELLER:
Amerex Corporation
By
Name:
Title:
[Signature Page o Asset Purchase Agreement]
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Each of the Parties, intending to be legally bound, has caused this Agreement to be duly
executed on such Party’s behalf by an authorized Representative of such Party as of the date first
set forth above.

BUYER:

Perimeter Solutions, LP

By:
Name:
Title:

SELLER:

Amerex Corporation

a2

Name:~ Charles Nowlin
Title: Vice President

[Signature Page to Asset Purchase Agreement]
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“Business Intellectual Property™ is defined in Section 3.1:4b).
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“Intellectunl Property” means any and all nights m, anising ont of, or associated with any
of the followmg m anv junisdichion throughout the world: (a) trademarks, service marks, brands,
certtfication marks, logos, trade dress, trade names and other smular mdicia or source or origin,
mcluding sl applications and registrations (including but not houted to the name SOLBERG,
ARCTIC, ATC, RE-HEALING, and MATRE} and the goodwill connected with the use of and
svimbolized by the foregomg; (b) copyrights, meludmg all applications and registrations related
to the foregomg; {¢) trade secrets, confidential know-how and inventions; (d) patents and patent
applications; (e} internet domain name registrations and social media accounts and user nanies;
and {f} all other mtellectual property and related proprietary rights, interests, and protections.

“Intellectual Property Assionments™ 18 defined i Section 2 6{a)11). For the avoidance of
doubt, Intellectual Property Assignments shall mclude a domain name assignment transferring
the domain names listed on Schedule 3. 14{a}.
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