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CONTRACT FOR PURCHASE OF ASSETS, CESSION OF RIGHTS AND
OBLIGATIONS AND OTHER LIABILITIES CORRESPONDING TO THE DIVISION
OF INSTRUMENTATION AND SYSTEMS OF NTE, S.A.

Barcelona, 8™ October, 2009.

THERE APPEAR

I. Of the one part,

The society NTE, S.A., Spanish, domiciled in Llica d’Amunt, Barcelona, Can Malé
s/n, with C.I.LF. number A-58-333287, represented in their capacity of joint
representatives thereof, as per power of attorney before the Notary of Barcelona,
Antonio Rosselld Mestre, dated 16" of September of 2009, and having the protocol
number 3563, by JOSE LUIS MARTIN PEREZ AND PAU PLANAS ALMAZAN,
both of age, with ID. numbers 37675671-S and 38606900-R, respectively, domiciled

for these purposes at the address of the Society.

NTE S.A. is a company legally constituted on 2nd March of 1987 before the Notary
of Barcelona, Joaquin Juive Guerrero and with Articles of Association adapted by
act granted by the Notary of Barcelona, Raul Vall Vilardell on 9th of July of 1992
under the protocol number 2409, registered in the Registrar of Companies of
Barcelona, in volume 11120, folio 27, page 57816, inscription 20",

Hereinafter the aforementioned legal entity will be referred to as either the “Seller”
or “NTE” and

The Society WERFEN LIFE GROUP, S.A.U., Spanish, domiciled in Viladomat 162,
with C.I.LF. number A-08-754111, represented in his capacity of representative
thereof, as per certification granted by the sole Administrator of said society on 28"
day of September stating the decisions of the sole shareholder of the Society of the
same date, by JOSE LUIS MARTIN PEREZ, of age, with |.D. number 37675671-S,

domiciled for these purposes at the address of the Society.
The Society WERFEN LIFE GROUP, S.A.U., is a company legally constituted on

26" of February of 1981 and with Articles of Association adapted on 1% February of

1991 before the Notary Fernando Hospital Rusifiol, under the protocol number 474,
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currently registered in the Registrar of Companies of Barcelona, in volume 4853,
folio 157, page 54551.

Hereinafter the aforementioned legal entity will be referred to as WERFEN.
II. And of the other part,

The society NTE-SENER, S.A., Spanish, domiciled in Llica d’Amunt, Barcelona,
Can Malé s/n, with C.I.LF. number A-65161614, represented in his capacity of Sole
Administrator thereof, as per act of incorporation granted before the Notary of
Bilbao, Carlos Ramos Villanueva, dated 28" of July of 2009, and having the protocol
number 3445, pending its registration in the Registrar of Companies of Barcelona,
by JORGE BLAS UNDA MALCORRA, of age, with ID. Number 16027952-B,
domiciled for these purposes at Getxo (Vizcaya), Avda. Zugazarte n° 56.

The society NTE-SENER, S.A., is a company legally constituted on 28" July of 2009
before the Notary of Bilbao, Carlos Ramos Villanueva, having the protocol number
3445, rectified by the act granted before the same Notary on 10" of September of
2009, under the protocol number 4014, both pending registration in the Registrar of

Companies of Barcelona

Hereinafter the aforementioned legal entity will be referred to as either the “Buyer”
or “NTE-SENER".

The society SENER INGENIERIA Y SISTEMAS S.A., Spanish, domiciled in Getxo
Vizcaya, Avda. Zugazarte n°® 56, with C.I.F. number A-48-024723, represented in his
capacity of Representative thereof, as per appointment granted before the Notary of
Bilbao, Carlos Ramos Villanueva, dated 16" of November of 2006, and having the
protocol number 5989, by Ignacio Guerra Gimeno, of age, with ID. Number
14918456-N, domiciled for these purposes at the address of the Society.

The society SENER INGENIERIA Y SISTEMAS S.A, is a company legally

constituted on 15" June of 1956 and with Articles of Association adapted on 10th of

June of 1992 before the Notary José Ignacio Uranga Otaegui, under the protocol
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number 2759, currently registered in the Registrar of Companies of Vizcaya, in
volume BI-291, folio 176, page BI-2264-A.

Hereinafter the aforementioned legal entity will be referred to as “SENER”.

The parties, in the representations they hold, mutually recognize one other the legal

capacity to sign this document and for that purpose

EXPOSE
I. - That NTE is a Spanish company, subsidiary of Werfen Life Group, S.A.U., having
two different lines of business. One of them established in the instrumentation field
for Science and Space applications, adhered to the Division of Instrumentation and
Systems and the other one to the Division of Clinical Software.

II. - That NTE is the holder and has assigned to the aforementioned Division of
Instrumentation and Systems, as an autonomous economic unit, tangible and
intangible assets, contracts with clients, suppliers, subcontractors and projects,
subsidies, as well as the workers, which are enlisted below:

e) Community Trademarks, Spanish, Community and US Patents, as stated in the
attached Appendix 5, detailing the Modality, Number of Application, Number of
Patent, Title, Countries, Date of Application, State, Granting/Publication, Title
location, Priorities and Renovation.
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V. — That once the aforementioned Due Diligence is effected, NTE-SENER is
interested in buying every element related to Clause 1 of this contract referred to the
Division of Instrumentation and Systems of NTE, as an autonomous economic unit,
and NTE to transfer to NTE-SENER, which will be performed through the
formalization of the present CONTRACT FOR PURCHASE OF ASSETS, CESSION
OF RIGHTS AND OBLIGATIONS AND OTHER LIABILITIES, which will be
regulated as follows
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CLAUSES

1. OBJECT OF THE CONTRACT. PURCHASE OF ASSETS, CONTRACTUAL
CESSIONS AND OTHER OBLIGATIONS REGARDING THE PERSONNEL

A) NTE sells and transfers to NTE-SENER, which acquires, the property of tangible
and intangible assets corresponding to the Computer equipments, Instrumentation
and Laboratory Equipment, Workshop Equipment and Integration Room and
Community Trademarks, Spanish, Community and US Patents, all of which is
summarized and identified in sections a), ¢), d), e), 1) and m), respectively, of the
Exhibit Il of the present contract.
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9.

COINCIDES with its matrix number at the beginning of my general Protocol and set

of public documents to which | refer. And for the use of NTE-SEMER, S.A., third
copy book, with an extension of fifty-four folios of stamp-impressed paper of the
State, exclusive for notary documents, the present number and the previous

5 correlative fifty-three in an order which | sign and seal, on the authorization day. |

attest.

There follows an illegible signature and two seals of the Notary of Barcelona and
Notary of Europe. There follows a stamp in another language of the Tax Agency of

10 Cataluia.
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RECORDED UNDER THE NUMBER 4724 OF SECTION 2 OF MY RECORD
BOOK

Carlos Ramos Villanueva, Notary of the Association of the Notary Publics of the
Basque Country, domiciled in Bilbao, | ATTEST:

That the preceding text reproduced as a photocopy IS PARTIAL TESTIMONY,
which truly coincides (without the part omitted including anything to modify,
condition or restrict the text), with the copy in the Act authorized by the Notary of
Barcelona ANTONIO ROSELLO MESTRE, on October the eighth of two thousand
nine, under the protocol number 3793, and at the request of the interested party; |
issue it in thirteen folios of stamped paper, letter N/A, numbers 9903743, 9903742,
9903741, 9903740, 9903739, 9903738, 9903737, 9903736, 9903735, 9903734,
9903733, 9903732 and 9903731.

Bilbao, ninth of November of two thousand nine.

There follows an illegible signature and two seals of the Notary of Barcelona and

Notary of Europe.

At the top left corner of the first, third, fifth page there is a seal of the notary public of
Barcelona, an illegible stamp and a stamp in a foreign language. At the center top of

the first page there is a seal of a notary public and an illegible stamp.

At the top right corner of the first page there are two superposed folio numbers.

At the bottom right side of the first, second, third and fifth page there is an illegible

signature.
At the top left corner of the last page there is an illegible stamp and a stamp in a

foreign language. At the top right corner of this last page there is a folio number N
9903731 A.
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FAPEL EXCLUSIVO FARA BOCLMENTO S NOTAMRLCS

Faru Sejlua
Timbre Foial

| vpssmea |

CONTRATO DE COMPRA DE ACTIVOS, CESION DE DERECHOS Y '
OBLIGACIONES Y OTROS COMPROMISOS CORRESPONDIENTE A LA DIVISION
DE INSTRUMENTACION Y SISTEMAS DE NTE, 5.A.

7 En Barcelona, a 8 de octubre de 2009,

COMPARECEN
3 parte,

La Sociedad , S.A. sociedad de nacionalidad espafiola, domiciliada en Lliga

d"Amunt, Barcé{ona, Can Malé s/n, provista de C.LE. nfimero A-58-333287, representada
“en su calidad de ¥poderados mancomunados de la misma, segin escritura de poder
io de Barcelona, Don Antonio Rossellé Mestre, con fecha 16 de
septiembre de 2009 v nmero de protocolo 3.563, por DON JOSE LUIS MARTIN PEREZ
Y DON PAU PLANAS ALIMAZAN ambos mayores de edad, Btulares de los documentos
de identidad respectivamente, n® 37.675.671-5 y 38.606.900-R, con domicilio a estos efectos
en el de la propia Sociedad. ‘ ‘

otargada ante el No

La Sociedad NTE S A. es una empresa legalmente constituida el dis 2 de marzo de 1987
ante el Notario de Barcelona D Joaquin Julve Guerrero y adaptados sus Estatutos
mediante escritura otorgada ante ¢l Notario de Barcelona Don Ranil Vall Vilardell el dia 9
de julio de 1992 bajo €l protocolo n® 2409, inscrita en el Registro Mercantil de Barcelona, al
tomo 11.120, folio 27, hoja 57.816, inscripeion 207,

En adelante la persona juridica relacionada anteriormente se denominard,
ndigtintamente, la “Vendedora” o “NTE" y ‘

. : La Sociedad WERFEN LIFE GROUP, 5.A.U. sociedad de nacionalidad espafiola, ‘
domiciliada en calle Viladomat n® 162, provista de CILF. namero A-05-754111,

. representada en su ealidad de apoderado de la misma, segiin certificacién emitida por el
" Administrador finico de dicha sociedad el dia 28 de septiembre que recoge las decisiones

i

Pig. 1/17
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del accionista Gnico de la Sociedad de la misma fecha, por DON JOSE LUIS MARTIN

PEREZ, mayor de edad, ttular del DNI n® 37.675.671-8, con domicilio a estos efectos en el

de la propia Sociedad.

La Sociedad WERFEN LIFE GROUP, 5.A.U. es una empresa legalmente constituida el dia
26 de febrero de 1981 y adaptados sus Estahiutos el dfa 1 de febrero de 1991 ante el Notario
D, Fernando Hospital Rusifiol bajo el nitmero 474 de su protocolo , nscrita actualmente en
el Registro Mercantil de Barcelona, al tomo 4.853, folio 157, Hoja niimero 54.551.

Fn adelante la persona ju.t{dica!relacionada anteriormente se denominara WERFEN.

II. Y deolra parte,

La Sociedad NTE-SENER, S.A. sociedad de nacionalidad espaiiola, domiciliada en Llica
d'Amunt, Barcelﬂna, Can-Malé s/n, provista de CLF. niimero A-65161614 represenl:ada
en su calidad de Administrador Unico de la misma, segiin escritura de constitucién
otorgada ante el Notario de Bilbao, Don Carlos Rarmnos Villanueva, con fecha 28 de Julio de
2009 y ntimero de protocolo 3.445, pendiente de inscripcidon en el Registro Mercantil de
Barcelona, por DON JORGE BLAS UNDA MALCORRA, mayor de edad, titular del DNT
n® 16.027.952-B con domicilio a estos efectos en Gebtxo (Vizcaya), Avda. Zugazarte n® 56.

La Sociedad NTE-SENER 5.A. es una empresa legalmente constituida el 28 de Julio de
2009 ante la fe del Notario de Bilbao, Don Carlos Ramos Villanueva y niimero 3.445 de
protocolo, subsanada por la escritura oforgada ante el mismo Notario el dia 10 de
septiembre de 2009 bajo el nimero 4.014 de su protocolo, ambas pendientes de inscripcién
en el Registro Mercantil de Barcelona.

En adelante la persona juridica relacionada eanteriormente se  denominars,
indistintamente, la “ Compradora™ o “NTE-SENER".

La Sociedad SENER INGENIERIA Y SISTEMAS, S.A. sociedad de naconalidad
espaftola, domicilindn en Getxo, Vizcaya, Avenida Zugazarte n® 56, con CIF namero A-48-
024723, representada en su calidad de apoderado de la misma, segiin escritura de

Pdg, 2/17
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PAPEL EXCLUEIVD PARA BOCUMEN 105 MOLARIALES

Foru Sei v - SRR A

Timbre Tora!

‘nombramiento otorgada ante el Notario de Bilbao Don Carlos Ramos Villapueva, con
fecha 16 de noviembre de 2.006 y nitmero de protocolo 5.989, por Don Ignacio Guerra
Gimeno, mayor de edad, titular del DNI n® 14,918.456-N, con domicilio a estos efectos en
el de la propia Sociedad,

La Sociec'iad SENER INGENIERIA Y SISTEMAS, 5.A., es una empresa legalmente
constifuida el dia 15 de junio de 1956 y adaptados sus Estattos ¢l dfa 10 de junio de 1992
te el Notario D. José Ignacio Urapga Otaegui bajo el namero 2.759 de su protocolo,
itn achualmente en el Registro Mercantil de 'Vizcaya, al romo BI-291, folio 176, Hoja
A.

EXT'ONEN

{edad de nacionalidad espanola, filial de Werfen Life Group,
s lineas de negocio diferenciadas. Una establecida en el
para aplicaciones en Ciendia y Espacio, adscrita a la
Sistemas y otra a la Divisién de Software Clinico,

Que NTE es una
S.A.Ul que mantiene
gector de instramentaci
Division de Instrumentacié

He-  Que NTE es titular y Hene adscritos a la referida Division de Instrumentaci6n ¥y
Sistemas, como unidad econdémica auténoma, los activos tangibles e intangibles,
contratos con clientes, proveedores, subcontratistas y proyectos, subvenmones, asi .
como los trabajadores, que se detallan a continuacion: Y

a) LR AR A L B B R I R I R e R N A L R R R R R N R R I N N N EEEEE)
L I A I R I R I I I I N R I R T R R R YT -

b) S 8 & % W e W RE SN E S WP ESY SR YT ISR T TSV YW ow ok b bk b kAL LSRN

s v T r b 4 b AAAs AL A S EamREnSEEnEE NS R E R P T » Fum- ]
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£)

q)

)

3

k)

1)

--------- .-IIllitv'h--a-------q...ana..--.--"-----uu

------------ 'llolltul.lttl'-.illl‘-.l.h“'I--tﬁ‘qnnl...¢

Marcas Comunitarias, Patentes Espafiolas, Comunitarias ¥ en USA segin
relacién que se acampaifia como Anexo 5, en la que se detalla la Modalidad, N°
de Solicitud, N° de Patente/Marca, Titulo, Paises, Facha Solicitud, Estadog,
Concesion/Publicacién, Ubicacion Titulo, Prioridades y Renovacion.

----- .q-----q..------p--nltt."..........g,.........,..,-..

e A T R R I I T T N T ®a s essrwas

Ll A R I O I R T T L I R R L T T T P

A R R T T N T T T T P ¥ TS AR ALy s A

LA L L IR I O N .---ioo.--.o---t-o----t.pu...--...
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. PAMEL EACLUSIVO BARA DOGUMLNI 05 NOIARIALES

Foru Seilu:;

Timbre ¥Foral
&

o e “‘g ¥
lais 'jr—"' g
! B L %})' i

PR
Wi

S 8 5 % v W E T H A AL A SRR R Y TR RS AAARNA S ESE R Y RET F P AAA LR

III-- yrAareaana " e ® YN G S AEs s s s ww LA I A N &% wwww b oA
" % & ¢4 & A B &S &R RS F vy vy 4 b A SFE S ESF RS WY FAE A A s aaa » % % o w wPrF®S
Iv.- P I T E R E R RN I AR SR U RUAE SN Y
f e M e B EEEmE R e A Ay T skt At Aty R LR -

R R RN EE N TN N AN I N R AR R I B R N A B BN N B S R I A L B

.

I I e L R N A A A A B SR A R A B AT S B I )

V-  Que una vez efectuadada mencionada Due Diligence, NTE-SENER est4 interesada
en comprar todos y cadayno de loz elementos relacionados en la Cliusula 1 del
presente contrato referidos b la Divisién de strumentacién y Sistemas de NTE,
como unidad econémica auténoma, y NTE a transmitirsela a NTE-SENER, lo que
Hevan a efecto mediante Ja formalizacion del presente CONTRATO DE

COMPRAVENTA DE ACTIVOS, CESION DE DERECHOS Y OBLIGACIONES
Y OTROS COMPROMISOS, que se regulard conforme a las signientes

Pdg. 5/17
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CLAUSULAS

1. OBJETO. DEL CONTRATO. COMPRAVENTA DE ACTIVOS, CESIONES
CONTRACTUALES Y OTRAS OBLIGACIONES SOBRE EL PERSONAL

A) NTE vende'y transmite a NTE-SENER, que adquiere, la propiedad de los activos
tangibles e intangibles correspondientes a los Equipos Informaticos; Instrumentacién ¥y
Equipos de Laboratorio; Equipos de Taller y Sala de Integracion y Marcas
Comunitarias, Patentes Espafiolas, Comunitarias y en USA, resefiado e identificado
todo ello’en los apartados a), <), d), e), I} ¥ m), respectivamente, del Expositivo H del
presente conirato. ’

B) W w o kw ko ok oE ke kP d ok F R A A R A A ML S A A A A BEAASEE SR E R .S AR EEE e e
--------- A A A% P RS A EEEEEEEB S S EERAANP T R R R T YWY EE YA T T Ay =
A
-
Y YRR R ETTERESER S A S A S A A S AL A A RE A maaa . ®aasamAassassasansaaw
C) R I R P T e e s memsasmaneanmanas s e r AN en rEEEE L

& & A & A S & A 4 A SN ST 4D EEAESASEASRSRWSTEESEESTERSSESESS SR EEY Y
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CONCUERDA con su matriz numero al principio indi-
cade de mi Protoceolo general y corriente de instru-
mento piblicos a gue me remito. Y a utilidad de NTE-
SEMER, S5.A., libro tercera copia, extendida en
cincuenta y cuatro folios de papel de timbre del Es-
tado, exclusivo para documentos notariales, nameros

el presente y los c¢cincuenta vy tres anteriores corre-
el

lativos en orden que signo firmo rubrico y sello,
mismo dia de autorizacidn. Doy Fe,

L N ]
® & Aginole Trituthrie
®  deCatalunys

Colegacid Territorial a Barovlona

Liog i oata:

Documory: *nTo41973. 91 d2 Rovambre an 2o

NOm. & preseniacio: 2008000078075

Plear l: daclaracio ln:qui_s:fac-:b de Impast conrgsponent & Aguest documant s'han
ipsi: ; :;2; l::s::lnhqmggcmns amb els ntimaros e juslifcant que s relacianan

A . $'ha idaci

sonpas, acradited gl aey pagament $egons la validacid mecenica en el

f;: ;r;sazlr td?;l;.f;a u?c?f] :Iq:‘::'um;n! Que &5 congerva an aguecia oficing par ala
frticlaeid e b o aan IQUIABCH i, & s'ageay, roctificacid o pract
hqurdﬁc:dohauld&c:anscomplemanlafieaquasiguinpro;:edems?r ohea de fa

GO40056329a2) : - :
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ANOTADO BAJO EL N°4724 SECCION 2* DE ML LIBRO INDICADOR

Carlos Ramos Villanueva, Notario 'del Ilustre Colegio
del Pais Vasco, con residencia en Bilbao, DOY FE: -

De que el texto reproducide poxr fotocopila y que
antecede, ES TESTIMONIO PARCIAL, que concuerda fielmente,
{(sin gua en lo omitido hagya nada que #nodifigque,
condicicne o restrinja lo inserto), con copia de la
escritura autorizada por el Notari¢ de Barcelena - DON
ANTONIQ ROSSELLO MESTRE, el dia ocho de octubre de dos
mil nueve, bajo el nimero 3.793 de .protocelo, y a
instancia de la parte interesada: lo expido en trece
folios de papel timbrade, letras N/A, numeros 9903743,
9903742, 9903741, 9503740, 2903739, 9903738, 99503737,
9903736, 9903735, 9903734, 9803733, 9903732 y 9903731.

En Bilkao, a nueve de Noviembre de dos mil nueve.
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