
STRICTLY PRIVATE AND CONFIDENTIAL

Advent International Limited, in its capacity as adviser to Advent International, L.P., the manager of 
certain private equity funds

160 Victoria Street
London
SW1E 5LB

(the “Bidder”)

15 May 2025

Dear Sirs

Project Aurora

You have expressed an interest in the Proposal and, in consideration of us and our Agents making 
available to you and your Agents the Confidential Information, you hereby agree with and acknowledge 
and undertake to us on the terms set out in this letter. The obligations are given by you in favour of us 
and each member of our Group.

1. Interpretation

1.1 In this letter:

“acting in concert” has the meaning given to it in the Code and “concert party” will be construed 
accordingly;

“affiliate” means, in relation to any person or entity, any person or entity (other than any 
Excluded Affiliates) who or which, directly or indirectly, controls or is controlled by, or is under 
common control with, such person or entity and, for the avoidance of doubt, includes (without 
limitation), in relation to you, any entity controlled by you or funds managed or advised by you 
(other than any Excluded Affiliates);

“Agents” means:

(A) in your case, your affiliates and your and their respective directors, officers, employees, 
agents, partners, consultants, professional advisers and contractors; and

(B) in our case, each member of our Group and our and their respective directors, officers, 
employees, agents, partners, consultants, professional advisers and contractors;

“Clean Team Agreement” means the clean team agreement to be entered into between you 
and us and any appropriate third parties that establishes a “clean team” that shall limit access 
to certain Confidential Information to certain of youremployees and outside counsel and experts 
hired by you in connection with the Proposal for the purpose of the designated matters set out 
therein;

“Code” means the City Code on Takeovers and Mergers as from time to time amended;
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consent, provided always that, at any time when the restrictions in sub-paragraph 8.1 do not 
apply by virtue of sub-paragraph 8.4, you will not be restricted by this letter from making any 
announcement or disclosure containing Confidential Information (for this purpose Confidential 
Information having only the meaning in paragraph (A) of the definition of “Confidential 
Information”).

5.2 If you become (or it is reasonably likely that you will become) compelled by law, regulation or 
the rules of any applicable regulatory, governmental or supervisory organisation to whose 
jurisdiction you are subject (including the Takeover Panel), to disclose any Confidential 
Information, you will, save to the extent prohibited by applicable law or regulation, notify us as 
soon as practicable, consult with us and take account of our reasonable requests so as to 
prevent or minimise that disclosure.

5.3 Where you make disclosure of Confidential Information under sub-paragraph 5.2, the disclosure 
will, save to the extent prohibited by applicable law or regulation, be made only after prompt 
consultation with us and after taking into account our reasonable requests as to the timing, 
content and manner of making such disclosure. Furthermore, you will disclose only that portion 
of the relevant Confidential Information which your external legal advisers advise in writing must 
by applicable law or regulation be disclosed.

5.4 Where, in accordance with sub-paragraph 5.3, you are not permitted to consult with us before 
disclosure is made, you will:

(A) disclose only that portion of the Confidential information that is required to be disclosed 
and preserve the confidentiality of the remainder of the Confidential Information; and

(B) save to the extent prohibited by applicable law or regulation, inform us of the 
circumstances, timing, content and manner of making of the disclosure promptly after 
such disclosure has been made.

5.5 You will, save to the extent prohibited by applicable law or regulation, immediately notify us of 
the full circumstances of any breach, or threatened breach, of this letter upon becoming aware 
of such breach or threatened breach.

5.6 Any notification required pursuant to this letter will be made immediately by telephone, or email 
to Rebecca Dunn (Tel: +44 20 4551 4503; Mob: +44 74 6467 7320; Email 
Rebecca.Dunn@spectris.com) or to such other person or contact numbers as may be notified 
to you in writing from time to time.

6. Personal Data

6.1 You acknowledge that Confidential Information may include Personal Data, the handling or 
processing or transfer of which may be subject to the requirements of Data Protection Law. 
Without limitation to any other term of this letter, in relation to the Personal Data, you will:

(A) comply with all relevant provisions of Data Protection Law;
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Please confirm your acceptance of these terms by countersigning this letter and returning it to us.

for and on behalf of 
Spectris pic

Yours faithfully
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Agreed and accepted this 15 day of May 2025

z------DocuSigned by:

----- 8498AEAD653D40A...

Name: William Akman

Authorised Signatory 
for and on behalf of

Advent International Limited
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