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Business Transfer Agreement

dated 18 Decernber 2013

GF Healtheare Bio-Sciences AR

and

GE Healthoare BioProcess R&D AB

Tranafer of Chromatography Media Business
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This Business Transfer Agreement is dated 18 Decomber 2015 and made betwesn:

{(H GE Healtheare Bin-Sciences AD, Beg. Mo, 356108-1919, a hmdted Bability company
fncorporated under the laws of Bweden; and having s registered office at 731 84 Uppsals
{“Bio~Sciences™): and

{23 GE Healtheare BioProcess R&D AR, Heg No. 5567077366, g limited Habillly company
inoorporated under the laws of Sweden; and having its registered office at Bjdrkgatan 30,
751 84 Uppsala, {the “Purchaser”).

Capltalized terms shall have the meaning sseribed to thent in Clause 1.1 below,

BACKGROUND

A, In addition to other business areas, Bio-Scionces conducts the Chromstogeaphy Madia
Business.

B. Bio-Scizuces is interested in divesting the Chromatography Madia Business to the
Porchaser and the Purchaser is intereated in acquiring the Chromatography Media
Business, The Business Transfer is carvied out withio the scope of a current intemal
reorganisation. The objectives of the internal recrganiaation Is to (1) increase the protection
of the chromatography media business by rng-fenciug 1t from potential thivd party claims
d (i1} siart the consolidation of the global 1P of the chromatography media business and
R&E funding of that [P within a single logal entity.

. The core of the Clromatography Media Businese consists of the commercial product
ownerehip of the prodocts within the Chromatopraphy Media Business and, accordingly,
inchides the Transterred Intellectual Property Rights atirinitable to the products within the

hromatography Media Business (ocluding aoy additional thereto related Intellectusl
Property Right} and contracis related to sach Transferred Intellectual Property Rights.,

(b} The Purchaser will, at least inttially, engage Bio-Scicnces as its {1} manufacturer, {4}

s R (=hate 4
therend and for the sake of clarity, the Chromatography Media Business 1o be transferred to
the Purchaser does not inchide sny employees, fixed assets, real property, leases of
preises, or sales contracts with customers.

E It is acknowledged that the Parties are companies within the same group of companies but
both Parties are of the opimon that this Agroement is mads on fair marke! ferms aod at
aroy’s Jength,

F. Simuitanecusly when sigoing this Agreernent, Bio-Seciences and the Purchaser have
undertaken to enter into the following agreements, all of which will enter into foree at the

£ p—
Closing:
2

{a} an Intellectoal Property Licence Agreement (Clromatography Media Business),
Schedule Fiay;

{b) a Hessarch and Development Agreement, Schedule Fib),
{¢} an Intellectual Property Licence Agreement {Shared IPR), 8¢

o
fo
N

ar Intra-Giroup Shared Sorvices Agy
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In view of the foregoing, the Parties hereby agree as fullows.

DEFINITIONS AND INTERPRETATION
Definitions

“Affillate” means with respect to any Person as of any time, (1) any other Person directly
or indirectly controlied by or under the compion control with that Srst-mentioned Paoon
and {ii} any other Person(s) direetly or indireetly conbrolling or jointly controiling such
first-mentioned Person, For the purposes of this definition, “control” (inchiding, with
correlative mﬁ:dmng, the terma “controtling”, “controlied by” and “under the common
comtrol with”} rocans the possession, direcily or indivectly, of the power to direct or cause
the direction of management and policies of such Person through the ownership of mare

than fifty {30 per cent of the voting seourities, by conract or wiherwise.

“Agveement” means this business transfor agroement, mcluding any schedules herelo, g8 1t
ot they may be amended from time (o tme in ace ordance with the ferma hereot,

“Ancillary Apreergents” means the agreements referred to In em ¥ in the background io
o o5 >
this ﬂﬁ,gfﬁﬁﬂlﬁﬂf‘

“Assumed Contracts”™ i3 defined in Clayse 2.1.1{k).

“Azeumed and Shared Contracts” means those Assomed Contracts that require Third
Party Consent and the Shared Contracts, individually or jointly as the cage may b

“Chromatography Media Businese™ is defined in Schedule 1.1 £
“Husiness Assets” 13 defined in Clause 2.1.1,

“Business Bay’ teans a 1 ay {other than a Saturday or Sunday or public holiday) on which

banks generally are open for business in Sweden, other than for infernet banking services
“Business Liabilities” is defined in Clause 2.2.1.

“Business Transfer” means the transfer of the Business Assets to, and the assuraption of
the Business Lighilitics by, the Purchaser pursuand (o this Agreement.

“Cash” raeans cash in hand or deposited in a bank, or checks, money ordeors, marketable
securities, short-term instruments and other cash squivalents,

“Clalm” means 2 olalm made by the Purchaser under the Warranties,

“Closing ™ means the completion of the Posiness Transfer and the completion or waiver (if
applicable} of the closing actions set forth in Clanse 2.

“Closing Date” means 30 December 2015, provided, however, that all the Conditions
Precedent have been satisfied or, if applicabie, waived privr {o such daie and otherwise (i)
the Gfth {3th} Business Uay afer the date when all the Conditions Precedent have besn
satistied o, if applicable, waived or (i) such later date as the Partice yoay agres on n
wrHing.

“Condifiens Precedent” means the conditions precedent set forth in Clause 4.
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5(223

“Confidential Information” means any and sl information of any kind or nabige
whatsoever, whether written or oral, including, withowt Bmitation, fnancial information,
trade secrets, customer lsts and other proprietary business information, regarding the
Purchaser, Bio-Sciences or any Affiliate of the Partics, or their regpective producis or
services, which information is not known to the general public or to persons unaffiliated
with the Purchaser, Bio-Scicnces or any Affiliate of the Parties, as the case may be.

“Covenanis” means the covenants set forth in Clause 7.

“Enenmbranece” means any option, Hen, morigage, pledge, charge, retention of title, or
other third party right or security interest of any kind or an agreement, arrangement or
obligation to create any of the foregoing.

“xAAP” means generally accepted acoounting principles, such as Intermational Financial
Reporiing Standards as published by the International Financial Standards Board, (Sw.
“god redovisningssed”} or any other simifar standards.

“intellectual Property Rights” means patents, trademarks, registered designs, copyrights
and neighboudng ights, incloding data bases, Enow-How and other nighits of a similar
iand in any part of the world whether registered or not, meluding applications for the
regisiration of such rights.

“Kaow-How™ means any trade secreis and confidential and proprietary industrial and
eommercial information and techniques in any form including, without linitation,
drawings, forraulae, test results, reporis, project reports and festing procedures, nstraction
and tralning manoals, tables of operating conditions, lists and partiovdars of customers and
suppliers and market {orecasts.

“iabilities” means any and all debis, Habiliies and obligations, whether acorued or fixed,
kuown o unknown, absolite or contingend, matured or so-matured or deternined or
delerminable.

“Loss” means all direct and reasonably foresceable indirect losses, deficits, labiliiies,
damages, costs and expenses (nclading reascnable settlement costs and reasonable legal
aceounting and other expenses for investigating or defending any actions or threatened
actions).

“Party {-les}” means Bio-Sciences and the Purchaser, cither individually or jointly as the
case may be.

“Person” means any individual, legal entity or any other entity, inchuding any authority.

“Pro Forma Financial Statements” means the pro forma financial statements enclosed
hereto 28 Schedule 1.1 PS.

A

(5]

“Purchase Price” is defined in Clause
“Purchaser” 1s defined in the preamble to this Agreement.

“Signing Date” means the date of the duly exeoution of this Agreement by the Parties.
“Shared Contracis” is defined o Clause 2.1.1{c).

“Tax Tnvoice” is defined in Clanse 3.3.2(0).
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1.k

“Third Party Consent” means any necessary approvals from a thied party to transfer a
contract o the Parchaser under this Agreement and, where relevant after such transfer, sub-
Heense the Intellectual Property Rights back to Bio-Scierces where such sub-license is
needed Tor Bio-Seiences” continuad operations.

“Transferred lotelicctual Froperty Rights” 1 defined in Clagse 2.1 .18}

“Warranties” means all of the representations and warranties made by Bio-Sciences sel
outin Clanse 6.1 .

Interpreiation

Uniess a contrary indication appears, any referance 1o this Agreenent to:

{a) 2 provision of law is & reference to that provision as athended or re-enacted; and
{b} the sogular tnelhudes the plural and vice versa.

Clause and schednle headings are for ease of reference ondy and shall not affect the
consiraction of this Agreement.

References to clauses, paragraphs sod schedules are references to clavses, paragraphs and
schedules to this Apreement unless otherwise stated.

SALE AND PURCHASE

Buasiness Asseis

On the Closing Date, Bio-Sciences shall sell and transter and the Purchaser shall purchase
and acquirs the followiag assets and righis pertaindng to the Chromatography Media
Business that are further specified in sub-clauses {8} and {¢} in this Clagse 2.1.1 (the

“Business Assels” )

{a} all Intellectual Property Rights Usted or deseribed 1o Schedule 2.1, s}
{collectively the “Pransferred Intellectual Property Rights™);

{b} all of Bio-Sciences” rights under the contracts listed in Schedule 2.1.1(0)
{collectively the “Assumed Comiracts”™) to the extent they are not yet performed
or discharged prior to the Closing Date. Notwithstanding the aforesaid, all
receivables for Hoense fees {royaities) atiributable to time pricy 1o 1 January 2016
shail be excloded {and thos be wnvoiced by Bio-Sciences);

(e} such of Bio-Sciences’ rights under the contracts listed in Sehedule 2.1.1{0)
{collectively the “Shaved Contracts™) that are attributable to the Chromatography
Media Business and o the extent they are not yvel performed or discharged prior to
the Closing Diate,

Por the avoidance of doubt, nno assets or rights other than those specified in sub-clauses {a}
thromgh {e) in Clause 2.1.1 are scid or assigned to the Porchaser under this Agresment, and
the Parties specifically agree and acknowledge that the Business Transfer does not jnchude:

{a} any Cash, fixed assets, mventory or real property;
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{b) any contracts for sale of produocts or services; and

{c} any accounts recetvable {i.e. accounts receivable nvoiced prior 1o Closing)
attributable to the Chromatography Media Business (all such accounts receivable
will be retained by Bin-Sciences).

Business Liabilities

On the Closing Date, Bio-Selences shall sell and transfer and the Purchaser shall purchase
and assume the Liabilitics pertaining to the Chromatography Media Business that are
farther specitied in sub-clauses {z) through (b} in this Clavse 2.2.1 {the “Business
Liabilities™):

{a) all of Bio-Sciences’ Lizbilities arising under the Assumed Contracts to the extent
they are not yvet performed or discharged prior (o the Closing Bate.
Notwithstanding the aforesaid, alf payables for Hicense foes (royalties) atiribuiable
o thoe prioy to 1 Jarmary 2016 shall be excluded {and thus be paid by Bio-
Sciencesy; and

{b} all of Bio-Sciences’ Liabilities arising under the Shared Contracts that are
atiributabie to the Chromatography Media Business and to the extent they are not
yet performaed or discharged prior to the Closing Date,

For the avoidance of doubt, no Liabilities other than those specified in sub-clauses {a)

through (b} in Clause 2.2.1 are accepted and asswaed by the Purchaser under this

Agresroent. It 18 acknowledged that no evoployees shiall be transferred 1o the Purchaser and,

hence. no Liabilities attributable to employees shall be assumed by the Purchaser.

PURCHARE FRICE AND PAYMENT

Purchase Price

‘The total purchase price for the Chromatography Madia Business consisting of the

Business Assets and the Business Liabilitics (the “Porchase Price”) shall be Sinty Five

Billion Seven Hundred Thirty-one Million SEK (65,731,000,0060).

Payment of Purchase Price

Subiect to Clause 4, the Purchaser shall pay the Purchase Price 1o Bio-Sciences on the

Closing Date. The Purchase Price shall be paid by transfer of nnmediately available funds,

without any set-off, withholding or counterclainy, 1o the bank account designated by Big-

Sciences.

VAT

The Parties agree and acknowiedge:

{a} ihat the Business Transfer constitutes a transfer of business that qualify as a VAT
exerg transfer of a going concern in accordance with Chapier 3, Clause 28 of the

Swedish VAT Act (Sw. mervirdesskattclagen (1994 200)); and

{b} consequently, that VAT will not be levied on the Business Transfer.
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332 If the Business Transfer, or any part thereof, is deemed as 2 {taxable transaction from a
VAT point of view by the tax authorities:

(&} VAT shall be lovied on the taxable part of the Business Transfor in aconrdance
with applicable law; and

(b Bio-Sciences shall provide the Purchaser with a valid invoiee that (i} specificatly
astates the charged VAT, (ii) meets all requirements taposed by the tax suthorities
and {111} meets all further conditions regaired to aliow the Purchaser 1o obiain

applicable tax relief] if available (the “Tax Invoice™).

333 Upon receipt of a Tax Invoice, the Purchaser shall pav the VAT amount sef out fn the Tax
Invoice to Bio-Sciznces within en (10} Business Days, For the seke of clarity, the Parties
specifically agres and ackunowledge that the Purchaser shall be under no obligation to pay

A

any YAT under this Agreement {0 Bio-Bolences uniese provided with a Tax Inveice.

4. CONDBEITIONS PRECEDENT
4.1 Conditions Precedent (o the Purchaszer’s obligation fo Close

The obiigation of the Purchaser to procesd 1o the Closing shall be sonditional upon cach of
the following being satisfied or waived by the Purchaser:

{1} the performance by Bio-Bciences of all covenants set forth berein that are
0 be performed by Bio-Sciences prior to or on Closing (n particular the
enttering tnto the Ancillary Agreemenis as referred to in Clause 7.1.2%

(i} the Purchaser shall have received all of the items required to be delivered
to 7t pursnant to Clause 3.2; and

{41y noorder, deciston or ruling of & cowrt or regulatory authority shall have
been made emzoining the completion of the transzetions contenplated
herehy.

4.2 Copditions Precedent to Blo-Bciencey’ obligations to Close

The chiigation of Bio-3oiences to proceed to the Closing shall be conditional upon each of
i) N &
the following being satisfied or walved by Bio-Sciences:

(i} the performance by the Purchaser of all covenants set {orth herein that are
to be parformed by the Purchaser prior to or on Closing {such as, without
Hmitation, the payment of the Parchase Price);

(it} Bis-Seiences shall heve received 2l of the tems required o be delivered
0 it pursuant 1o Clause 5.2; and

(ili}y  no order, decision or rubiug of a court or regulatory awihority shall have
beon made enjoining the completion of the transactions conteraplated
hereby,

" E
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Drop dead date

I the ovent that ot &l of the conditions precedent set forth in Clauses 4.1 or 4.2 above
have not been satisfied or waived by Bio-Sciences (in relation to the conditions set furth in
Clause 4.2) or the Purchaser {m relation 10 the conditions set forth in Clagse 4.1} on or
befors 31 Becember 2015 or if the Closing for any other reason haa not acourred pIIOT 10
such date, Bio-Sciences or the Purchaser {(as applicable) shall be entiiled to terminate ihis
sregment with imraediate effect by giving written notice, provided that such fermination
will not affect any claims between the Parties arlsing prior to jae date at which this
Agrsement is ferminated Gnoluding claime related to a Party’s fallure to satisfy fis
cunditions to Closing due to a failure {o exercise appropriate efforis as required by Clauses
52and 7).

CEOSING
Phate, time and place

The Closing ahall take place on the Closing Date starting at 89.00 (CET) at the Stockholm
offices of Manoheimer Swarthog Advokatbyrd,

Closing actions

At Closing, each of the Parties shall deliver the other Party the Closing Certificate,
confirming that Closing has cocwrred under s Agreoment,

At Closing, each of the Parties shall use its reasonable endeavours to tuke, or causs {o be
taken, all actions and o do, or casse to be done, all things necessary or desirahle under
spplicable laws and regiations to consnmmate the Business Transi‘e—:r, meloding, without
fmuation, signing any additional documenta or instruments reasonably requested by the
other Party.

Transfer of risk and il

Title 1o the Transferred Inteliectual Property Righis shall pass and transfer to the Purchaser
at the Closing, wherely it is acknowledged that in relation to certain patents registered
ouiside Sweden certain registration activities may be roquived i order for the transfer to be
sunforcesble as against third parties. 1o addition, i is further acknowledged that the
community trademarks and community designa the transfer will be enfurcedble as agains

5

third partics only vpon the corepletion of the registration refered toin Clause 7201,

The righis and obligations under the Assumed Coutracts that are not subject to any Third

Party Consent {or which are subject to Third Party Consent but where such consznt has

hcw obtained prior io Closing), shall be desmed transferred o and sssumad by the
Murchaser at Closing.

The righte and oblgations under the Assumed Contracts that are subject to any Third Farty
Consent and where such Third Party Consend has not been obtained prior to the Closing
Bate, shall be deemed vot to have besn transferred and assumed on the Closing Date but
shall only be deemed transferred and assumed i and when such Thivd Party Consent has
been oblained,

The rights and obdigationg under the Shared Contracts shall be desmed not to have been
transferred and assumed on the Closing Date but shall only be desmed transferred and
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&

assuroed i and when the rights snd obligations under such Shared Condracts attributable to
the Chromalography Media Business have been separaied from the other rights and
obligations under such Shared Condracts and necessary Third Party Counsent has been
obtained.

Fathure to conpplete Closing

if the Purchaser, on the one hand, or Bio-Sciences, on the other band, fails to materislly
comply with any of its oblipations under Clause 5.2, the non-defauliing Party shall be
entitled in its sole discretion {6

{a) ternunate this Agreament, which, however, shall not prejudice the non-defauliing
Farty’s right {o indemnification with respect {0 the defaults which have socurred

and shall pot affect this Clause 5.4 or Clause 9, which shall survive such
termination;

{b} effect the Closing so far a3 i3 practicable which, however, shall not prejudice the
non-defaukting Party’s vight to indemmflcation with respect to the defaults which
have ocourred; or

¢} specify a new date tor Closing, which shall be & Business Day no move than five
{5} Business Days atter the ongloal Closing Date, in which case the provisions of
this Clauge 5.4 {execept for this sub-clause ()} shall apoly to the Closing so

deferred.

REPRESENTATIONS AND WARRANTIES
Representations and warrasties of Blo-Soiences

Subject 10 the qualifications and hmitations get forth in this Agreement, Bio-Seiences
makes the following Warranties to the Purchaser. The Warranties are made on and as of
the date hereof and as of Closing.

Authority

Bic-Sciences bas full corporate power and authority 1o excoute and deliver this Agreement
and the Ancillary Agreements and cach other agreement, docuiment or instrumeni delivered
in connestion herewiih and o consummate the transaciions coniemplated hereby and
thereby.

Any documents or instrimments sxecuted by Bio-Selences in connection with this
Agreement (including the Ancillary Agreements) have been duly authorised and constitute
hinding obligations of, and are enforceable against, Bio-Sciences in accordance with their
respective terma.

The execution by Bio-Roiences of this Agreement and any other document or instrurnent in
connection with i, and the performance by Blo-Bciences of its obligations under the
Agrecment and the consummation of the transaction provided for in this Agreemend, do
not, and will 0of, rosult in a breach of any provision of the articles of association of Bio~
Boiences.
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The Pro Forma Financial Satements inchide a pro forma profit & loss statement for the
perind stated therein reflecting an estimate of the financial resulis of the Chromaiography
Media Business if such Chromatography Media Business had been a stand-alone business
prior to the Closing Date. The Pro Forma Financial Statements bave been prepared in
zood faith by Bio-Sciences with the objective of presenting a fair view of such financial
results but both Parties acknowledge that the Pro Forma Flnancial Satements are pro
forma and, accordingly, have not been possible to be prepared in accordance with GAAP,

With the exceptioo of irdellectual property matters, which are selely governed by Clause
5.1.4, the Busmess Assets and the Business Liabilities, together with the servicos provided
by Bio-Scieoces under the Ancillary Agreemends are sufficient for conducting the
Chromatography Media Buosiness materially in the same manner as the Clromatography
Media Business was conducted by Bio-Sciences in the twelve {12) months prior to
Closing.

There is no order, decree or judgement of any court or any government or agency of

Sweden or any foreign couniry cutstanding involving the Chromatography Media
Business.

There i3 no ltigation, investigation, arbitration, or tax proceeding atiributable to the
Chromatography Media Business pending or, to Bio-Sciences” knowledge, threatened by
or against Bio-Sciences that could include the Purchaser or negatively impact the
Chromatography Media Business save for the litigation referred to in Clause 7.2.8,

Intelectual Proporty Righis

All registered Intellectual Properiv Rights owned on the Sigaing Date, or acquired up to
a’id fnchiding the Closing Date, by Bio-Sciences and attributable to the Chromatography
Media Buainess are listed in Schedule 2.1.1{a). Bic-Sciences 13 the sole legal and
heneficial owaer of all such registered Bucllectual Property Rights,

All, 1n Bio-Sciences’ reasopable opinion, material vnregistered Intellectual Property Rights
owned by Bio-Sciences and attributable to the Chromatography Media Business gre Hsted
{or described) in Schedule 2.1.14a). Bio-Scionces is the sole legal and beneficial owner of
all such voregistered Intellectual Property Righis,

Save for such rights that are remaining with employees under applicabie mandatory laws or
national collective bargaindag agreements, no Intellectual Property Righis used in the
Cm‘omawgraphy Media Bustness are vested in any former or current emplovees.

The Transferred Intellectual Property Rights are nol subject to any third pasty lesn
M = 7
cxeept as granted under the Assnmn d and Shared Contracts.
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To Bio-Seiences” knowledge, the Kunow-How fnchuded in the Transferred Intellectual
Property Rights has been held confidential and duly protected in accordanee with good
industry practice and no third party has access to such Kaow-How except under any of the
Assumed and Shared Contracts,

Save as set ovd in Clavse §.1.3.2 and {0 Bio-Sciences” kuowledge, no third parties have
made claims against Bio-Sciences that the Chromsatography Media Business {and/or the
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products within the Chromategraphy Media Business) infringe Intellectual Property Righis
of a third party.

To Bio-Sciences’ knowledge and save as set out in Clause 7.2.8, Bio-Sciences has not
nade any claims against third parties that the Transferred Emsll ectnal Property Righis are
being infringed upon by such third party.

To Bie-Sciences” knowledge, the Transferred Intellectual Property Rights are valid.

Agieensnts
To Bio-Soiences’ kuowledge, the Assumed and Shared Contracts have been entered iifo on
fair market torms and on arm’s length basis.

Bio-Sciences is not in default under any Assumed snd Shared Condract, nor is, to Bio-
Sciences” knowledge, any counterparty to an Assumed and Sharved Contract in such
defanlt.

Adl Assumed Contracts and Shared Conttracts are in full fores and affect, z‘nd 1o Bio-
Sclences” knnwledge, notice for termination of any Assumed Contract or Shared Contracts

has not been given or received by Bio-Sciences

Mo Encumbrances

Nono of the Business Assets are subjoct to any Bucumbrance,
Representations and warranties of the Porchaser

The Purchaser represents and warrants as follows below. The representations snd
warranties are made on and az of the date hereof and as of Closing.

Corporaie

The Purchaser has full corporate power and authority (o exeoute and deliver this
Agreement and the Ancillary Agreemenis and each other document or instrument delivered
in connection herewith and to consummate the transactions conternplated hereby and
therely,

Any documents or instruments executed by the Purchaser in connection with this
Agreement or any Ancillary Agreerent have been {or will at Closieg be) duly authorised
and constitate hinding obligations of, and are enforceahle against, the Purchaser in
accordance with their respective terms.

The execition by the Purchaser of this Agreement and any other document or instrument in
connection with 3t, and the performance bv the Purchaser of its obligations um:er this
Agresment or any Ancillary Agreement do not, and will not, result in a breach of any
provision of the articles of associaiion of the Purchaser.

Finanging

The Purchaser will on the Closing Date have sufficient cash, available Hnes of eredit or
other scurces of immediately available funds to ensble the Purchaser to make &l payvment
it may be required 10 make under this Agrecment,
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COVENANTS
Covenanis pending Closing

Condugt of the Chromatography Media Business between the date herecf and the Closiag
Pate

Bio-Beiences undertakes 1o procure that beiween the dale hereof and the Closing Date, the
Chromatography Media Business shall, save as contemplated by this Agrecment and
except as otherwise agreed in writing by the Purchaser, such consent not {o be
unreasonably withbeld or delayed, carry on the Chromatography Media Business as a
going concern in the ordinary course and consistent with past practices with a view i
maintaining the Clvomatography Media Business a8 a going concern.

Entering into the Ancillary Aoreement

Fach of the Partics shall sign and enter into the Ancillary Agreements. The Parties
acknowledge that such Ancillary Agreements are conditional upon the Closing ocourring
under this Agreement.

Covenants after Closing

Registration of sansfer of certain Tranaferred Intellectual Property Riohig

The Parties undertake to use their reasonable endeavours to take any and all sctions
reasonably required (nciuding signing additional docurments) in order to register, as soon
ag reasonably practical afier the Closing Duate, the tranafer of the Transfered Intelioctual
Property Rights under applicable laws and regulations, including, without Hmilation, to
register the transfer of the comrounity trademarks and community designs. The Purchaser
shall carry the costs for all such registrations and shall promptly upon Bio-Sciences’
request reimburse Bio-Sclences for any such reasonable costs incurred by Bio-Sciences.

Third Party Consents and split of Shared Contracts

The Partics undertake to use thelr reasonable endeavours to o’btain., as §00n as reasenably

ractical after the Closing Date, any Third Party Consents and, in case of Sbared Contracts
-mplammt an effective sphit of the Shaved Contracts bebween ihe Parties, whereby the
following shall apply:

{a) Bio-Sciences shall be the party contacting thivd parties urdess ctherwise agreed by
the Pariiss;

{b) the Parties shall always keep cach other informed of, as well as consult with each
other regarding, any negotiations with relevant third parties; and

{c} if any transfer foes or similar would be payable to obtain a Third Party Consent,
cach of the Purchaser and Bio-Sciences shall carry half of ali costs for such
transier fees.

As set out in Clauses 5.3.3 and 5.3.4, immediately upon receipt of 8 Third Party Consent,
the Assumed and Shared Contracts shall be deemed translerred to the Purchaser and, if
requested by Bio-Sciences, the Purchaser or the third party, the Parties shall issue a wriften
confirmation of the completion of the transfer of the Assomed and Shared Contract
concernad,
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Bio-Seienees shall not bave any Uabilty vis-3-vis Purchaser in relation to any non-obtained
Third Party Consent provided Bio-Sciences have met its obligations 1n Clause 7.2.2.1.

Until the Third Party Consents have been obtained, and to the extent permitted under the
relevant Assursed and Shared Contract, the following shail spply:

{a} Bio-Sciences shall, as between the Parlies, administer the relevant Assumed and
Shared Contract;

(b Bin-Sciences shall perform Bio-Sciences’ undertaliings wnder the relevand
Assumed and Shared Contract on behalf of the Purchaser and Bie-Sciences shall
grant the Purchaser the rights, vse and benefits of such Assumed and Shared

Contract;

{c) all revenues and costs attributable to the relevant Shared Contracts shall be

allocated o the Purchaser instead of Bio-Sciences {exoept for any costs for
admunistering the refevant Assumed and Shared Coutracts pursoant 1o sub-clause
{2}, which shall be borne by Bic-Sciences); and

{d3 Bio-Sciences shall use its reasonable endeavours to enforce the relevant Assumed
and Shared Contract as divected by the Purchaser through Bio-Soiences.

Motwithstanding anything to the contrary in Clanse 7.2.3.1, vutil the Thied Party Consents
have beon ohtained:

{a} any coniraeiual assets, rights, oblipations and labilities arising out of the relevani
Assumed and Shared Contracts shall remain with Bio-Sciences in relation to the
third parties; and

{b) the Purchaser shall be discharged from performing Bie-Sciences” undertakings
under, or beaning the relevant costs in relation to, an Assumed and Shared Contract
to the extent the associated rights, use o benefits (nchuding revenues) cannot be
granted or aliocated to the Purchaser,

In relation o any actual payments to or from third partics under any Assumed aud Shared
Contract subject to Third Party Counsent, the following shall apply untif the Third Party
Consent has been obtamed:

{a} Bio-Sciences shall forward any relevant invoices received without undue delay 1o
the Purchaser and the Purchaser shall thercaftor pay the invoice amount to Bio-
Sciences without undue delay, provided that the Purchaser has no bong fide
reasons to withhold pavment, in order for Bio-Sciences to procure the payment to
the third party;

{b} Bio-Sciences shall procure that any invaices in respect of the relevant Assumed
and Shared Contract are paid following payvment to Bio-Sciences by the Purchaser
of such fovolce amounts, urdess i i3 possible for the Purchaser o directhy pay mich
mvolces to the third parties;

{3 if Bio-Sciences is charged any penalty payments due o late payment caused by the
Purchaser, the Purchaser shall reimburse Bio-Scivuces for such penally payments;
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{ch the Parties shall vae their reasonable endeavioirs in order to enable the Purchaser to
directly reccive any payvments due fom 3 ihivd party; and

{e} Bio-Scicaces shall provure that avy payments received frorm a third party are
forwarded without undue delay fo the Purchaser.

In relation to any VAT {and/or similar sales taxes) in reapect of the administraiion of
Assumed and Shared Contracts pursuant to Clause 7.2.3.1{a), the Parties shall uae their
reasonable endeavours in order (o take such actions that are required in order to ensure that
VAT does not become a final cost to Bio-8cionces or the Purchaser. I VAT would become

a final cost to Bio-Scienees, the Purchaser shall reimburse Bio-Sciences for such cost.
Additional contracts and additional Intellectual Property Righis

The Parties acknowledge that there may be agreersents which ars exclusively attributable
to the Chromatography Media Business but which have not been identified prior
Signing Date and consequently have not been inchuded in the Assarned Coniracts (the
“Additional Assumed Contracts”™) and similarly, also agreements partly aftributable to
the Chromatography Media Business which have not been idestifiod prios (o the Signing
Date (the “Additional Shared Contracts™.

Further, there may be other Intellectual Property Rights that are exclusively attributable to
the Chromatography Media Business but that were not identified prior to the Signing Date
and therefore were not tnchsded in the Transferred Intellectual Property Rights but that
would have been included had they been ideutified pror to the Sigring Date {the
*Additional Intellectual Property Righis™).

‘The Parties agree that any Additional Assumed Contracts, Additional Shared Contracts or
Additional Intellectual Property Rights which may be identiied sfier the Siguing Date
shall be treated hetween the Parties based on the following principles:

{a} In respect of Additioval Assomed Coniracts, the Parties shall enter into an
amendment of this Agreement for the purposes of effecting the transfer and
gssnnmption of any Additional Assumed Condracis;

{b) In respect of Additional Shared Contracts, 1f 1t would be material to either Party,
that the Parchaser assumes responsibility for those parts of an Additional Shared
Contract that are ativbutahle to the Chronmatoegraphy Media Business, the Parties
shall (1} use reasonable endeavours to assign, assume, and transfer those rights and
habilities under those contracts that are attributable 1o the Chromatography Media
Business to the Purchaser, through the entering into by the Purchaser of a new
agrecement with the relevant Uurd parties, thus releasing Bio-Sciences from those
rights and obligations or (i} estalilish back-to-back arcangements during the
remainder of the ordinary term of such Additional Shared Contracts;

{c} I respect of Additional Intellectual Property Rights, the Parties shalf ender into an
smendment of this Agreersent for the purposes of transferring such additional
ieme 1o the Purchaser;

t which case the provisions of Clagse 7.2.3 of the Agreement shall apply mutaris

mylandis; in each case provided that it would not be deemed 1o be in breach of the relevant

Additional Assumed Condract or Additional Bhared Contract,
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Joint ability for Assumed Contracts and Shared Contracts

Fach of the Parties agrees that, where required 1o complete the transfer of Assumed
Contracts and/or Shared Contracts or where specifically requested by a thivd party to an
Agsumed Contract and/or Shared Contract, Blo-Sciences shall, jointly with the Purchaser,
be lizble for and in respect of any and alf current or future obligations and liabilities
incurred under the Assurced Contracts or Shared Contracts. Fach of the Parties agrees that
any Hability incurred under this Clause 7.2.5 shall be {inally seitied in accordance with
Clavse 8.2.3,

Wrong pockeling

Fach of the Parties agroes that after the Closing Date, the Purchaser and Rio-Sciences will
bold on bebaif of the other and will promptly transfer and deliver 1o the other, from tiree io
time as and when received by them, any payments, cash, chegues, with appropriate
endorsements, of other property that sach of them may receive on or after the Closing Date
which properly belongs to the other Party and will account to the other for all such receipts.

Release of gparanices

The Purchaser shail obtain the releass, effective as of Closing, of Bio-Scienees from any
guarantee, security, indenmnity, bond, letter of comfort or other sumilar obligations given or
incurred by Bio-Sciences to the extent stiributable to the Chromatography Media Business,

Paient infringement proceedings have been initiated in Canada relating t¢ Canadian patents
No. 2394369 and Ne. 2392611 included in the Transferred Intellectual Property Rights.
The Hitigation concerns FroMetic’s manufactaring of agarose beads by a spraying
technology. The case is currently pending before a cowrt of first instance and trial will take
place in 2016, ProMetic has raised certain invalidily objections in course of the
proceedings. Unless the Parties agree otherwise, Bio-Sciouces shall remain a parly to the
litigation post-Closing and the Purchaser shall join such proceedings as  co-party on terms
and conditions 1o be agreed in good faith between the Parties and in in consnliation with
Canadian counsel representing Bio-Sciences in the litigation,

General assurance

The Parties shall use their reasonable endeavours 1o take, or cause to be taken, all actions
and to do, or causeto be done all things necessary or desivable under applicable laws and
regulations to consummate the Business Transler in the event such need would arise after
Closing.

Access o ConDocs, Masic and Aptrix

The Parties undertskes to nottfy GE Healtheare Bio-Seiences Corp. attention Amit Barkan,
administrator of Magie and Wipre GE Healthoare Private Limited, atiention Jayakrishnan,
K, admunistraior of Couboc and Aptrix that the Purchaser, effective as of Closing,
conirols the aceess o the svstems ConDoc, Magie and Apirix respectively, and therefore
has the right fo block Bin-Sciences access to the Transferred Intellcetual Property. Bio-
Sciences shall not try to obstruct or circumvent such blocking.
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8.4.1

Use of Know How

Bio-Seciences undertakes not to make use of or disclose to any third party any Know-How
transferred under thes Agreernent after the Closing Date, unless and ounly to the exterd
permitied under the license agreement referred to in Clause F(a). Bio-Sciences
ackuowiedges and fully sccepls that the undertaking by Bio-Sciences in this Clause 7.2.10
has been an cesential assumption (Sw. “visentiig fOruisditning™ for the Purchaser when
entering into this Agreement and when agreeing (o pay the agreed Purchase Frice,

INDEMNIFICATION
Breach of Warrantiss

Inthe event of a breach by Bio-Sciences of auy of the Warraniies, the Purchaser shall,
subject to the qualifications and imitations set forth in this Agreoment, as its sole and
exchisive remedy, be entitled to 2 reduction or refund of the Purchase Price in an amount
equeal 10 the Losses sustained by the Purchaser. The reduction or refund of the Purchase
Price for breach of any of the Warrantics shall be made by an amount corresponding io the
Losses sustained by the Purchaser.

Breach of Covenants and other undertakingy; Specific indemnities

Each Party will indemmify and hold harmiess the other Party against and in respect of any
and all Losses incurred or suffered by the aggrieved Party that relate to (1) any of the
breaching Party’s breach of Covenant or other undertaking under this Agreement, and (i)
any misrepresentations and breach of warranties made by the Purchaser,

Bio-Beiences will indemnify and hold barmiess the Purchaser against and in respect of any

and ail Losses incurred or suffered by the Purchaser that relate to Bio-Sciences’ Liabilities
that have not been assamed by the Parchaser under this Agreement.

The Purchager will indemmnify and bold harmicss Bio-Sciences against and in respect of any
and all Losses incurred or suffered by Bio-Sciences that relate to the Business Liabilities
assunned by the Purchaser under this Agreement.

Other Rights and Kemedies

The indemnification rights of the Purchaser under this Clause 8 are exclusive and sever the
right 0 any other reredies the Purchaser may have at law or otherwise for
risrepresentation, breach of warmranty or failure to fulfil any agreesent or covenant
hersunder. Hence and without Umiting the gencrality of the aforesaid, it is specificaily
agreed that no remedy whatsoever under the Sale of Goods Act (Sw. Kdplagen

{1994:931 3} or under any other stafute, law or legal priseiple, including (but ot limited o)
the right to rescind this Agreement, shall be available o the Purchaser except in the case of
traud. gross negligence, witful misconduct or wilfnl concealment.

Eimitation of Liability and Recovery

The Parchaser shall not be entitled 1o a reduction or refund of the Purchase Price unless the
aggregated arnount of alf Clatus which could otherwise be validly made under this Clause
8, expeeds SEX 100,000,000, in which case sl Losses may be recoverable {ie, no
deductible shall apply onee Losees exceed SEK 108,000,600}, However, the limitation of
liability set forth in this Classe 8.4.1 shall not apply in relation to: {a} a breach of say of
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ithe Warranties in Clause 6.1.1; or {b) claims arising as a result of any fraud, gross
neghpence, wilful misconduct or wilfisl concealment,

The aggrogate bability of Bio-Solences in respest of all Claims under the Warranties shall
in 1o event exceed au amount corresponding to 20 per cent of the Purchase Price.
However, the Hmitation of Hability set forth in this Clause 8.4.2 shall not apply in relation
o {a) o breach of any of the Warranties tn Clause 6.1.1; or (b} clainws arising as a result of
fraud, gross negligence, wilful misconduct or wilfu! concestment.

Mo Claim shall entitle the Purchaser to a reduction or refimd of the Purchase Price anless
aotioe in writing of any such Clam accomparded by reasonable particuiars thereof
specifying the natere of the Clanm and, as far as praciicable, the amount of the Clain
{though failure to give prompt sotice of the Claim will only adversely smpact the
Porchaser’s ability to recover from Bio-Sciences i), and then only to the sxient, such delay
antually adversely impacts Bio-Seiences” defence of the Claim), has been given to Bio-
Sciences reasonably prouptly after the date when the Porchaser became aware of the
ciroumstances giving rse to the Claim, and in any ovent no later than {3) cightees (18}
months after the Closing Date or, (b} ifthe Claim relates to Taxes, within ninely (30) days
from the date when the Taxes o question have been subiect o a final and non-appealable
decision by the relevant tax anthority or, {¢} if the Clain relates to a breach of Clause 6.1 1,
five years after the Closing Date.

For the purposes of this Agreement, a Habality which is contingent shall not constituie o
Loss ualess and unti! such contingent Hability becomes an actual Hability and is due and
payable. This provision shall sot preclude the Parchaser from submitting & Claim within
the relevant period set forth in Claase 3.4.3 subject to a further decision on the fssue
referved to hergin,

If any Loss is a tax deductible em, the recoverabde Loss shall be redaced by an amount
equivalent 1o any net tax benefits actually achievable by the Purchaser {and also taking into
aceount whether any reduction or refund of the Purchase Price or any indemnification
arcount will be taxable fur the Puschaser).

Rio-Betences shall have oo Hability i and to the extent that:

{a} & Loss ocours as a result of the passing of any legislation not in force ai the date
hereof, or which takes effect with retroactive effect, or occurs a5 & result of any
inerease in the tax rate in force on the date hereof or any change in the generally
eatablished practise of the relevant tax authorities; or

{b} the Parchaser prior to Closing actually knew of a breach of Warvanty: or
{e} g L.0ss 1s recoverabie under an insurance policy or from a third party, provided
Bio-Seiences will be responsible for {A) the Purchaser’s costs in pursuing such

ciaims for recovery, and {8} any increage in insurance premivms stiributable to
such recovery under au insurance policy; or

{ei} & Loss would not have arisen but for an act, onussion, {Includimg the mitigation of
costs and losses) or transaction carried out by the Purchaser, or persons derving
title from the Purchaser or the Company afler the Closing Date, with the direat
wtent of creating a Claim, or due o a change in practices following Closing.
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No additional warranties or representations

The Parties acknowledge that Bio-Sciences has not made, and the Purchaser han not relied
on, any representation or warranty {express or inplied) regarding the Business Asseis and
the Business Liabilities nther than the Warranties and furthermors that no action or
onussion by Bio-Sciences or ifs represeriiatives shall be construed a3 mplying any other
representiation or warranty,

Mitigation of losses
In the evend ofa misrepresentation, breach of warranty, breach of covenant or breach of
any other undentaking under this Agreeragni, the aggricved Party shall use s reasonable

endeavours to mitigate the losses, damages, costs, and expenses.

Third Party Clabms

In the event that the Purchaser becomes aware of any fact or set of circomstances which
are likely to give rise to s Third Party Clabre, which could result in & Claim, the Purchaser
shall, in order 1o praserve its vght 1o bring a Claim against Bio-Sciences:

(i} as soon as reasonably practicable give written notice of it to Bio-Scisnces
{thouph faiture 1o give prompt notice of the Third Party Claim will only
adversely tmpact the Parchaser’s ability to recover from Bio-Scignces if,
and then only to the extent, such delay actoaily adversely impacts Bio-
Sciences” defence of the Third Party Clatm);

{it} not make aoy admission of lability, agres 1o settle or compromiss with
any person, body or authority inorelation fo #, without first abtaining the
orior written consent of Blo-Boiences, which consent shall not be
unweasonably withheld or delayed;

{iit) give Bio-Sciences, or Bio-Scionces’ duly suthorised representatives, the

right, but not the obligation, io condug ,ami controd, through counsel of its
choosing, any Thn‘d Party Claim (but Bio-Sciences may only exercise the
right fo take over the defence of the Third Party Claim i Bio-Sciences
ARIRES {0 ><‘u.p; Hability for it and agrees to indemmify the Purchaser in
respeot of it); and Bio-Sciences may compromise or settle the same,
provided that Bio-Sciences shall first consult with the Purchaser in reapect
of any proposed corapromise or seftlement, and provided further that Bio-
Sciences may ondy settle or compromise such clatm if Bio-Sciences
assumes the responsibilily for such settlement or commpromise. 1 Rio-
Sciences slects not to contrel or conduet the defence of & Thivd Pasty
Claim, Bio-Sciences ghall still have the right to participate in the defence
or progecution of any Third Party Claim and, at its own expense, to
employ counsal of ita own chwosing for such purpose; and

(v} give rezsonzbie access free of ¢harge o the persormel of the Purchaser
acoess to auy relevant prensses, accounts, documents and mumk within
it possession and o take coptes of them, in order to enable Bio-Soiences,
or Bio- ic :nces” didy aothonsed representatives, to examine the basis of,

conduet the defence of, or follow the detence of, the Third Party Claim,
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2.2

4.4

8.5

2.8

MEISCELLANEOUS
Assignments

Neither Party may, wholly or partly, assign, pledge or otherwise dispose of its rights andior

obligations vader this Agreement witho the other Farty’s prior written conserd. However,

an existing or new floating charge shall not be considered to be in breach of this olavse.

Except in cases of mergers sod demergers coropleted in aceordance with applicable law,

?ht, hits and/or obligations under this Agreement may not in any other way be tra neferred
a third party without the other Parmy’s prior writien sonsend.

P
£

Partial invalidity

I any provision of this Agreoment or the appiirasion of it shall be declared or deemed
void, nvalld or voenforceable in whole or {n part for amy reason, the Parties shall amend
this Agreement in order to gve effect 1o, so ’mt as is possible, the spivit of this Agreement.
the Parties fail 1o amend thds Agreement, the provision, which is void, invahid or
puenforceable, shall be desmed deleted and fhi, reraining provisions of this Agreement
shall continue in full fores and effect.

Interpretation

English language terms used in this Agreercent shall be inmterpreted solely with reference {o
iegal usage, traditions and the laws of Sweden and not with reference {o the legal usage,
traditions, or laws of any other couniry.

Walver

Neither Party shall be deprived of any right under this Agresment because of its faihurs to
exercise any right under this Agreement or failure to notify the iofringing party of 5 breach
in connection with the Agreement. Notwithstanding the foregoing, rules on complainis and
ronation periods shall apply.

Amendments

Any amendment or addition fo this Agreement must be roade in writing and signed by the
Farties {0 be walid.

Governtng law and disputes

The laws of Sweden, excluding its confliet of law principles, govern all matiers axising
under this Agreement.

As the exclusive roeans of initiating adversarial procesdings o resolve any dispute arising
out of thig Atn‘eemem or ii's subjeci matter, either Party may demand that any such dispute
be resolved by arbitrati

{a} adminisiersd by the Arbitration Tustitute of the Stockholm Chamber of Coremerce;
{b) in the Hrglish languape; and
{c) using three (33 acbitrators,

The Parties hereby consent to such dispute bemng 5o resolved.
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9.6.3

9.6.4

N

ia

Agyy arbitral proceedinge pursuant o this Clause 2.6 chall be camied out in Stockholm,
Awedern.

The Parties agree and ackoowiedge that all arbitral proceedings conducied or initiated with
reference to the arbifration clause in this Clauss 2.6 will be kept strictly confideniial. This
confideotiaiity undertaking shall cover the fact that arbitration bas been tnitiated, all
information disclosed in the course of such arbitral proceedings, as well as any decision or
award that is made or deslared during the proceedings. Information covered by i
sonfidentiality vodertaldng may uel, m any form, be disclosed to any Person without the
prior written consent of the other Party. Notwithstanding the foregoing, a Parly shall not be
prevenied from disclosing such information 1o order to safeguard in the best possible way
such Party’s vights vis-d-vis the other Party in connection with the dispute, or if such a
right exists pursuant 1o statuie, regulation, a decision vy an authority, a stock exchange

sontract or simiar,

In case this Agreement or any part of it iz assigned or ransforred to any Person, such
Person shall automatically be bound by the arbitration clause in this Clause 9.6,

PATENT

REEL: 040545 FRAME: 0110

Y

.

<y



"

Thizs Agreement has boen signed in two {2) originals, of which Bio-Sciences and the Purchaser have

taken one each.

Stockbohm
18 December 2015

GE HEALTHUARE BIO-SCTENCES AR

Nagie: Jan Erneberg, ppa

§
$
§

o .,

~ Stockholm
18 Pecember 2015

GE HEALTHCARY BIOPROCKESS RE&D AB

Yy -

* Narie: Carolid

A

Name: Bo Lundstrém, pp.a
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SCHEDULE 2.1.1{(a)

GE Healtheare Bio-Sciences AB

and

f Healtheare BioProcess RE&ED AR

Transforred Intelloctual Property Rights

CALEI3118329v2

=

&

AE MANNHEIMER SWARTLING

WWW.MANNHEIMERSWARTLING.SE

PATENT V.
REEL: 040545 FRAME: 0112 $



i Transferred Intelfectual Preperty Rights

1.1 Patents and patent applications

Patents and patent applications Hsted in Sub-Schedule 2. 1.1}

1.2 Trademarks and trademarks applications

Trademarks and trademarks applications listed in Sub-Scheduls 2.1.31a)G1)

1.3 Hegistered designs and applcations for design regivivations

1.4 Copyrights and peighbouring rights

All copyrights and neighbouring rights attributsble (o the Chromatography Media
Business, ineluding but not limited to, the copyrights and neighthouring rights contained
iy the documents referred to in Sub-Schedule 2.1 Haivy

1.5 Trade secrets and know-how

All trade secrets and know-how atiributable to the Chromatography Modia Business,
including but not limited to, trade secrets and know-how contained In the documents
referred to in Sub-Schedule 2.1, 1{a¥(iv).

PATENT
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SUB-SCHEDULE 2.L.1G)D

GE Healtheare Bio-Sciences AR

and

GE Healthcare BioProcess R&TY AR

Patents and patent spplications

ARl MANNHEIMER SWARTLING

WWW.MANNREIMERSWARTLING.SE
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Traderoarks and trademark applications
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This CLOSING AGENDA (he “Closing Agenda”) is dated 30 December 2015 (the “Closing Date™)
and made between:

{1} GE Healtheare BioProcess R&ED AB, Repg. No. 356707-73686, a limited Hability company
incorporated under the taws of Sweden, and having its registored office at 751 84 Uppsala
{(“BioProcess”); and

23 GE Healtheare Bio-Sciences AB, Reg. No, 556108-1819, a limited Hability company
ncorporated under the laws of Sweden, and having its registered office at 751 84 Uppsala
{“Bic-Sciences™).

Hach of the Seller and the Purchager is hereinafier reforred 1o as a “Party” and, jointly, as the
cu?s £ e
arties”.

BACKGROUND

A The Secller and the Purchaser have entered foto a business transfer agreement on 18
Decernber 2018 (the “Business Transfer Agreement”) Appendix A, vonder which the
Seller has agreed to sell, and the Purchaser has agreed to purchase the Chromatography
Media Business.

B Capitalized terms used but not otherwise defined herein shall have the same meaning
ascribed to them in the Business Transfer Agreement and, unless otherwise provided for
hereinafter, all references to a Clause are references to the relevant Clause of the Business
Transfer Agi cement.

C. The Parties have convened at the offices of Mamnheireer Swartling Advokatbyrd AB,
Norrlandsgatan 21, Stockholm, on this day to consummate the Business Transfer and to
take the actions prescribed and required for the Closing under the Business Transfer
Agreement.

It was ackoowledged that GE Medical Systems Information Technologies Inc had

i1 N/A
reade an equity gnarantee i favour of lostromentarium AR, Appendix 11
Tt was acknowledged that the board of Instrumentarium AB had approved the

1.2 A . o
) Bus ess Transfer, Appendix 1.2.

It was acknewkdgad ﬁn-‘ the Ufi}&*’al m;,e*mg of sharcholders in BioProcess had

N/A It was acknowledged that the board of BioProcess had approved the Business
Transfer, Appendix 2.2. The board resolutions also comtain authorisations to act on
behalf of BioProcess.,

[\
3
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23 N/A ¥t was acknowledged that the general mesting of sharcholders in Rie-Sciences had
approved the Business Transfer, Appendix 2.3.

24 Nia It was ackuowledged that the board of Bio-Sciences bad approved the Business
Transfer, Appendix 2.4. The board resolutions also contain suthorisations to act on
behalf of Bio-Sciences.

s N/A 1t was acknowledged that the general raeeting of shareholders in Tustromentarium AR

had approved the suoonditional shareholder contribution from Instrumentarivm AB to

WN/A It was acknowledged that Insirumentarium AR made an unconditional sharcholder
coniribution to BioProcess, Appendix 3.1A (Board minutes) and 3,18 {coniribution
document) .

4.1

4 The Parties acknowledged that each Condition Precedent has been fully satisfied or
waived as further set out in the CP Satisfaction Letters duly executed by the Parties,
Appendix 4.1,

3.2 The Parties acknowladged that the Selier has delivered o the Purchaser details of the
Seiler’s Bank Account {as defined below} i due time pursuant to Clause 3.2 of the
Business Transfer Agreement.

Miscellaneons

8.1 F The Partics acknowledged that the Intclicctual Property Liconce Agreement had been
duly signed and executed by the Partics, Appendix 6.1

6.2 F The Parties acknowledged that the Research and Development Agreement had been
duly signed and executed by the Parties, Appendix 6.2.

6.3 ¥ The Parties acknowledged that the InteBectnal Property Licence Agresrent {Shared
1PR} had been dulv signed and executed by the Parties, Appendix 6.3,

6.4 ¥ The Parties acknowledged that the Intra-Group Shared Services Agreement had been

duly signed and executed by the Parties, Appendix 6.4,
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Payment of the Purchase Price and Closing Cersificate

6.5

3.1

The Purchaser paid the Purchase Price of SEK 65,731,000,000 (Sixty Pive Billion
Seven Hundred Thirty-one Million Swedish krona) 1o immediately available funds o
the following bank account held by Bio-Sciences (the “Seller’s Bank Account™):

Bank: Danske Rank Sweden
Account number: SESRI2000000012410104673
SWIFT: DABASESX

6.6

N/A

Rio-Sciences confirmed the receipt of the Purchase Price of SEK 65,731,060,000
{Sixty Five Billion Seven Hundred Thirty-one Million Swedish krona).

6.7

The Parties acknowledged that the payment of the Purchase Price has been made in
due time pursuant to Clause 3.2 of the Business Transfer Agreement.

5.2.1

BioProcess and Bio-Sciences agreed that this Closing Agenda shall be deemed to be
the Closing Certificate referred to in Clause 5.2.1 of the Business Trausfer Agreement.

Notification ﬁ_f'biack 'bf gceess

6.9

7.2.10

The Parties confirmed that a notification was sent to GE Healthcare Bio-Sciences
Corp. attention Amit Barkan, administrator of Magic and Wipro GE Healthoare
rivaie Limited, attention Jayakrishnan, K G, admmistrator of ConDoc and Aptrix,
confirming that the Purchaser, effective as of the Closing Date, has the right to block
Bio-Sciences’ access to the Transferred Intellectual Property in said systerus.

Conspmmation of Closing

6.10

N/A

The Parties confirmed that Closing has been duly and fully completed in accordance
with the Business Transfer Agreement.

Governing law and disputes

6.11

N/b

The Parties agreed and acknowledzed that Clause 9.6 (Governing law and dispuses) of
the Business Transfer Agreeroent shall apply to this Closing Agenda.
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BN OWITNESS WHEREOF this Closing Agenda has been aigned in two {2) originals, of which the
Parties have taken one {1} each.

Dhate: Signed and released on 30 December 2013

GE HEALTHCARE BIOFROCESS RE&D AB

Date: Signed and released on 30 Decomber 2015

GE HEALTHCARE BIO-SCIENCES AB
N

M

N;amc Jan Emeberg, ppa
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