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MERGER

EFFECTIVE DATE:

04/27/2010

CONVEYING PARTY DATA

| Name H

Formerly

|| Execution Date ||

Entity Type

[Matma, S A, |

|l0a727/2010

|[cORPORATION: SPAIN

RECEIVING PARTY DATA

|Name: HBasi, S.A

|street Address:

|lSANT LLUC, 54-64

|City: HBarceIona

|State/Country: |lsPAIN

|Postal Code: |l08918

[Entity Type:

|CORPORATION: SPAIN

PROPERTY NUMBERS Total: 3

Property Type

Number

Word Mark

Registration Number: 1483533

ARMAND BASI BARCELONA

Registration Number: 2951331

ARMAND BASI

3849429

Registration Number:

ARMAND BASI

CORRESPONDENCE DATA

Fax Number:

9142880023

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

Phone: 914.821.9072

Email: tmdocket@leasonellis.com

Correspondent Name:
Address Line 1:
Address Line 4:

Karin Segall c/o Leason Ellis LLP
One Barker Avenue - Fifth Floor
White Plains, NEW YORK 10601

ATTORNEY DOCKET NUMBER:

02136/304933-US1

900250349
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DOMESTIC REPRESENTATIVE

Name: Paul Fields
Address Line 1:
Address Line 4:

One Barker Avenue - Fifth Floor
White Plains, NEW YORK 10601

NAME OF SUBMITTER: Karin Segall
Signature: /karinsegall/
Date: 03/25/2013
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MARTA MOZO HOLGADO

INTERPRETE JURADO DE INGLES

Gl San Francisco, 38
Teu:956?33§T7
11.650 VILLAMARTIN {Cadiz)
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ESCRITURA DE FUSION POR ABSORCION

MUMERO DOS MIL QUINIENTOS OCHENTA Y OCHG. ~---

n BARCELONA, mi residencia, a treinta vy uno

de mafo de dos mil diez. —--=~-m————rrmm oo s s s e
Ante mi, BERTA CGARCIA PRIETC, Notario del

Ilugtre Colegio de Catalunya, --—~--—————-—=7—~ e

COMPARECE

JOSE BASI BORRELL, mayor de edad, casado y ve-

cine de Barcelona, calle Abasesa Olzet, numerc 2,

2,23, con D.N.I. numerc 46226233-M. =w—----moeoooe

INTERVIENE en nombre y representacidén de la
Compafiia Mercantil Andnima, de nacionalidad espado-
la, denominada “BASI, SOCIEDAD ANONTMA”, deomiciliada
en BRadalona {Barcelona), calle Sant Lluc, nameros
54~64,‘é;nstituida por tiempo indefinido por trans-
formacién de la Sociedad Limitada “Creacicnes y Gé-
neros de Punto, Basi Hermanos, S.L.7, en escritura
autorizada por el Notario de Barcelona, Don Luis Pi-
juan Vila, el dia 5 de junia de 1.9281, habiende mo-

o

dificado su denominacion por la actual en sendas es
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MARTA MOZO HOLGADO
INTERPRETE JURADO DE INGLES
Cf San Francisco, 38
Telf: 956 733 677
41650 VILLAMARTIN {Cédiz)

crlturas autorizadas, por =1 mismo Notario sefor Pi-
Jusdn, el 25 de marzo de 1.983, vy por el Motario de
Barcelona, Donr Jeaguin de la Cuesta Aguilar, el 22
de octubre de 1.984, y adaptados sus Istatutos a la
vigante Ley de Scociedades Andnimas, en otra Don Joan
Maimd y Ballary, el dia 22 de mayo de 1.287, nimero
14 de =su protocole; debidamente inscrita en el Re-
gisbro Mercantil de Barcelona, al tomo 22.562, ins-
cripeién 192, folio 168, hoia namero B-38.872. ----

Tiene el C.I.F. nimero A-08-110249. ---m-r—u-

Actiia dicho sefior, en su condicidn de Secreta-
ric del Consejo de Administracion, cargoe para el que
fue nombrado y acepltd, por plazo de cince afos, en
virtud de s2ndes acuerdos unanimes, de la Junta Ge-
neral Extraordinaria vy Universal de Accionistas vy
del Consejo‘de Administracidn, en sus reuniones ce-
lebradas ambas el dia 3 de abril de 2.007, elevados
a piablico mediante escritura autorizada por la Nota-
ric de Barcelcna, Deofia Berta Garcia Prieto, =l dia
19 de abril de 2.007, ndmero 1.749 de protocoleo,
causante de la inscripcidn 39* en dicho Registro
Mercantil de Barcelona., —-—=--—  ~-——-c--m—ommmommm

Y, debidamente facultada para cste otorgamlen-

to, por acuerdoe unadnime de la Junta General Extraor-
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MARTA MOZO HOLGA})O
INTERPRETE JURADO DE INGLES
Cl San Francisco, 38
TeH:956733QT?

- 11.650 VILLAMARTIN (Cidiz)

e

dinaria y Universal de Accionistas, celebrada el dia

27 do abril de 2.010, "segin consta ern certificaciodn

cta de dicha Junta, eupedida por el Secretario
del( Consejo de Administracion, el proplo compare-
ciginte, con el Visto Buenc del Presidente;rDoﬁa Ma-
rip-Naria Basi Morép/(ﬁbmbrada por plazo de cinco

ajtns, en virtud de sendos acuerdos unanimes, de la

unta GCeneral de Accionistas y del Consejo de Admi-

istracién, ambos de fecha 22 de enszro de 2.008,

|
i
!
H
i
B
H

elevados a pUblice en escritura autorizada por el
Notario de Barcclcona, Don Juan-Francisco Boisan Be-
nito, el dia 21 de enero de 2.008, namero 445 de

protocolo, causante de la inscripcidn 40° en dicho

b
§
¢
3
H
i
£
i
3
3
i
i
;
H

Registro Mercantil de Barcelona), cuyas firmas co-

% nozco y en cuanto tales legitimo, para su incorpora-
cidbn a la presente escritura, de la cual formara
parte integrante., —---or oo owm oo m o

Me asegura el compareciente, la vigencia del

cargo y amplitud de sus facultades, asi como Ia vida

juridica de la Sociedad por &1 representada. ------

Bl Mot e B3 W
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¢ gan Francisco, 38

TeH:956733QT7 - )
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Tiene, a mi juicio, ssgun intevviens, L& capa-
cidad legal necesaria wara este acte, considerando

acdemas suficiente =sus facultades de representaciodn

v, al efeclo, =rsssecmco e
2 DICE:
' I.- Que el Accionista y Socio Unico, respecti-

i vamente, de “"Matma, S.L.”, la Compania “Basi, S.A."
i acordd, en fecha 27 de abril de Z.Olﬁ,ﬂproceder a la
: fusidén de dicha sociedad mediante la absorcidn por
parte de “Basi, S.A."” -sociedad absorbente~ de “Mar-
ma, S.A." Sociedad Unipersonal -sociedad absorbida-,

traspasandcse a la sociedad absorbente, en blogue,

la totalidad del patrimonic de la sociedad absorbi-
: da, con la cerrespondiente disclucién sin liguida-
cidn de esta dltima. ——-—-mmm—mmmemmm S e

La fusidén se acordd con arreglao a las bases
aprobadas dentrc de las decisiones de Accionista y
Sccio Unico, respectivamente, a las que el presente
expositivo se refiere, a cuyo efecto 21 szefior compa-
reciente, baje su respconsabilidad y segin acciona,
declara y hace constar: =—-———rm-rm—emmommmmmmme

a.~ Que la administracion de las Sociedades
intervinientes presentd en el Registreo Mercantil de

la Provincia de Barcelcona, en fecha 2B de ensro de

4

TRADEMARK
REEL: 004989 FRAME: 0617 .




SR At A

£
i
4
§

gLEGOFOOTT/T0/ ¥

MARTA MOZ0O
INTERPRETE JURAD? 9&%&1}5’20

Cl San Francisco, 38
Telf: 956 733 677
11.650 VILLAMARTIN {Cadiz)
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2.010,}para su depbsito, el Proyecte Comun de Fusidn

elabodadc por los Organcs de Administracion de las

Societdades que participan en la misma con fecha 24

de ero de 2.010, guedandc depositado en dicho Re-

9]

gisyro con fecha 2 de febrero de 2.010, vy siendo el
degésito del Proyecto de Fusién publicado en el Bo-
lefin Cficial del Registro Mercantil n® 31 del dia
de febrero de 2.010. *t-——------m—-osmomo oo s o
b.- Que los datos de identificacidén de las So-
iecdades absorbente y absorbida figuran en el men-
cionado Proyecto de Fusidn gue se protocoliza en es-
ta escritura. ———----w-o— oo —osmo oo T o T
¢.- Que se ha dado debido cumplimientc .a 1o
dispuesto en el articulo 39 de 1a Ley 3/200% de 3 de
abril, vy han sido tambieén osuestcs a disposicidén de
los accionistas v de los acreegpres los documentos a
que se refiere el articulo 43 de la citada Ley. ---
d.- Oue el contenido integro de los acuerdos

de fusisn adoptados por los accionistas de la Socle-
dad absorkbente en fecha 27 de abril de 2.010/;Qnstan

TRADEMARK
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MARTA MOZ0 HOLGADO
INTERPRETE JURADO DE INGLES
Ci $an Franpisco, 38
Telf: 956 733 677 "
14.650 VILLAMARTIN (Cédiz)

en la certificacién agqui pretocolirzeda, y cuyo texto
contiene todos los artos y requisitos detallados en
el articulo 228 del Reglamentc del- Registro Mcrcan- e
£il. —mmmm e o
e.- Que los acuerdos de fusidn fueron publica-
dos en el Boletin Oficial del Registro Mercantil nu-
merc 81 del dia 30 de abril de 2.010, y en el diario
de gran circulacién en la Provincia de Barcelona “El
Mundo”, del dia 30 de abril de 2.010, 'documentos que
incorporc a esta mat¥iz mediante fotocopias por mi
obtenidas, en su parte necesaria, que concuerdan
fiel y exactamente con sus originales, que tengo a
la vista., ——=—mrm—m e
f.- Que, transcurridoc ma&s de un mes desde la
publicacién del ualtimo anuncio de fusidn, ningun
acreedor de la sociedad absorbida se ha opuesto a
tal fusidn, habiéndose hecho constar en dicho snun-
cio el derecho de oposicién que consagra el articulo
44 de la Ley 3/2009 de 3 de abril. --———mo—mmme
g.- Que los Balances de Fusién de ambas Socie-
dades participantes scn los coincidentes con los (1~
timos balances anuales, certados a 31 de diciembre
de 2.009, y gque fueron aprobados por las respectivas

Juntas Generales QOrdinarias celebradas el dia 26 de

TRADEMARK
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MARTA MOZO HOL
INTERPRETE JURADO Dg lg‘?élgo
C/ San Francisca, 38
Telf: 956 733 877
11,650 VILLAMARTIN {Cadiz)

s s PR e it o,

abril jde 2.010, cumpliendo asi lo dispuesto en el
articyllo 36 de la Ley 3/2009 de 3 de abril. Me en-
tregaf dichos Balances que yo el Notario dejo unidos
a esfa matriz. -——rm=—m—m e
h.~ Que no se han producido modificaciones im-
porfantes del active o del pasivo de ninguna de las
sogiedad intervinientes entre la fecha de redaccién

dgl Proyecto de Fusién y la fecha de aprobacidon de

i.- A los efectos del articulo 35 de la Ley
/2009, declara el compareciente gque ninguna de las
sociedades participantes en la fusidn ha contraido,
en los tres afios inmediatamente anteriores, deudas
para la adquisicidén del control de otra de las par-
ticipantes, de sus activos esenciales para su normal
explotacién o de importancia por su valor patrimo-
nial., -——eermmmr— e
y I1.- ¥, expuesto cuanto antecede, el sefor

compareciente, tal como actia, ----~---—-—-—e————-—o
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MARTA MOZ0 HOLGADO
INTERPRETE JURADO DE INGLES
C/ San Francisco, 38
Telf: 956 733 877
11.650 VILLAMARTIN (Cadiz)

Que =leva a pthlice los acuerdos adoptados por
urtanimidad, por la referida Junta General Extraordi-
naria y Universal de Accionistas de la Compafiia “Ba-

/
si, 8.A."”, celebrada el dia 27 de abril de 2.010, en
orden a la fusidn por absorcidn por parte de ésta de
la Compania “Matma, S.A.”, quedando modificado el
objeto social de la Compahia absorbente y, conse-
cuentemente, el articulo 2° de sus Estatutos socia-
les; y en consecuencia, declara fusionadas dichas
sociedades, mediante la absorcidén de la segunda por
parte de la primera, con el consiguiente traspaso en
bloque y por sucesidn universal de todos los dere-
chos y obligaciones de la sociedad absorbida a 1la
sociedad absorbente, de forma gue, a consecuencia de
la fusién por absorcidn, la sociedad absorbente ad-

'quiere en bloque la totalidad del patrimonio de la
sociedad absorbida. -—--s-——mmwmmm

La operacidén de fusién por absorcidn se lleva
a cabo segin las clausulas siguientes: -----——---—--

PRIMERA.~ Queda disuelta la sociedad “Matma,
S.A." Sociedad Unipersonal, sin ligquidacién, median-
te el traspaso en bloque de su patrimonio a la so-
ciedad “Basi, S.A.,”, que la absorbe, y asume todos

los derechos y obligaciones, en lpos términos del ba-

TRADEMARK
REEL: 004989 FRAME: 0621



Z8E69F00TT/F0/ VT

A e B 0 v

i

BVAEEATOE

MARTA M0Z0 oy

INTERPRETE JURADO pg ING‘:‘E']S?O

C/52n Francisgo, 33

. Telf: 956 733677
11.650 VILLAMARTIN (Cadiz)
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SEGUNDA.- Las operaclones de la sociedad ab-
sorbida se consideraradn realizadas a efectos conta-
bled por cuenta de la absorbente a partir del 1 de
engro de 2.010. --=———-——-———m-m—m e
TERCERA.- Considerandc que el 100% del capital
spcial de la Sociedad absorbida pertenecc a la So-
iedad absorbente, estamos en 21 supuesto del arti-
ule 52.1 de la Ley 3/2009, de 3 de Abril, sobre Mo-
dificaciones Estructurales de las Sociedades Mercan-

tiles, por lo qgue la fusidn se acoge al procedimien-

to simplificado previsto .en el articulo 49 de 1la

merrcionada Ley, no procediendo por tanto a realizar-

se ampliacidn de capital en la sociedad absorbente
ni a canje de acciones como consecuencia de la ab-
sorcion. Por lo mismo, se ha prescindido del informe
de expertos independientes, asi como del informe de
los administradores sobre la fusidn. -—--—---=--——e—-

CUARTA.- No se concede ventala alguna a los

TRADEMARK
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MARTA MOZ0O HOLGADO
INTERPRETE JURADO DE INGLES
Ci San Francisco, 38
Telf: 958 733 677 b
11650 VILLAMARTIN (Cadiz) |
administradores de las sociedades que intervienen en
la fusion. Y no existen en las sociedades absorbidas
titulares de ninguna clase de derechos especiales a
E""""“‘"‘"’"’""
guienes pudiera reconocerse derechos en la sociadad _
absorbente. -—--—-——=s-——-—----—em e mem—————— e ;
QUINTA.- Todes los gastos derivados del -otor- §
D ¢
gamiento de la presente escritura, incluidos los no- :
%
tariales, registrales y de gestidén ante el Registro %

Mercantil, serdn asumidos por la sociedad absorben-

L@, e e e

SEXTA.~- De conformidad con lo establecido en
el articulo 63 del Reglamento del Registro Mercan-
til, el otorgante, seqgun interviene, sclicita expre-
samente la inscripcidn parcial de la presente escri-
tura, en el supuesto de que alguna de sus clausulas,
o de los hechos, actoso neqocios juridices conteni-
dos en ellos y susceptibles de inscripcién, adole-
ciere de algin defecto, a juicio del Registrador,

que impida la practica de la misma. ----—----—---—- -

SEPTIMA.- La presente fusién se efectia al am-

paro de lo establecido en el Capitulo VIII del Titu-
lo VIII de la Ley 43/1995, de 27 de diciembre del
Impuesto sobre Sociedades (Capitulo VIII del Titulo

VIT del Texto Refundido aprobado por Real DecrelLo

10
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MARTA MOZO HOLGADO
INTERPRETE JURADO DE INGLES
Cf San Francisco, 38
Telf: 956 733 677
11.850 VILLAMARTIN {Cadiz)

e T S

Legislativo 4/2004 de 5 de marzo, haciendo constar
expresamente la opcidén por dicho régimen por las so-

ciedadg¢s absorbente y abscrbida como por los sccios

PROTECCION DE DATOS.- Los datos personales del
intetviniente facilitados para la confeccitn de 1a
pregente escritura seran registrados en ficheros au-
tomatizades de esta Notaria, CON LA FINALIDAD EXCLU-
SIVA DE LA ACTIVIDAD PROPIA NOTARIAL. -—---=w-—-—--

OTORGAMIENTO Y AUTORIZACION

Hzgo al compareciente las oportunas reservas y
dvertencias legales, especialmente las de caracter
iscal; le lec esta escritura, por sy eleccidn, una
ez advertido de 1la opcidédn del articulec 193 del Re-
glamento Notarial. la acepta en todas sus partes, se
ratifica en su contenido y firma conmigo. ==-=-—m=-—

Y yo, el Notario, DOY FE, de la identidad del
otorgante, de que tiene capacidad y legitimacidn pa-
ra el presente otorgamiento, que presta su consenti-

miento libremente, que el ctorgamiento se adecua a

Y P P Yt o F R i L T R o S
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MARTA MOZO HOLGADU
INTERPRETE JURADO DE INGLES
¢/ San Francisco, 38
Telf; 956 733 677
44,650 VILLAMARTIN (Cadiz) .

ta legalidad vigents y a la voluntad debidamente in-
fermada del otorgante e interviniente y de todo lo

demas pertinente contenidec en este instrumento pu-

blico que extiendo en seis folios de papel exclusive
para documentos notarizles, de la misma serie, el
del presente namero y los cinco anteriores en orden
correlative, -——--—m-mm-om oo m e e

Sigue la firma del compareciente.- Signado:
BERTA GARCIA PRIETC.- Rubricado.- Estd el sello de
la Notaria. ———rm-—m s e e

2
12
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BASI, S.A.

_JOSE BASI BORRELL, Secretario del Consejo de adiministracién de BASI, S.A.,

CERTIFICO:

1) Que etre fes actas de esta socieded fipura la que transcrita literalmente dice:

En Bedglona a 77 de abril de 2010

08, en ¢ domicilio social de la compafiia mercantil BASL, S.A. todos
fitulares de todas las aceiones de la sociedad, y por ello posesdores de su
ital social, completamente subscrito y deseinbolsado, relacionados en la ista
i enlesqucﬁgma!margmde!apropmact&ycoumﬁuuasalﬁnal dela
habiéodose puesto a disposicidn de los accionistas e} proyecto de fusién y
docamentacion prevista en el articulo 39 de le Ley 3/2009 de 3 de abal,
decidén por unanimidad constituirse en

Junta Geneys] Exiraordinivia Universal

amgaro del artfculo 99 de la Ley de Sociedades Anénimas y de los srticalos 22
y siguientes de la Ley /2009

TUAN, como Presidente Marja-Ninia Basi Moré y como Secretario Jose Basi
_ Bojrell, por designacién undnime de la Junla, y con asistencia de todos los
mbrns de) consejo de administracion, que lo son tambiéu del Coosejo de
istracién ¢ la sociedad absorbida. Ambos aceptan los carges. La Junta decidird
sobre los puntos, aceptados por tedos los sacios, del siguiente :

ORDEN DEL DIA:

REEL: 004989 FRAME: 0626
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er,- Fusidn con la sociedad MATMA SA por absorcién de & misma, con
modificacién del objato social de la sociedad y nueva redaceidn del articulo 2 de los
esiantios

.- Redaccitn y aprobacion del acta de 1a junia,

Previe deliberacion de todos los asuntos del orden det dia, y sin haberse selicitado
constancia en scia de pinguna intervencidn en especial, LA JUNTA ACUERDA
POR UNANIMIDAD :

PRIMERQ:- La fusion con la socieded MATMA SA, mediante la absorcion de la
misma y conforme consta en ¢f proyecto de fusion de 24/1/2010 deposiiado en e
Registro Mereantil de Barcelona, publicado en el BORME de 30/0472010,

. Referencia: 81163, aprebdndose por unanimidad el eitado proyecio de fosion.

Se acuerdan aprobar 2 los efecios de esia fusidn los balapces de fosidn de las
sociedatles intervinientes, cerrados a 31/12/2009 y que fueron aprobados por las
respectivas junies Generales Ordinaring celebradas ¢] dia 26/4/2010. Se aprueba y
acepta el valor final total de los elementos patrimoniales integrantes del patrimonio
¢e 1a sociedad absorbida, segim el balonce de fusion,

Basi, 3.A. es Ja timlar de 1a totslided de las acciones de MATMA, S.A.

Sc hace constar que se han puesto a disposicidn de todos los accionistes y
representantes de los irabajadores, desde el dia 27/4/3010, jos documentos
detallados en el art. 39.} de la Ley 3/2009 de 3 de shnl, sobre Madificaciones
Estracturales de lag Sociedades Mercantiles: el Proyecto comnin de Fusion, las
cuentes anvales de fas sociedades participantes correspondientes a los tres Wtimos
¢jercicios {mds los informes de auditorfa y de pestidn), los Balances de Fusion, el
texto [slegro de los Estutotos vigeates de las compaiias absorbente y absosbida, asi
como {as modificaciones que en su casn deban introducirse en los esiatutos de la
socicdad mbsorbente, y la identided de los administradores de las sociedades
intervinientes, feche desde la cnal desempefian el cargo e informacion sobre log
cambios que, en s taso, se prevén en ¢l brgann de administracién tras Ya fusidn,

%e manifiesta que no se ha elaborado Informe de Administradores ni de Expertos
sobre el Proyecto de Fugion, conforme faculta el ait. 49 de la Ley 3/2009 de 3 de
abril.

Se hacs constar que las sociedades intervinientes en la Fusién carecen de
obligacionistas y de tirulares de derschos especiales. El Organo de Administracién
manifestd la inexistencia de modificaciones sustanciates ea los elemenios
patrimoniales de} activo y pasivo de ins balances de fusién desde los respectivos
cleres,

%]

i 4 —ta———
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hn Vila ¢l dia 5 de junio de 1981, protocolo n° 1.096. Cambiada su
denominacign social pot la de “BASI HERMANOS, 8.A." en escritura otorgeda por
¢} mismo Wolsrio en fecha 25 de marzo de 1983, o® 664 de su protocolo. Ambas

dada su denomimacién Social por 1a actunl en escritura olorgade por el
Notario fie. Barcelona . Joaquin de Ia Cuesta y Aguilar e fecha 22 de octubre de
1986, pfotocolo n® 2.481, que cavst la inseripcion 6°.

[EDAD_ARSORBIDA: MATMA S.A., con NIF. AS085290 y fue
nstitiida por tiempo indefinido mediante escritura piblica otorgada aute ef Notario
Barcelona, D. Jeaguin de la Cueste Aguiler, et din 20 de Noviembre d= 1.989,
imera 2704 de protocolo, adsptados sus Estatulos 2 la vigente Ley de Sociedades
Andnimas, mediante eseritura piblica otorgada ante el Notario de Barcelona, D. Joan
| {5ymo Ballart, ef dia 22 de Mayo de 1.992, nimero 45 de protocolo. INSCRITA en
| Registro Mercantil de Barceloze, 2} tomo 23233, folio 107, hoja nimero B52230,
pseripeion 5°.
2.- MODIFICACIONES ESTATUTARIAS;
Con la finelidad de agluliner en Ja sociedsd absorbente lodas y cada une de las
actividades que desarrolla la absorbida, se procede 2 ampliar =) objeto social de

BASLS.A., ¥ & darle una nueva redaceidn, en el consten detalladas fas actividades
/que desempedia la absorbida, ademds de las de 1a empresa bsorbente.
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£l ARTICULO SEGUNDO de los Estatutos Sociales de BASI, 8.A. yuedard
redactado conto sigue:

“JRTICULO 2. Constituye el objelo de Ja Sociedad la fobricacion de géneros de
punto, el comerclo al por mayor de muebles, de caltado, peleieri, articulas de
ciero y marroquineria y al comercio al por wenor de todg close de productos
momjaciurados, en especial de prendas para el vestido y tocado, inchyendo su

_imporiacion y exportocion y lo comercializacion de los mismos.

Astmismo, la Sociedad se dedicard a la compraventa, adquisicidn y encjenaeidn —
por cualquier Hiulo- de mdquinas y nuebles, incluso disefios incusmiales,
comerciales o textiles y de toda clase en general, usi como tomarlos en arienda de
cualquier clase y davlos en avriendo no financiere para su explotecisn industrial o
comercial, lodo ello tanto en nombre propio como por cuenia de tercero, asi coma a
la abtencitn y explotacidnn de toda clase de licencias y auiorizacianes, concesiones,
perpisos, patenles, marcos y cualesquiera olras madalidades de la propiedad
intelectual 6 dustrial.”

A exeepcién de 12 ampliacidn de objeto social meacionada, no se prevén otras
modificaciones en los Esiatulos de 1a sociedad absorbente, a resulias de in fusisn,

3.- TIPO Y PROCEDIMIENT( DE CANJE: por trafarse de una fusibn por
absoreidn 1o existe canje alguno, ni compensaciones complementarias.

4.- INCIDENCIA QUE LA FUSION HAYA DE TENER SOBRE LAS
APORTACIONES DE INDUSTRIA O EN LAS PRESTACIONES
ACCESORIAS EN LAS SOCIEDADES QUE SE EXTINGUEN Y LAS
COMPENSACIONES QUE VAYAN A OTORGARSE, EN SU CASO, A LOS
SOCIOS AFECTADOS EN LA SOCIEDAD RESULTANTE: no exisien en
ninguna de las snciedades aportaciones de industria ni prestaciones accesorias.

_5.- FECHAS A EFECTOS CONTABLES : se eatghlece que 2 partir del dia | de
Foere de 2010, inclusive este dfa, las opersciones de MATMA 3.A. deben
entenderze realizadas o producidas a efectos contables por cuenta de BASI S.A.

6.- DERECHOS ESPECIALES: 1o axisten nf se creardn con molive de la fusién
en la sociedad absorbente acciones de clases especieles ni derechos distintos de las
seciones de Jas sociedades que vayan a extinguirse.

1. VENTAJAS A EXPERTOS Y ADMINISTRADORES: no se atrbuyen
ventsjas de pinguna clase a los administradores, no siendo aplicable lo establecido en

TRADEMARK
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FENCIAS SOBRY, EL EMPLEO, DE IMPACTO DE GENERO
PONSABILIDAD SOCIAL DE LA EMPRESA:

9.- CONS.
YENTA RES

ENCIA EN LA RESPONSABILIDAD SOCIAL: la fusibn mo
comportajinguna alteracién en I responsabilidad sooial de ia erapresa

10.- Phr razén de la fusidn, quedan cesados todos fos miembros del Coosejo de
Adminfstracidn de MATMA SA, los seffores Liuis Juste de Nin, José Basi Borrell y
MarfafMuria Basi Moré. Subsisten los cargos de los miembros del Consejo de
Admiistracitn de la socicdad absorbente

i1§ Como consecuencia de la absorcidn, MATMA SA quedard disuclta sin
liqujdacion, traspasindose en blogue su patrimorip a BASI 8.A. a litulo universel, la
a] se subrogad en todos los derechos y obligaciones de aquéiia.

1.~ La preseate fusién s efectiia al amparo de lo establecido en el Capito VI
def Titulo VIO de 1a Ley 43/1993, de 27 de dicierbre del Impuesto sabre Sociedades
apitalo VIIT del Titulo VII del Texto Refundido aprobado por Real Decreto
pgislativo 4/ 2004 de 5 de Marzo), haciendo conster expresament 1a apeidn por
dicho régimen tanto por las sociedades sbsarbente y absorbida como por como por
19s socios de ambas,

Todes los miembros de} Consejero de Administracién de Ja socicdad absorbide,
anifiestan bajo su responsabilided y a los efectos de lo estahlecido en el articulo
0.2 de Ja Ley de Ordenarién de la Edificacitn, Ley 38/99 de 5 de noviembre, que

ATMA, S.A., no ha promovido ninguno edificacion respecto de Ja coal deban
prestarse gasantias en los tSrminos exigidos esta ley.

- -
SEGUNDO.- E} Actz de )a junta se redacia seguidamente y es aprobada por todos
los Asistentes.-

Y 0o habiendo més asuntos para tratar, &l Presidentz da por finalizada la sesitn, de

/15 cuat 5¢ extiende esta acta aprobada par wnanimidad de lodos las asigtentes, que
firmari én pruebs de conformidad
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e et VIR

Viarnes 3 de atull de 2010

SECCION SEGUNDA - Anunclos y avisos legales
FUSIONES Y AmchlES-¥ EMPRESAS

11024 BAS§) SA.
{SOCEDAD ABSORBENTE)
MATMA, S A
[SOCEDAD ABSORBIDA}

$a hace publico qua con facha 27 de abrl de 2010, la Junia general

exiracedinavis y sniverssl de la sociedad

abaorbents,
acyerdo. do-fusion por shenidn ea vitud del cual “Basi, Socisdad Antaima”

shacebe 2 “Winbne, Sociadad.

alif deponilaco of dfa 2 de folsiero da 2010,

Sa hace consiar ef darecho que asisle a los socios y acresdores de las
sociedaden panicipantss 8. obtaner of texio integm oa os acuendoes adaptadas y /
dal batance da fision, lgusimenta se hace conster ef derecho de los scrandores
sociales 3 oponerse a |a fusiop en e plazo 98 tn mes a contar desde la-fecha de

pulificacion del Gtime anuncio de fusidn.

Badalona, 27 de bl de 2010.- Maria Muria Basi More y José Basl Botra,
Pretidanta y Secralario ded Consele de Administracitn de [as seciedades

abgorbanta y abaarbida.

-

i . Andmiina”, (ntegraments participada por aqusblla, en
i Hérmines dei proyscto de fusidi de fecha 28 da sneio de 2010,

wdﬂgdmwuwmmmamumny

3
by
]
A
':g .
b
-‘E‘_

adoptd por unanimidad o

0 AT

oin-1lt24
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MARTA MOz
_ AN Huiuaig B
INTERPRETE JURADO g w}'-feléu i
C/ san Francisco, 33 |
taq 1958733 677 &
850 VILLAMARTIN (Ciqtz) .

D.A.3*L.8/89, - Ligquidacidn arancel i;.;;-:l
Conceptos Bases '

tocon
FUSION 360.607° 26€ bpoc e
Derechos y suplidos: é DT 3 - fodoa los

ES PRIMERA COPIA que concuerda fielmente con su Juuienio
original obrante en mi protocolo general corriente y ?ﬂlf_vpl;
para “BASI, S.A.”, a instancia de su representante, ¥
la expido en diecinuveve folios de papel exclusivo
para documentos notariales, serie 9V, nimerocs hﬁ;;
6624800, 6624799, 6624798, 6624797, 6624796, £ oot
6624795, 6624794, 6624793, 6624792, 6624791, it e
6624790, 6624789, 6624788, 6621150, 6621149, iz o
6621148, 6621147, 6621146, 6621145, en Barcelcna, a o e -
ocho de junio de dos mil diez. DOY FE. et

o lxDe-
. EE PUALy, . \jos Dere-
NOTARjLA P

an® b Gn final en
@ 0 Agincla Teibutbris {n otodo de
& deCGatalunye H

Palagacid Terrigorial & Barcelomna

Lioc | daia: marcalona, 10 de Juay de 2010 [
Documant fra cldade.

Num. de presentacid 2010000019542 imeuto o

i i 'h: deesaren
Par Ya deciaracié Snuldacid de Mimpost conesponer a aquest documant § el
presentt les autdliquidacions amb els nimercs de justificant que s ra!acm kmmme_
i, si-g'escans, s'ha acredital &l sev pagamen seguns la vakdacié macanica en 3 TERERL
B8U pau. o s
a S'hapresenal chpia del documant que 83 constiva en aqyula ohcina par a quiso con
a cotr.;cwu:ié de Pautchquidacid) §, si s'mecau reclificacio o practica de mm
fiquidach oliquidaci k Arips quB siguin procedents. %

]
n
2

q &

€CO0NCIBINILY

filizar el css-
i4n o 2ldape-
1818 G5COTeT
nescolaryla
jarea e o5
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“INTERPRETE Jungbgl %3551;0 § oy e

v
T Hrgps b v?

CiSan Franciseo, 38
Telf: 956 733 677

1. i
mv"‘%‘,“"ﬁﬁﬁﬂﬁ GARCIA PRIETO, Notario del Iluscre

Colegio de Catalunya, con residencia en Barcelona,
HAGO COMSTAR: ---=m=w---===- - e

Que consultada la escritura matriz de fusién
por absorcidén, de la copia a la que la presente di-
ligencia complementa, en la misma consta: -~--------

- En el DICEN I, que la sociedad absorbida
"Matma, S.A."” no es unipersonal. ------------------

- En el apartado f) del mismo DICEN I, que,
transcurrido més de un mes desde la publicacidn del
Gltimo anmuncio de fusién, ningin acreedor de la so-
ciedad absorbida ni de la absorbente se ha opuesto a
tal fusidn. --~-s-cwo e e e

Extiendo la presente diligencia, a continua-
cidn del sello de presentacidn del impuesto, en Bar-

celona, a trece de julio de dogs mil diez. DOY FE. -

r

H

+

{ - -
LR EEY

.

-
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" deolucién, [

. La inscifpin ha skl practicaiia an urfGh de 4 escriturs
- jutio;de2010, ante:eF Notdtio d&Barcslona Don juan-Fraj _
. 'de piotbcolo; y de uné Certifieatidn expedida por D6n José Basl Borrell, Secretario del

945/30086704

EMPRESARIC : "BAS} SA"

: escritura ctorgada el dia 31/05/2010 ante ef Notario B. GARCIA PRIETO
pimero 2588 de pratocolo.

: el documento que antecede ha sido presentado en focha 11/06/2010
causando el aslento 2385 del Diarlo 1088. De conformidad con el articulo 55 dei
Reglamento del Registro Mercantll se considera como techa de la inscripcion fa del aslento
de préséntacion. -

JiiSCRIPCION ; previ exaimen y calificacisn del dooumento que antecede por of Reglstrador
"gue siiscribe, de conforfitiad Gon 16:provisto an los articulos 18 del Cédigo de Comercio Y6
‘dal Reglamento del Registro. Mercantll, en fecha 22 de jullo de 2010, ha quedado INSCRITO,
en cuanto a la fusién por absorclén de la socledad "BASI, S.A" y demés actos concemientes
a la misma, en el TOMO 22582, FOLIO 179, HOJA B 38872, INSCRIPCION 43; y en cuanto a

.- ta disolucién de ia sociedad "MATMA, S.A." y demés actos concernientes a fa misma, en el
“TOMO 40.285, FOLIO 32, HOJA B 82260, INSCRIPCION 35.

g i -

de ratifiéacion otorgada et dia 9 de
hels¢o Bolsah Benito, niimero 1756

Consajo de Administracién de "Basl, S.A." con ol visto bueno del Presidents, Dofia Nuria Basi
Moré, cuyas firmas constan legitimadas por la Notario de Barcelona Doiia Berta Garefa

" Prieto en fecha 12 de Julio de 2010, que queda archivada en el fegajo a)l con el nimero

499/310.

Quedan archivados en el legajo 2) bajo el nimero 428/10, los informes emitidos en focha

22 de abril de 2010-por.ios auditores José Ca_‘t;_gggé';_lflartingziy;;‘;pabrem'gi{ Vilagrasa .

Auditors, S.L.".

- b b3 . : -
o . L e d -
£ B o

Queda archivado anuricioeri'el Ieghjoe)i-f bajo el nnmam 49/10. .

Practicadas las cancelaciones previstas en el articulo 233.1 del Reglamento del Registro
Mercantht.

BaconfanidudmlosmﬁcuhsSSSRHySORRM.SEHAcEOOHSMR,quesegdeebsam
Hmnmdelm’sm(ammhsﬂy?sﬂnm.lamla Ia entidad no se halla sujeta a clerre registral
lilllno.rlllnlamlsmacnlmm.nddouhmmmoaq“ ’ !smpomléndam.mumdemdmso

o R P P
Am&hwﬁﬁnhWim&isudmﬂoPMdpm-dgmﬁmh@md.uhm
coristar gl los dailod personeles expresados en el tRulo inscribible ¥ 16 d¢ Sus presentaiites, hon sida kitorporados - -

e _ Barcelona, 22 de julio de 2040
LT EL REGISTRADOR
I‘\
TRADEMARK
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REGISTRO MERCANTIL DE BARCELONA

de cuantia declarada
¥ grancek: 2, 5,7, 11, 18, 19,20,21 824,25
i mmﬁo& 3.497,24 surs
3 mndéﬂhomhsnblw , 6700y 8/10
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lﬂTERPRgTs‘“ Francisco, 38

Telf: 956 733 an

14.650 VILLAMARﬂN (Chdiz)

BASI, S.A.

JOSE BASI BORRELL, Secretario del Consejo de administracién de BASL, S.A,,
CERTIFICO:

Que el cetificado del acta de la junta incorporado en la escritura otdrgada ante la
Notario de Barcelona, Berta Garcia Prieto el dia 31/5/2010 con el nfimero 2.588de .-

protocolo se expidié ¢l mismo dia 31/5/2010 »
.Y para que-conste a efectos de subsanar esta omision, libramos este certificado en
una hoja de papel comin
EL SECRETARIO ' LA PRESIDENTE
7
Jokp Basi Borell  © Niiria Basi Moré ‘ -~

TEGISTED = L—!EEF{_':E;% i
2| CoNSTHAE: |2
v} preemiuew L
H N :
[

£

H
H
1

2%

ot st e R
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1t 555 73381

A GARCIA PRIETO, Notario del Hustre Lolegio ¢
44,850 \m_\_k

Catalunya, con residencia en Barcelona:
DOY FE Y TESTIMONIO DE LEGITIMIDAD de la firma
vubricaca que cntecede de D.  JOSEP 5;‘}‘33

bogﬂ&‘/ﬂ.) tindar del D.N.L / pasaport,
asimero .

yladeD. AWEIA  BA%Y .
m‘D(ré: )

t;r:£ar d2l D.N.L/pasaporte
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i, Marta Mozo Holgado, in my capacity as sworn translator authorised by the Spanish
Ministry for Foreign Affairs to translate official documents from and into the English
language, do hereby certify that the following is a true and faithful English rendering of a
document submitted to me in Spanish:

“{There appears at the top of the page a black-ink seal in Latin which reads:] NIHIL PRIUS FIDE.
[On the top right-hand side of the page there appears a sequence of numbers written
fonghand (2588} and an illegible inscription also longhand. Underneath, there appears the
following number:} 13. {Below the number, there appears a stamp which reads:] DEFERRED. [A
black-ink square stamp in Spanish and Catalan which partially covers the stamp with the
inscription in Latin reads:] BARCELONA COMPANIES REGISTRY [SPAIN].- Daybook: 1088; Entry
number: 2385. [There appears a bar code and the following number code:] 072679. Submitted
at 11:26 on 11 June 2010.
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i BERTA GARCIA-PRIETO
‘ Notary Public of Barcelona
: Record no. 2588 31 May 2010
; MERGER BY ABSORPTION
i COMPANIES APPEARING:

BASI, SOCIEDAD ANONIMA

MATMA, S.A.

[There appears below a square stamp in Spanish and Catalan which reads:] BARCELONA
COMPANIES REGISTRY. Admitted on 14 july 2010. [There appears a bar code and the following
number code:] 086704.
[On the bottom right-hand side of the page there appears some information in Catalan and a
bar code.]

HOLGADO

INTERPRETE JURADO DE INGLES
¢] San FranciscO, 38
Telf: 956733677
11.650 VILLAMARTIN {Cadiz)
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[The following document has been issued on various spreads of official paper. The left sheet of
each spread incorporates the following information: on the top right-hand corner of the sheet
: there appear the serial numbers 9V6624800 to 9V6624788, and 9V6621150 to 9V6621145 in
decreasing order; below, except on page 9V6621145, there appears a round ink seal which
reads:] BERTA GARC!A-PRIETO, Notary Public of Barcelona. [On page 9V6621145, this seal
appears to the left of a signature. On the top left-hand corner and in between the two sheets
of the same spread there appears the number 2009. Additionally, on the left-hand margin of
each spread and running from top to bottom, there appears the Notary Public’s visé.]

e A

ks B Pkt PR Y E

NOTARIAL INSTRUMENT OF MERGER BY ABSORPTION

NUMBER TWO THOUSAND FIVE HUNDRED AND EIGHTY-EIGHT.

Made in BARCELONA, my place of residence, this thirty-first day of May of two
thousand and ten.

Before me, BERTA GARCIA-PRIETO, Notary Public and a member of the Professional
: Association of Notaries Public of Catalonia [Spain],
PERSONALLY APPEAR:

JOSE BASI-BORRELL, of fuli legal age, married and residing in Barcelona at calle Abasesa
QOlzet, numero 2, 12, 22, bearer of the Spanish ldentity Card number 46226233-M.
ﬁ He ACTS for and on behalf of the Spanish Public Limited Company “BASi, SOCIEDAD
ANQNIMA”, which has its registered office in Badalona [province of Barcelona] at calle Sant
Lluc, numeros 54-64. This company was incorporated having perpetual succession following its
transformation from the Spanish Private Limited Company “Creaciones y Generos de Punto,
Basi Hermanos, S.L.” by means of a Memorandum of Association authorised by the Barcelona
Notary Public Luis Pijuan-Vila on 5 june, 1981 which replaced the former name of the company
with its current one. The current name appears on both Memoranda authorised by the same
: Notary Pubiic, Luis Pijuan-Vila, on 25 March 1983, and by the Barcelona Notary Public Joaguin
‘ de la Cuesta-Aguilar on 22 October 1986. The company’s Articles of Association were adjusted
; to comply with the Ley de Sociedades Anonimas [Spanish Public Limited Companies Act) in
force by means of a notariat instrument authorised by Joan Maimo-y-Baillart on 22 May 1992
under number 44 of his official records and duly registered at the Barcelona Companies
! ' Registry in volume 22562, entry number 19, sheet 168, page number B-38872.

- The company’s Tax ldentification Code is A-08-110249.

%g " Jose Basi-Borrell acts in his capacity as Secretary of the Board of Directors, an office for

] 2 5 which he was appointed and that he accepted for a term of five years pursuant to two

EJ; w :‘4_ - SS; resolutions unanimously agreed upon at the Extraordinary and Universal General Meeting of
= o _g Eé Shareholders and of the Board of Directors, both held on 3 April 2007 and appearing in a
. % 5 5 g § notarial instrument authorised by the Barcelona Notary Public Berta Garcia-Prieto on 19 April

- 3 i § 2007 under number 1749 of her official records and recorded under entry number 39 at the

E E f :.%.. = aforementioned Barcelona Companies Registry.

S = © § The Notary Public is duly authorised to execute this notarial instrument in accordance

x;l-.l‘:j = with the resolution unanimously agreed upon at the Extraordinary and Universal General

g = Meeting of Shareholders held on 27 April 2010 as recorded in a Certificate of said Meeting’s

Minutes issued by the Board of Directors’ Secretary, appearing before me, and seen and
approved by the Chairperson, Maria-Nuria Basi-More (appointed for a term of five years

2
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14650 VILLAMARTIN (Cadiz’

Cf San Francisco, 38
i1.oau VILLAMARTIN

MARTA MOZO HOLGAD(
INTERPRETE JURADO DE INGLES
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£ this notarial instrument and the phrasing of said resolutions comprises all acts and meets all

pursuant to the resolutions adopted both at the General Meeting of Shareholders and of the
Board of Directors on 22 fanuary 2008 and appearing in a notarial instrument authorised by
the Barcelona Notary Public Juan-Francisco Boisan-Benito on 31 January 2008 under number
445 of his official records and recorded under entry number 40 at the aforementioned
Barcelona Companies Registry), whose signatures are known to me and | authenticate as such.
| attach the aforementioned Certificate to this public instrument, of which it is an integral part.

Jose Basi-Borrell acknowledges that his office and all of his powers remain effective
and the company for which he acts exists to date.

| consider him to be of sound and disposing mind to execute this instrument and to
hold sufficient powers to act for and on behalf of this company and, to this purpose,

HE STATES THAT:

1.- The Company “Basi, 5.A.”, Shareholder and Single Member respectively of “Matma
S.L.”, agreed on 27 April 2010 to carry out the merger by absorption of the Single Shareholder
Company “Matma, S.A.” -the acquired company —by “Basi S.A”—the aequiring company—
whereby the acquired company transfers as a whole all of its equity to the acquiring company.
As a result, the former company shall be wound up without liquidation.

The merger was agreed upon in compliance with the rules pertaining respectively to
Shareholder and Single Member’s decisions to which this Section refers. In consideration
thereof, Jose Basi-Borrell, under his responsibility and in his capacity as Secretary of the Board
of Directors, hereby declares that:

a.- The Board of Directors of the companies appearing herein requested to lodge a
Common Proposed Merger at the Companies Registry of the Province of Barcelona on 28

\ January 2010. The Proposed Merger was made by the Board of Directors of the companies

taking part in the merger on 24 January 2010 and was lodged at the Registry on 2 February
2010 with such registration appearing on issue number 31 of the Companies Registry Official
Gazette on 16 February 2010.

b.- The identification details of the acquiring company and the acquired company
appear in the aforementioned Proposed Merger, which is recorded in this notarial instrument .

c.- The provisions of Section 39 of the Spanish Act 3/2009 of 3 April have been
complied with. In addition, the documents to which Section 43 of this Act refer have been
provided both to shareholders and creditors.

d.- The content of the merger resolutions agreed upon by the shareholders of the
acquiring company on 27 April 2010 is transcribed in its éntirety on the Certificate recorded in

T
L]

the requirements detailed in Section 228 of the Spanish Companies Registry Regulations,

e.- The merger resolutions agreed upon were published on issue 81 of the Companies
Registry Official Gazette on 30 April 2010 and on a newspaper with a targe daily circulation in
the Province of Barcelona, £/ Mundo, on 30 April 2010. | attach hereto a photocopy acquired
by me of the relevant section of both documents. They are true and faithful copies of their
originals, which | have before me.

f.- Following more than one month since the publication of the latest merger
announcement—which stated the right to object to such merger as provided for in Section 44
of the Spanish Act 3/20090f 3 April—, no creditor of the acquired company has objected to
the merger.

3
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g.- The Consolidated Balance Sheets of the two companies taking part in the merger
match the latest yearly balances ending on 31 December 2009 and approved at the Ordinary
General Meetings held on 26 April 2010. This complies with Section 36 of the Spanish Act
3/2009 of 3 April. Jose Basi-Borrell provides me with the aforementioned balance sheets,
which | attach hereto.
; h.- There have been no significant changes in the assets or liabilities of either company
= between the date of draft of the Proposed Merger and the approval of such merger.
i.- For the purposes of Section 35 of the Spanish Act 3/2009 of 3 April, Jose Basi-Borrell
t states that none of the companies taking part in the merger has in the last three years incurred
{ into debts to take over any other company participating in the merger or any of its assets
essential for normal operation or otherwise significant in terms of the company’s net worth.

And Il.- The foregoing having been expressed, Jose Basi-Borrell, in his capacity as

Secretary of the Board of Direétors,
AGREES:

To cause to record in a notarial instrument the resolutions unanimously agreed upon
at the aforementioned Extraordinary and Universal General Meeting of Shareholders of the
Company “Basi, 5.A.” held on 27 April 2010 regarding the merger by absorption by this
company of the Company “Matma, S.A.” whereupon the acquiring company’s business
; purposes and, consequently, Article 2 of the Articles of Association, have been modified.
Therefore, Jose Basi-Borrell declares both companies to have been merged, the former having
acquired the latter, which results in the transfer as a whole and by way of universal succession
of all rights and obligations from the acquired company to the acquiring company. Thus, in
consequence of the merger by absorption, the acquiring company acquires as a whole all of
the equity of the acquired company.

The merger by absorption is to be carried out subject to the following provisions:

FIRST.- The Single Shareholder Company “Matma, S.A." is wound up without
liquidation by way of a transfer as a whole of its equity to the company “Basi, 5.A.", the
acquiring company, which assumes all rights and obligations in terms of the balance sheets
approved by the acquired company and attached hereto.

SECOND.- All transactions in connection with the acquired company will be deemed as
completed by the acquiring company for accounting purposes as of 1 January 2010.

THIRD.- Considering that 100% of the share capital of the acquired company belongs to
the acquiring company, the supposition defined in Section 52.1 of the Spanish Act 3/2009 of 3
April on the Structural Modifications of Companies is of application. Thus, the merger is to be
carried out in accordance with the simplified procedure laid down in Section 49 of the
aforementioned Act. No capital increase on the part of the acquiring company or exchange of
shares as a result of the merger shall therefore apply. Owing to this, no report on the merger
drawn up by an independent expert or a body of administrators is necessary.

FOURTH.- No benefits of any sort shall be granted to the administrators of the merging
companies. Likewise, there are no members of the companies being acquired entitled to
special rights that could be recognised by the acquiring company.

FIFTH.- The acquiring company shall bear all the expenses resulting from the execution
of this notarial instrument, including notarial or registration expenses or any other expense in
connection with the formalities conducted at the Companies Registry.
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SIXTH.- In compliance with the provisions of Section 63 of the Companies Registry

; Regulations, Jose Basi-Borrell asks expressly for the partial registration of this notarial
instrument in case that any of its provisions or legal facts, acts, or transactions appearing
herein and subject to registration contain any mistakes that, in the Registrar’s opinion, shall
prevent the registration of this notarial instrument .

SEVENTH.- This merger is carried out subject to the provisions laid down in Chapter VIl
of Title VIl of the Spanish Act 43/1995, of 27 December on Corporate income Tax {Chapter Vil
of Title VIl of the Consolidated Text approved by the Legislative Royal Decree 4/2004 of S
March}, which establishes expressly that both the acquiring and acquired companies and their
1 shareholders may choose such regime.

DATA PROTECTION.- The personal details of Jose Basi-Borrell used in making this
notarial instrument will be kept in electronic files at this Notary's office FOR NOTARIAL
PURPOSES ONLY.

| el

EXECUTION AND AUTHORISATION

| make Jose Basi-Borrell the appropriate legal warnings, particularly those concerning
taxes; | read this notarial instrument aloud upon his demand after informing him of the option
provided for in Section 193 of the Notarial Regulations. He agrees with and ratifies the content
of this instrument, and we both set our hands.

1, the Notary Public, ATTEST that Jose Basi-Borrell's identity is known to me, he is of
sound and disposing mind to execute this instrument , and has agreed freely to act. The
execution of this instrument complies with the Spanish law currently in force and with Jose
Basi-Borrell’s will, after being duly informed of his rights. Further, | ATTEST all the other
contents of this notarial instrument issued on six sheets of notarial paper of the same series
: bearing the number appearing hereon and the five previous numbers in correlative order.

é There appears the signer’s signature.- Signed: BERTA GARCIA-PRIETO.- Sealed.- There
: appears the Notary Office’s stamp.

LGADO
RTA MOZO HOLGA
NIIQTERPRETE JURADO DE INGLES
¢f'san Francisco, 38
Telf: 956 733677
14650 VILLAMARTIN (Cadiz)
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BASI, S.A.

2

I, JOSE BASI-BORRELL, Secretary of the Board of Directors of BASI, S.A.,

CERTIFY THAT:

1) The following is a literal transcription of the minutes of one of the company’s meetings:
In Badalona, on 27 April 2010

ASSEMBLED TOGETHER in the registered office of the company BASI, 5.A., the holders of all the
shares of the company and therefore of all of its share capital, which is fully subscribed and
paid up, listed in the attendance list appearing as a marginal note in the minutes themselves
and by their signatures at the end thereof, the shareholders having been provided the
proposed merger and all the documents established in Section 39 of the Spanish Act 3/2009 of
3 April, decide unanimously to hold a

Universal Extraordinary General Meeting

Pursuant to Section 99 of the Ley de Sociedades Andnimas {Spanish Public Limited Companies
Act] and Sections 22 et seq. of the Act 3/2009

Maria-Nuria Basi-More and Jose Basi-Borrell act as Chairperson and Secretary respectively,
unanimously appointed by the Board, with attendance to the Meeting of all the members of
the Board of Directors, who are also shareholders of the Board of Directors of the acquired
company. They both accept their offices. The Board shall decide on the items, approved by all
the shareholders, of the following

AGENDA:

1.- Merger by absorption of the company MATMA S.A., with modification of the business
purpose of the company and new drafting of Section 2 of the Articles of Association.

2.- Drafting and approval of the minutes of the Meeting.

Upon deliberation of all the items of the agenda, and without having been requested to record
e any particular comment, THE BOARD UNANIMOUSLY AGREES AS FOLLOWS:

FIRST.- To carry out the Merger by absorption of the company MATMA, 5.A., according to the
proposed merger dated 24 January 2010 recorded at the Barcelona Companies Regisiry,
published in the BORME [Spanish Offical Gazette of the Companies Registry] of 30 April 2010
under reference number 81163 and unanimously approved.

£t 2 A

For the purposes of this merger, it is agreed to approve the consolidated balance sheets of the
participating companies, ending on 31 December 2009, and which were approved at the
Ordinary Meetings of Shareholders of both companies held on 26 April 2010. The final value of
the capital assets constituting the equity of the acquired company are further approved and
accepted, according to the consolidated balance sheet,

C/ 8an Francisco, 38

Telf: 956 733 677
14.650 VILLAMARTIN (Cadiz)

Basi, S.A. is the holder of all the shares of MATMA, S.A.

INTERPRETE JURADO DE INGLES

A et A S

MARTA MOZO HOLGADO
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it is stated for the record that the documents referred to in Section 39.1 of the Act 3/2009 of 3
April on the Structural Modifications of Trading Companies have been made available from the
27 April 2010 to all the shareholders and representatives of the employees. These documents
include: the common Proposed Merger, the annual accounts of the participating companies
for the three last financial years (as well as the audit and management reports), the
Consolidated Balance Sheets, the complete Articles of Association in force of the acquiring and
acquired companies, as well as the applicable amendments to the articles of association of the
acquiring company, and the names of the Directors of the participating companies, the date
from which they hold office, and information on the changes foreseen in the Board of
Directors after the merger.

ot

H]
4

It is further stated that no Administrators’ or Expert’s Report regarding the Proposed Merger
has been carried out, pursuant to Section 49 of the Act 3/2009 of 3 April.

It is further stated that the companies participating in the merger have no bondholders and
holders of special rights. The Board of Directors stated the inexistence of material alterations
in the elements of equity of the assets and liabilities of the consolidated balance sheets as of

the corresponding year ends.

R o T AR MR B L

The content of the merger agreement is as follows:

1.- IDENTITY OF THE PARTICIPATING COMPANIES

ACQUIRING COMPANY: “BASI, 5.A.”, with registered office in Badalona {province of Barcelona],
at calle Sant Lluc numeros 54-64, was incorporated as a Private Limited Company under the
name “CREACIONES EN GENEROS DE PUNTO BASI, S.L.” and converted into a Public Limited
Company having perpetual succession by means of a Memorandum of Assodiation authorised
by the Notary Public Luis Pijuan-Vila on 5 June 1981, under number 1096 of his records. The
registered name was replaced by “BASI HERMANGOS, 5.A.” in a notarial instrument authorised
by the same Notary Public on 25 March 1983, under number 664 of his records. Both
documents were registered as the 1% entry in the Company’s registration sheet at the
Companies Registry.

The Company’s business name was changed by the current name in a notarial instrument
authorised by the Barcelona Notary Public Joaquin de 1a Cuesta-y-Aguilar on 22 October 1986,
under number 2481 of his official records, and was registered as entry number &.

A s S5

The Company’s Articles of Association were adapted to the current legislation on public limited
companies by means of a notarial instrument authorised by the Barcelona Notary Public Joan
Maymo-i-Ballart on 22 May 1992, under number 44 of his official records, and was registered

as entry number 18.

Telf: 956 733677
11.650 VILLAMARTIN (Cadiz)

The Company’s registered address was moved to the current one in a notarial instrument
authorised by the Barcelona Notary Public Joaquin de la Cuesta-y-Aguilar on 11 March 1993,
under number 518 of his official records, and was registered as entry number 21,

A MUZO HOLGADO

INTERPRETE JURADO DE INGLES
G/ San Francisco, 38

MAK1

The Company is recorded at the Barcelona Companies Registry, in volume 22562, sheet 178,
page B-38872, with Tax Identification Code A-08-110249.

7
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ACQUIRED COMPANY: MATMA §.A., with Tax Identification Code A59085290 and incorporated
having perpetual succession by means of a Memorandum of Association authorised by the
Barcelona Notary Public Joaquin de la Cuesta-Aguilar on 20 November 1989, under number
2704 of his official records. The Company’s Articles of Association were adapted to the current
Public Limited Companies Act by means of a notarial instrument authorised by the Barcelona
Notary Public Joan Maymo-i-Ballart on 22 May, 1992, under number 45 of his official records.
The Company is recorded at the Barcelona Companies Registry, in voiume 23233, sheet 107,
page B52250, entry number 5.

L ™ B

2.- AMENDMENTS TO THE ARTICLES OF ASSOCIATION:

With the purpose of combining all the activities developed by the acquired company in the
acquiring company, the business purpose of BASI, S.A. is being extended and newly drafted so
that the activities to be carried out by the acquired and acquiring companies are established.

3
)
i
i
i
;]
5

The SECOND ARTICLE of the Articles of Association of BASI, S.A. shall read as follows:

S L

e

“ARTICLE 2.- The business purpose of the Company shall be the manufacturing of knit fabrics,
wholesale trade of furniture, shoes, furs, leather goods, retail trade of all kinds of
manufactured products, particularly clothes and headdress articles, including their import,
export, and trade.

e
%
b
3

Moreover, the Company shall be devoted to the purchase and sale, acquisition and disposal -
for any reason whatsoever- of machines and furniture, even industrial, commercial or textile
designs and of any kind in general, as well as taking on any kind of fease and let on non-
financial lease for theirindustrial or commerciol operation, both in the company’s own name or
on beholf of third parties. The Company shall be further devoted to obtain and use ail kinds of
licences and authorisations, concessions, permils, patents, trademarks, and any other modes of
~ intellectual or industrial property.”

e G N e
// )

o Bt 7 i B, T i s Ay volil st e i

Except for the extension of the aforementioned business purpose, no other amendments are
N established in the Articles of Association of the acquiring company as a resuit of the merger.

;:O: ” 3.- EXCHANGE TYPE AND PROCEDURE: As it is a merger by absorption, no exchange nor
é “g = complementary compensations exist.
£z 3
g w R § 4.- EFFECT OF THE MERGER ON INDUSTRY CONTRIBUTIONS OR ANCILLARY CONTRIBUTIONS
i g g = § IN THE EXTINGUISHED COMPANIES AND COMPENSATIONS CORRESPONDING, AS THE CASE
o g g 2 % MAY BE, TO THE AFFECTED SHAREHOLDERS IN THE RESULTING COMPANY: Neither industry
g = £ 8 % nor ancillary contributions exist in any of the companies.
| -}
i @ e =
EE g FZ 5.- DATES FOR ACCOUNTING PURPOSES: As of 1 January 2010, inclusive, the operations of
w
EE % ©  MATMA S.A. shall be understood to be carried out or produced for accounting purposes by
<5 BASISA
==
6.- SPECIAL RIGHTS: Neither special shares nor rights other than the shares of the companies
to be extinguished exist or shall be granted as a result of the merger.

TRADEMARK
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7.- BENEFITS FOR EXPERTS AND ADMINISTRATORS: No benefits of any kind shall be granted
to the administrators and the corresponding provision regarding independent experts shall not
be applicable, as these are not necessary.

JREr————

8.- DATES OF PROFIT SHARING: Not applicable according to Section 49.1 of the Act 3/2009.

9.- CONSEQUENCES ON EMPLOYMENT, GENDER AND CORPORATE SOCIAL LIABILITY:

H

H
4

F

3
{
H
¥
i
i
i
]

a) EMPLOYMENT: the merger shall not imply any elimination of positions.
b) IMPACT ON GENDER: no impact on gender is expected as a result of the merger.

¢} IMPACT ON CORPORATE {IABILITY: the merger shali not imply any alteration on the
corporate social liability.

10.- Due to the merger, all members of the Board of Directors of MATMA S.A,, Lluis Juste-de-
Nin, Jose Basi-Borrell, and Maria-Nuria Basi-More shall be dismissed. The positions of the
members of the Board of Directors of the acquiring company remain.

11.- As a consequence of the merger, MATMA S.A. shall be wound up without liquidation, and
its equity shall be universally transferred as a whole to BASI S.A., which shall subrogate to all of
the rights and liabilities of MATMA S.A.

12.- This merger is carried out subject to the provisions laid down in Chapter Vil of Title VIIi of
the Act 43/1995 of 27 December on Corporate Income Tax {Chapter VIl of Title VIl of the
Consolidated Text approved by the Legislative Royal Decree 4/2004 of 5 March), which
establishes expressly that both the acquiring and acquired companies, as well as their

\ﬂ shareholders, may choose such regime.

All the members of the Board of Directors of the acquired company state under their
responsibility and for the purposes in the provisiens of Section 20.2 of the Ley de Ordenacién
de la Edificacion [Spanish Building Standards Act], Act 38/99 of 5 November, that MATMA S.A.

:
;
;

-
has not developed any building with respect to which any guarantees should be given under
the conditions required by this act.
g " SECOND.- The Minutes of the meeting are then drafted and approved by all attendees.-
w11
waad —
5 2 &  And there being no further business to be discussed, the Chairperson terminates the meeting,
EJD .;, 2 i:i, of which these minutes are drafted and unanimously approved by all attendees, who sign in
-
T o §5F  proof thereof.
D5
c{-g g E § § In witness whereof and for all pertinent purposes, we issue this certificate on 3 sheets of
=2
E E 5 E ..;.: common paper.
BS 2
;5 é S THE SECRETARY THE CHAIRWOMAN
o =
§ = [lllegible signature] [Hlegible signature]
Josep Basi-Borrell Nuria Basi-More
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[The following is a translation of the annual accounts attached to the preceding notarial

e e

instrument.]

S s 2

3

NORMAL BALANCE SHEET B1.1
TIN: AnB8110249 UNIT (1)
REGISTERED NAME: Euros: 9001 >
BASI, S.A Thausands: 09002

Mittions: 09003
Space resered for the Directors’ signatures
fllegible signatures]

INOTES OF
ASSETS THE REPORT [YEAR 2009 (2) | YEAR 2008 (3)
A) HOH-CURRENT ASSETS 11000 Th444.113.64 11,959,089.75
L ktangible fixed assets 11104 198.099.79 228.300.22
1. Developmert costs 1t41¢
2. Concessions 11124
3 3. Patents, icenses, trademarks and simiar assets 11136
; 4. Goodwit 1140
5. Computer software 1115¢ 18,3979 228300.22
6. Research costs 11164
7. Other intangibie assets 11178
. Property. plant and equiment 11200 1635,600.27 220702915
; 1. Land and buildings 11218
: 2. Plert and other tangiie fixed assets 1220 wwE02T | 22070091
H 3. Fixed assets under construction and edvances 11239
3 1. Investment propefty 11300
1. Land 11316
2. Buildings 11329
V. Long-term investiments in group companies and Q445083 938442982
associates 11404 .
1. Equity instruments 1141¢ 944453083 9.384,42963
2. Loans to companies 1142¢
3. Dett securities 1143¢
4. Derteatives 11448
5. Other financial assels 1145¢
B. Other investiments 11468
V. Long-term investments 11504 BLE77.75 139,340.75
1. Equity instruments 11514
2. Loans to third parties 11526 4189100 17.477.00
3. Debt securities 11530
4. Derivatives 11540
5. Other financial assets 11550 119,986.76 121853.75
&. Other investmeants 11569
VL Deferred tax assets 11604
Vil. Hon-cunrent trade receivables 11700
{1) Pleacs, tick the applicable box indicating if sumbirs are expressed in uaits, thousandz, of millicss of curos. All d ; prizing the annval ts should be
prepared in the s3me unit.

(2) Ve to which the anmedl accounts refer,

{3} Previous year.

MARTA MOZO HOLGADO

INTERPRETE JURADC DE INGLES .
cf San Frantiscd 38
Telf: 956 133877 ADEMARK

T
14,650 VILLAMARTIN (Cadiz REEL: 004989 FRAME: 0667
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NORMAL BALANCE SHEET B1.2
TIN: ADS110249
REGISTERED NAME:
BASI, S.A
Space resetved for the Directors’ signatures
{lllegibls signatures]
NOTES OF
ASSETS THE REPORT | YEAR 20089 (1) | YEAR 2008 (2)

B) CURRENT ASSETS 12008 92,203,08647 BA0L US4
L Hon-current assets held for sate 12104
L. Inventories 12208 32,045.991.15 39,752,045.54
1. Commercial goods 12214 10 30,964,152.24 874,00053
2. Raw materials and other supplies 1222¢ ] 24840733 316137046
3. Work in process 12230 0 N8N 4,103,859.52
a) With long production cycle 12231
b) With skt production cycle 12232 3783331 4,103,859.52
4_Finished goods 12248
a) With iong production cycle 1224
b) With short production cycle 12242
5. By-products, scrap and recovered materials 1225¢
&. Advances to suppliers 12260 1359827 12,819.33
L Trade and other receivables 12304 46 E68.129.94 46,185,90£20
1. Trade receivables for sales and services 12318 9.4 24,579,690.1 27 50106102
@) Long-tevm tracle receivabies for sales and seivices 12311
b) Short-derm trade receivables for sales and sewvices 12312 245735380 2150106102
2. Trade receivables from group companies snd associales 12328 94 19,366.232.35 £3,799,512.41
3. Sundry receivables 12338 1,762,840.29 1,752,10.23
4. Employee receivables 12340 430236 50,505.85
5. Currert tax, assets 12350 482, 46.73 662,295.90
6. Other accounts receivable from Public Administretions 12364 372.450.10 1419.814.83
7. Called-up share capital 12374
V. Short-term investments in group companies and
associates 123040

, 1. Equity instruments 1248

2. Loans to companies 12426

§ 3. Delt secwrities 12439
4. Derivatives 12448
5. Olher finencial asseis 12454
8. Olher investments 12460

st L e e a0 G

(1) Y ctr ko which the wvnnal acconnts refer.

{2) Proviows yest,

11

11550 VILLAMAR ‘ TRADEMARK
REEL: 004989 FRAME: 0668
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HORMAL BALANCE SHEET B1.3
TIN: ADB110249
REGISTERED NAME:
BASI, S.A
Space reserved for the Directors’ signatures
[llegible signatures]
NOTES OF
ASSETS THE REPORT | YEAR 2009 (1) |YEAR 2003 {2)
V. Short-4erm investments 125060 161,86%.19 12681210
1. Equity instruments 12510
2. Loans to companies 12529
3. Debt securities 12534
4. Derbvatives 12540
5. Other tinanclal assets 12550 16156519 RSS20
B. Other investments 12560
VL Short-term atcruals 12600 7338100
VL Cash and cash equivalents 12700 $538.980.19 13.264,204.20
i.Cash 1271% $538.380.19 13,264,204.20
2. Cash eguivalerts 12720
TOTAL ASSETS (A +B) 10008 3743850 | 10.360,247.89

(11 Year ko which the annual aceommts refor.

(2} Previous pest.

MARTA MOZO HOLGADO
INTERPRETE JURADO DE INGLES
€/ San Francisco, 38
Telf: 956 733 677

11.650 VILLAMARTIN {Cadiz) TRADEMARK
REEL: 004989 FRAME: 0669
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NORMAL BALANCE SHEET B2.1
TIN: ADB110249
REGISTERED NAME:
BASI, S.A
Space reserved for the Directars’ signatures
[llegible signatures]
MNOTES OF
EQUITY AND LIABILITIES THE REPORT [ YEAR 2008 (1) [YEAR 2008 (2)
A) EQUITY 20000 89,287,79647 97,494,950.37
A-1) Capital and reserves 21009 88,287,796.47 47.494,950.37
L Capital 21108 360,607.26 380,807,286
1. Registered capiial 21118 360.,607.26 360,607.26
2. (Unecalled capital) 21120
1L Addithonal pald-in capital 21200
. Reserves 21300 66,984,343.11 $4,505,36125
1. Legal and stahdory reserves 21318 7212145 F212145
2. Other reserves 21320 86.912.221.66 84.433.229.80
. {Treasury shares) 21400
V. Previous years’ profit/{loss) 21504
1. Retained earnings 21510
2. (Accumuisted losses) 21529
V1. Other capital contrilations 21604
V. Profitifloss) for the year 21708 242, 846.10 262899186
VIl {Interim diwidend) 21009
D0 Other equity instruments 21904
A-2) Revaluation adjustments 22000
L. Available-for-sale financlal assets 22100
II. Hedging transactions 22208
0L Hon-current assets and related Habilities held for sale 22308
V. Exchange difference 22404
V. Other 22508
A-3) Grants, donations and legacies received 23008
B) HOILCURRENT LIABILITIES 3100¢
L. Long-term provisions 31100
1. Leng-term post-employment benefits 31116
2. Envirorimerdel measures 312
3. Provisions for restructuring 3136
4. Other provisions 31148
(1} ¥ ear to which the annual accounts refer.
(2] Pravioas gear.
MARTA MOZO HOLGADO : N
INTERPRETE JURADO DE INGLES
CQ,
. S5a 133 677 TRADEMARK

11.650 VILLAMARTIN (C4diz) REEL: 004989 FRAME: 0670
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NORMAL BALANCE SHEET B2.2

TIN: ADB110249

REGISTERED NAME:
BASI, S.A
Space reserved for the Directors' signatures
; [Wegible sighatures}
; NOTES OF
; EQUITY AND UIABLITES THE REPORT [ YEAR 2008 (1) | YEAR 2008 (2)
L Long-term debt 31209
t 1. Bonds and other negatieble securllies 31218
§ 2. Amourts owed to credt institutions 31226
; 3. Finance lease febilies 31230
‘ 4. Derivatives 31248
5. Other financial liabiities 31250
{ fil. L ong-term debt to g oup companies and associates 31308
: V. Deferred tax Gabilities 31400
5 V. Long-term aceruals 31504
a VL. tion-current trade payables 31608
: VIL Long-term debt with special features 3708
; C) CURRENT LIABILITIES 32000 55520864 | 2286529752
g . Liabilities relsted 10 non-cusrent assets held for sale 32100
! 1L Short-term provisions 32200 55215t
3 I Short-term debt 2300 11,233,832.48 17.,168,068.76
i 1. Bonds and cther negutisble securties 32310
; 2. Amounts owed to credt instihuions 32329 n23383248 | mieramar
: 3. Finance lease Gebilties 32336
4 4. Derivatives 32340
i 5. Other financial lisbiities 32350 157.33
: IV. Shoit-term debt to group companies and associates 32400
V. Trade ¢reditors and other accounts payable 32500 4,221556.8 5,703.066.27
E 1. Suppliers 32514 3139.642.37 456908137
| 2) Long-term suppliers 32511
3 b) Short-term suppliers 3512 313954337 4,559,08137
4 2. Suppliers, group conpanies and associates 32520
3. Sundry creditars 32538 42843190 36795217
4. Employees (accrued wages and salaries) 32549
5. Current tax abilties 325560 23
} 6. Other accourds payabie to Public Administrations 32508 | w3 §82,450.89 76595213
7. Adwances from customers 3257
YL Shoft-term atcruals 32608
VIL Shortterm debt with special features 32100
¥ TOTAL EQUITY AND LEABELITIES (A + B + C) 30004 WSIAIHEN | 11026024788

{1) Y car to which the aneaal acconnts refer.

{2) Previous your.

MARTA MOZ0 HOLGA_DO
INTERPRETE JURADO DE INGLES
¢l San Francisco, 38 1
Telf: 956 733 677

11,650 VILLAMARTIN (C4diz) TRADEMARK
) REEL: 004989 FRAME: 0671
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: NORMAL PROFIT AND LOSS ACCOUNT P11

: TIN: ADB11024%

REGISTERED NAME:

E BASH S.A

Space reserved for the Directors' signatures

[ilegible signatures]

NOTES OF

(DEBITYCREDIT THE REPORT|YEAR 2009 (1} | YEAR 2008 {2)

: A) CONTINUING OPERATIONS

1. tlet turnover 40104 7500720579 | ssarednLd

: a) Soles 40414 763647160 | 9738970318

g b) Provision of services 40120 11091419 15087104
2. Increasei(decrease) in finished goods and work-in-

process nventory 40204

! 3. Own WorK capitatised 40308
4 Supphes 20400 -36,076,80140 -44,830,714.00
a) Consumption of goods J0810 121 543841263 | 20939872862
b) Consumption of raw meteriats and other consumahles 40439 -.544536.08 HATEADS.TE
c) Work performed by other companies 20430 [<A] -3,093.852.69 -14,415,435.80

: o) Impairment of goods, raw materials end other suppties 40319

i 5. Other operating income 40508 542,695.5¢ 1,004,203.46

; a) Ancilary end other current operating income 20510 5510167 $65.455.60
b) Operating grants included in year-end resuts 40520 26,593.87 230,747.85
6. Staff costs 40609 576731983 | 760737671
a) Wages, salaries and similar remuneration 40619 -14,003.406.94 -H.349,679.8%
b) Social Security contriutions 40629 -2.763.912.69 -3,257.696.82
) Provisions 40639
1. Othet operating expenses 40708 -N3%,15766 | -31.336574.81
a) Externat services 20714 134 -22 504, 53125 -29.218,159.43
b) Taxes 40728 -115,062.80 -$#4,233.49
©) Losses, impairment and increassf{decrease) in irading cperations | 40738 reRzz2 -1960.240.14
d) Other current operating expenses 40716 1323483 -15,94165
8. Amortisation of fixed assets 10800 -766.465.09 -806,252.93
9, Allocation of grants for non-financial fixed assets and otherp 40908

H 10. Excess provisions 11000

g 11. impairment and gain/{loas) on disposal of fixed assets 1100

a a) Impaismert and losses 31110

: b} Gainfloss) on cisposats and other 41120

; 12. Hegative difference in business combinations 200
13, Other results #1300 396,702.24 787514.25
A1) OPERATING PROFIT 29100 LH2.040.59 £,089.2206%

1+2+3+34+5+6+T+B+9+10+11+12+13)

o S e, e T B

[1) Y ear ko which the anbunl accounts refer.

{2] Previows pew.

A MOZO HOLGADO

INTERPRETE JURADO DE !NGLES
Cl San Franclsco, 38 .
Telf: 956 733 i cadi)
41,650 VILLAMART N{ e ADEMARK

REEL: 004989 FRAME: 0672
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‘ NORMAL PROFIT AND LOSS ACCOUNT P1.2
: TIN: ADB110249
@ REGISTERED NAME:
; BASI, S.A
t Space reserved for the Directors’ signatures
| [lllegible signatures]
; NOTES OF
! (DEBITYCREDIT THE REPORT | YEAR 2008 (1) |YEAR 2006 (2)
14, Financial income #1400 1024791 §02520.93
j 8) From interests in ecuity instruments H410
a 1) In group companies and associates 441
‘ 4 2) In third parties a2
3 ) From negotiable securities and oiher equy instruments 428 8247 802,523.93
; b 1) Of group companies and associdtes 4
: b Z) Of third parties MNa22 19,247.91 502523.53
3 ) Aliocation of financial granis, donations and legscies M3
‘ 15. Financial expenses 41508 134 00
: -a) For debt to groun companies and associates 41519
i b) For dett to third parties 41520 o0
5 ¢) For updating of provisions #5320
16. Change in fair value of financial instruments 4600
&) Trading portfclio and other H610
b) Creditedi(charged) o profitiicss) for the year for avalable-for-
j sele finoncial assets #1620
! 11. Exchange differences 41700 2.348.30 163,099.00
; 18. lmpaisment and gain/(loss) on disposal of financial 248758091
instruments 21800
a} impainment and losses HNnete -2497.660.91
b} Gaintass) on disposals and other 1820
A.2) HET FINANCIAL INCOME/EXPEUSE) (14 + 15 + 16 + 17 + 18) | 49204 29.136.80 2.048.235.98
A.3) PROAT/(LOSS) BEFORE TAXES (A1 +A2) 49300 1111237.30 4040.384.71
5 19. ncome tax Ho0h -228,391.29 -1411,982.85
A4} PROFITALOSS) FOR THE YEAR FROM COMTRVING soses | 262080138
OPERATIONS (A.2 + 19} 10408
i B) DISCONTRIVED OPERATIONS
: 20. Profitiloss) for the year from discontinued operations,
§ net of taxes 42008
A5} PROFITALOSS} FOR THE YEAR {A.4 + 20) 49500 HZI60 2.628,99126

3
3
¥
3

(1) Y ear ko which the annwal sccounts refer.

[2) Praviowez pear.

MARTA MOZO HOLGADO
: INTERPRETE JURADO DE INGLES

C/ San Francisco, 38 16
Telf: 956733677
11850 VILLAMARTIN (Cadiz) TRADEMARK

REEL: 004989 FRAME: 0673
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NORMAL STATEMENT OF CHANGES IN EQUITY
A) Statement of recognised income and expense for the year

TIN: 208110249
REGISTERED NAME:
BASL, S.A

PN1

Space reserved for the Directors' signatures
[Hlegible signatures)
NOTES OF
THE REPORT | YEAR 2809 (1) [YEAR 2008 (2)
A) RESULT OF THE PROFIT AND LOSS ACCOUNT | 59100 9428461 26289018
INCOME AND EXPENSE RECCGNISED DIRECTLY IN EQUITY
L. From waluation of financial instruments 5001¢
1. Available-for-sale financial assels 50011
2. Other income/expenses 50012
. From cash flow hedges 3002¢
. Grants, donations and legacies received 5003¢
IV, From actuarial gains and losses and other adjustments 50048
V. From non-current assets and related Gabilities held for
sale 50056
VL Exchange differences 50060
VI, Tax effect 50074
B) Total income and expense recognised directly in equity
A+ 0+M+ IV +V+ VI VD) 59208
TRANSFERS TO THE PROFIT AND LOSS ACCOUNT
VL. From valuation of financial instruments 50080
1. Available-for-sdle financiel aszets 50081
2. Cther income/expenses 50082
IX. From ¢ash flow heviges 5009
X. Grams, donations and legacies received 50108
X1, from non-current assets and retated Gabillities held for
sale 50118
XL Exchange differences 5012¢
X0, Tax effect 50136
C) Total transfers to the profit and loss account (VIll +IX + X +
+ X1+ XN + X1Il) 58300
TOTAL RECOGHISED INCOME AND EXPEHSE {A + B + C) 504108 H2,845.10 2,629.99186
{1] Y ear to which the snesd accounts refer.
(@) Pravious year.
MOZO HOLGADO N
Mﬁ%’g&sﬂre JURADO DE INGLES
¢} San Francisco, 38 17
Telf: 956 733 677 i
11,850 VILLAMARTIN (Cédiz) TRADEMARK

REEL: 004989 FRAME: 0674
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; NORMAL BALANCE SHEET Bt.1
} TIN: A53085290 UNIT {1):

] REGISTERED NAME: Euros: 000t
? MATMA, S.A. Thousands: 09002

Millions: 08003
Space reserved for the Directors’ signatures
[iegible signatures]

NOTES OF
! ASSETE THE REPORT [YEAR 2009 (2) |YEAR 2008 (3)
; A) HON-CURRENT ASSETS 11008 402097800 | n7275338
H 1. ntangible fixed assets 11104 1440,982.09 1,685,549.55
j 1. Development costs 11110
g 2. Concessions 1112¢
: 3. Paterts, licenses, trademerks and simlar assets 11130 24917104 240,88346
‘ 4. Gogawil 11148 53.972.09 53.872.09
‘ 5. Computer software 11158 5.745.46 533603
| 6. Research costs 11160
7. Cther intangible assels 11176 1132.633.50 1.384,357.97
& Property. plant and equiment 11200 7.602.044.95 6,939,969.30
1.Land and buidings 121
2. Plart and other tangible fixed assets 11228 7602,044.95 £,929,959.30
3. Fixed assets under construction and advences 11238
ili. nvestment property 11308
1.Land 11
2. Buildings 11)2¢
. Long-term investments in group companies and
associales 11400
1. Equity instruments 11418
2.Loans to companies 11820
3. Dehbt securities 11438
4. Derivatives 11440
5. Other finencial essets 11459
6. Other nwestmerts 11460
V. Long-term investments 11508 863,781.7% 750,254 75
1. Equty instruments 11519
2. Loans to third parties 1152¢ 2247017 41,000.00
3. Debt securities 11534
4, Detivalives 11549
5. Olher financial assets 1155¢ 8313156 709,254.75
» 6. Olher investmernts 11564
3 Vi. Deferred tax agssets 11609 414,189,203 2336,989.76
i VL Hon-current trade receivables 1700
{1) Pleazs, tick the applicable box indicating if berz afe sxp o b units, th dz, or milioas of euras. All d« b mptizing the annual ez should be
prepared in the sume unit

4 (2} ‘Fear to which the annual accounts refer.

[3) Previows pear.

A MOZO HOLGADO
INTERPRETE JURADO DE INGLES

¢l San Francisco, 38 18
Telf: 956 133 677
14.650 VILLAMARTIN (Cédiz) TRADEMARK

REEL: 004989 FRAME: 0675
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{2} Previows pewr.

NORMAL BALANCE SHEET B1.2
TIN: AS8085280
REGISTERED NAME:
MATMA, S A
Space reserved for the Directors’ signatures
{lllegible signatures]
; NOTES OF
§ ASSETS THE REPORT | YEAR 2008 (1) | YEAR 2008 (2)
; B) CURRENT ASSETS 12000 NEZEEUI | 243904625
L Mon-current assets held for sale 12100
: fl. Inventories 12204 1.257.662.84 8,085591.73
1. Commercial goods 12210 725766204 | 808559173
2. Raw malerials and other supplies 12220
3.¥Work in process 12230
a) With long production cycle 12231
b) With short production cycle 12232
‘ 4. Finishest goods 12240
1 a) With fong production cycle 1224
: ) With short production cycle 12222
, 5. By-products, scrap and recovered mederials 12250
; &. Advances fo suppliers 12260
{il. Trade and other receivables 12300 TITH72.83 1.202,13.00
1. Trade receivables for seles and services 12319 16,568.84 591,649.97
: @) Long-term trade receivables for salkes and semvices 12311
b)) Short-term trade receivabiles for sales and servies 12312 H$,568.84 891,849.37
2. Trade receivables from group companies and associaies 12326
3. Sundry receivables 12338
‘ 4. Employee receivables 12349 350.00 0.00
§. Current tax assets 12350
; 6. Olher accounts receivable from Pubiic Adminstrations 12369 588,653.99 4303
i 7. Callec-up share capital 12370
Y. Shortterm investments in group companies and
associates 12409
1. Equity instrumerts 12218
2. Loans to companies 1220
3. Debt securities 12438
4. Derivatives 12448
f;: 5. Other financial assets 1245¢
3 6. Other investments 12460
(1) Y enr b wehich the annaal accounts refer.

70 HOLGAé)O
lNTERPRETE JURADO DE INGLES
¢/ San Francisco, 38 9
Telf: 956 733 BiTl;f (Cadia) 1
MART a
44.650 VILLA! N

g
3
%

REEL: 004989 FRAME: 0676
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NORMAL BALANCE SHEET B1.3
TIN: AS9085290
REGISTERED NAME:
MATMA, S.A.
Space regerved for the Directors’ signatures
[Megible sighatures]
NOTES OF
ASSETS THE REPORT | YEAR 2009 (1) |YEAR 2008 (2)
V. Short-term investments 12500 124,679.36 70,446.35
1. Equity instruments 12514
2. Loans to companies 1252¢
3. Debt securities 12534
4. Derivatives 12540
5. Other financial assets 12550 124,679.36 70,446.95
6. Other investmerts 12560
VL Short-term accruals 12600
VIL Cash and ¢cash equivalents 12708 3.706919.02 3,080.89357
1.Cash 12710 3.706.919.02 3.080.89357
2. Cash equivatents 12728
TOTAL ASSETS (A + B) 10008 2534781204 24,151,798.61
[1) Year to which the annwal accownts refer.
[2) Praviows gear.
ADO

20

TRADEMARK
REEL: 004989 FRAME: 0677
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NORMAL BALANCE SHEET B2.1

: TIN: A59085280
REGISTERED NAME:
! MATMA, S.A.
2 Space resemved for the Directors’ sighatures
L [ilegible signatures}
‘ INOTES OF
EQUITY AND LIABLLITIES THE REPORT | YEAR 2008 (1) {YEAR 2008 (2)
A] EOUITY 20009 5,284.835.48 $A431 548757
A-1} Capital and reserves 21000 5.284,835.48 3,431587.57
‘ L Capital 21108 1,232,19175 1932975
g 1. Registered capital 21118 11,932,191.75 193219175
j 2. (Unicalled captal) 21120
/ 1L Additional paid-in capital 21200
g L Reserves 21308 101941 | 3s90.990
i 1.Legal and statutary reserves 21310 202024 12,0202¢
1: 2. Other reserves 21329 2ATRATIN 378797
1 V. (Treasury shares) 21408
V. Previous years' profitiloss) 21508 569080359 | 461635480
i 1. Retsined earnings 21510
{ 2. (Accumulated losses) 21528 589080399 | 451895480
‘ VL Other capital contributions 21600
Vil. Profiti{loss) for the year 21708 4, H6,752.09 1,073,848.99
VIN. (Interien dividend) 21808
DL Other equity instruments 21900
A-2) Revaluation adjustments 22000
: L Available-for-sale financlat assets 22100
3 I Hedging transactions 22208
; L Hoh-current assets and related Babilities held for sale 22308
;‘f V. Exchange differeme 22100
; V. Other 22508
A.3) Grants, donations and legacies received 23000
B) NON-CURREHT LIABILITIES 31000
L. Long-term provisions 31100
1. Long-term post-employment benefits 31119
£ 2. Environmental measures 31120
! 3. Provisions for restructuring 3130
4. Other provisions ITide

(1) Y 23r to whick the annwal accoents refer.

[2) Previous pear.

0Z0 HOLGADO
Bi‘ﬁ_‘!égpégé JURADO DE INGLES

s e AR

¢/ San Francisco, 38 21
Tel: 956 733677
11.650 VILLAMARTIN (Cadiz} TRADEMARK

REEL: 004989 FRAME: 0678
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NORMAL BALANCE SHEET B2.2
TIN: A59085290
REGISTERED NAME:
MATMA, S.A.
Space reserved for the Directors’ signatures
[illegible signatures]
NOTES OF
EQLATY AND LIABILITIES THE REPORT |YEAR 2008 (1) |VEAR 2008 (2}
iI. Long-term deht 31200
1.Bonds and other negoliable securdies 31210
2. Amounts owed to credit institutions H229
3. Finance lease liahilties 31230
4. Derivetives 3248
5. Cther financial iabiliies 31250
M. Long-term debt to group companies and associates 31300
IV, Deferred tax {iabilities 31406
V. Long-term accruals 31500
VL Hon-current trade pavables 31604
VL | ang-term debt with special features 31708
C) CURRENT LIABILITIES ‘ 32000 2056287656 | w7202008
L Liahifities related to non-currem assets held for sale 3210¢
L. Short-term provisions 32200
{Il. Short-term debt 32300
1. Bonds and other negotiable securdies 32310
2. Amourts owed to credi institutions 3232¢
3. Finance lease lisbilities 3233
4. Derivatives 32349
5. Other financial Gabilties 32350
IV, Short-term debt to group companies and associates 32400
V. Trade creditors and other accourns payable 32500 20.962.976.56 W.720.211.04
1. Suppliers 3251% Bota 3.4 99547165 TITHAIT
a) Long-lerm stppliers 32511
b) Shart-term suppliers 32512 Notagd 995,47165 73788137
2. Suppliers, group companies and associates 32524 Mota 9.4 19.366,292.36 13,798 51241
3. Sundry creditors 3253¢
4. Employees (accrued wages and salaries) 32548 000 128.38
5. Current tax liabifties 32550
6. Other accounts payable to Public Administralions 3256 20121256 18268848
7. Advances from customers J257%
VL Shortterm accruals 32600
¥il. Short-term debt with special Teatures 32700
TOTAL EQAATY AHD LIABILITIES {A +B + C) 30008 2524781204 24.151,798.61

[#) Yaar o whick the ahanal sccounts refer.

[2) Previous yeur.

HOLGADO

A MOZO
INT%IPRETE JURADO DE INGLES
Cl San Erancisco, 3t

Teli: 956 T3I6TT
11,650 VILLAMARTIN (Cadiz)

22

TRADEMARK
REEL: 004989 FRAME: 0679
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NORMAL PROFIT AND LOSS ACCOUNT P1.1
TIN: A5S0B5290
REGISTERED NAME:
MATMA, S.A
Space reserved for the Directors’ signatures
[Hlegible signatures]
NOTES OF
(DEBIT)/CREDIT THE REPORT | YEAR 2008 (1) |YEAR 2008 (2)
A) CONTIHUING OPERATIONS
1. Hetturnover 40106 16,751.747.95 19.436,M.72
a) Sales 40119 16,751747.95 WA
b) Provision of services 40120
2. Increase{decrease) in finished goods and work-in-
process inventory 40200
3. Own work capitalised 40300
4. Supplies 40400 12412,636.34 -9,930,88113
a) Consumption of goods 40410 1230892402 9.788.002.84
b) Consumption of raw materials end other consumables 40426 -162.712.32 -W42.878.28
c)Waork performed by other companies 40438
) bnpairment of goods, raw materials and other supplies 10440
5. Other operating income 10566 366.385.07 504,328.37
a) Ancilary and other currant operating income 40516 359,087.07 504,326.37
b) Operating grarts included in year-end results 40520 7.728.00 0.00
6. Staff costs 40604 438107945 -4.210,228.52
&) Wages, salaries and similar remuneration 4061¢ -3,397.48561 -3,254,987.54
b) Social Security contributions 40062¢ -983,593.84 -§55,241.98
c) Provisions 40638
1. Other operating expenses 40700 -6,366,373.25 -5,782,848.68
a) External services 30710 5,945,346 44 5,505467.87
b) Taxes 40720 1328024 -120,000.21
c) Losses, impairmert and increasef{decrease) in frading operations | 40738
d) Other current opersting expenses 40748 28843067 -57,300 58
8. Amostisation of fixed assets 40800 -1472,225.10 -1,386,50268
9. Allocation of gramts for non-financial fixed assets and other| 40900
10. Excess provisions 41000
11. Impairment and gainf{toss) on disposal of fixed asseta 41104 -6 40065 1,189,122.60
a) mpairmert and losses H11e
b) GainAloss) on disposats and other 41120 -446,400.55 1,189,122.80
12. Hegative difference in business combinations 41200
13. Other results 41300 28,776.77 37.077.56
A.1) OPERATRIG PROFIT 9100 -5,930,381.00 -LH3823.94
(F+2+3+4+5+6+T+8+9+10+11+12+13)
{11 Y eae to which the annuak accounts refer.
3] Previows paar,
MOZO HOLGADO ,L¢
I}h}TIE{El;?{ETE JURADO DE INGLES
¢l San Francisco, 38
Telf: 956 733 5177{c i) 23
RTIN (Cadiz
11,650 VILLAHA TRADEMARK
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NORMAL PROFIT AND LOSS ACCOUNT P12
TiN: AS9085290
REGISTERED NAME:
MATMA, S.A
Space reserved for the Directors’ signatures
[Hlegible signatures]
NOTES OF
(DEBIT)/CREDIT THE REPORT{YEAR 2000 (1) | YEAR 2008 (2)
14 Financial income 41400 44344 59,765.83
a) From interests in equity instruments 410
2 1) In grouw companies and associates 441
a 2) In third parties H412
1) From negotiable securities and other equity instruments HM420 44344 59,765.83
b 1) Of growp comparies and associgltes 421
b 2} Of third patties 22 SA4S44 53,765.83
c) Allocation of financial grants, donations end legacies H436
15. Financial expenses 504
a) For dett to group companies and associates 518
b) For debt to third parties 528
¢) For updating of provisions 41539
16. Change in fair value of financial inetruments 11600
a) Trading portfotic and ather 2616
b) Creditedfcharged) to profit{loss) for the year for available-for-
sale financial assets 629
11. Exchange differences HT0e 0.00 420
18. Impaitment and gein/floss) on disposal of financial
instumems 21806
) impaimment and losses 1819
b) Gaindloss) on disposats and other 21826
A.2) HET FINANCIAL HICOME/(EXPENSE) {14+ 15 + 16 + 17 + 18} | 49208 S 34 60,.208.5¢
A.3) PROAITALOSS) BEFORE TAXES (A.1+ A.2) 40300 -5.323.93156 108361540
19. Income tax 41904 1ETTIF947 9,766 4
Ay PROFIT/(LOSS) FOR THE YEAR FROM CONTEIUALG ANET5209 07284839
OPERATIONS (A3 + 1) 40100
By DISCONTINUED OPERATIONS
20. Profit{loas) for the year from disconmtinued operations,
net of taxes 42006
A5) PROFITALOSS) FOR THE YEAR {A.d + 24) 49504 -4,H6,752.03 -1,073,848.98
{9 Year to which the annuakaccounts refor.
(2) Previoes year.
ADO
RTA MOZO gg-,}&e\.es
lNTER RETE Jtéranc\scm 38
Cl San 956 1 1336 24
Te\ LAM .“N (Cad\'t'.]
11,850 V- TRADEMARK
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[The following is the transiation of a copy of the merger resolution published in £/ Mundo
newspaper as referred to by the Notary Public in Section Le of Jose Basi-Borrell’s statements. ]

Y SR

BASI, S.A.
{Acquiring company}
MATMA, S.A.
{Acquired companyy)
Merger Announcement
This is to announce that an 27 April 2010, at the Extraordinary and Universal General Meeting
of Shareholders of the acquiring company, it was unanimously agreed to carry out a merger by
absorption whereby BASI, S.A. acquires MATMA, S.A,, the latter being wholly owned by the
former, subject to the Proposed Merger made on 26 January 2010. A request to lodge the
Proposed Merger at the Barcelona Companies Registry was filed on 28 January 2010 and it was
lodged on 2 February 2010.
The members and creditors of the merging companies are hereby informed of their right to
obtain the full text with the resolutions agreed upon at the Meeting as well as the merger
balance sheets. Also, the companies’ creditors are hereby informed of their right to object to
such merger for one month following the publication of the latest merger announcement.
Made in Badalaona {[province of Barcelonal, on 27 April 2010.
Maria-Nuria Basi-More and lose Basi-Borrell
Chairperson and Secretary [respectively] of the Board of Directors
of the acquiring company and the acquired company.

R AT R A S,

A R S

MARTA MOZO HOLGADO
INTERPRETE JURADO DE INGLES
C/ San Francisco, 38
Telf: 958 733 677
11,850 VILLAMARTIN {C4eti=
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SPANISH COMPANIES REGISTRY OFFICIAL GAZETTE
Issue no. 81 Friday 30 April 2010 Page number 11691
SECOND SECTION ~ Legal announcements and warnings
COMPANY MERGERS AND ACQUISITIONS
11024 BASI S.A.
{ACQUIRING COMPANY)
MATMA, S.A.

(ACQIUHRED COMPANY)
This is to announce that on 27 April 2010, at the Extraordinary and Universal General

Meeting of Shareholders of the acquiring company, it was unanimously agreed to carry out a
merger by absorption whereby “BASI, Sociedad Anonima” acquires “MATMA, Sociedad
Anonima”, the latter being wholly owned by the former, subject to the Proposed Merger made

" on 26 January 2010. A request to lodge the Proposed Merger at the Barcelona Companies

Registry was filed on 28 January 2010 and it was lodged on 2 February 2010.

The members and creditors of the merging companies are hereby informed of their
right to obtain the full text with the resolutions agreed upon at the Meeting as well as the
merger balance sheets. Also, the companies’ creditors are hereby informed of their right to
object to such merger for one month following the publication of the latest merger
announcement.

Made in Badalona {province of Barcelona], on 27 April 2010.- Maria-Nuria Basi-More and Jose
Basi-Borrell, Chairperson and Secretary [respectively] of the Board of Directors of the acquiring

company and the acquired company.
1D: A100031111-1

MARTA MOZO HOLGADO
INTERPRETE JURADO DE INCLES
¢/ San Francisco, 38
Teif: 956 733 677
44.650 VILLAMARTIN (Cadiz)
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Third Additional Provision Spanish Act 8/89.- Fee Settlement
For payment of Bases

MERGER 360,607.26€

Total fees and expenses: 642.47- [longhand]

This is A FIRST TRUE AND FAITHFUL COPY of its original, which is filed in my records for
“BASI, S.A.”. | issue this copy upon request of the company’s representative on nineteen sheets
of notarial paper, of series 9V, numbered 6624800, 6624799, 6624798, 6624797, 6624796,
6624795, 6624794, 6624793, 6624792, 6624791, 6624790, 6624789, 6624788, 6621150,
6621149, 6621148, 6621147, 6621146, 6621145 in Barcelona on this eighth day of June of two
thousand and ten. | ATTEST.
[There appears underneath an illegible signature. To the left of the signature, there appears a
round stamp which reads:] NOTARIAL AUTHORITY.- GENERAL COUNCIL OF SPANISH NOTARIES
PUBLIC.- EUROPEAN BODY OF NOTARIES PUBLIC.- NIHIL PRIUS FIDE.- 0150345345, [Partly
-covering this seal there appears a stamp which reads:] BERTA GARCIA-PRIETO.- Notary Public.-
BARCELONA.
f {Underneath this information, there appear further details in Catalan.]

0Z0 HOLGADO

INTERPRETE JURADO DE INGLES
¢ San Francisco, 18
Tell: 956 733677
44.650 VILLAMARTIN (Cadiz)

H
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|, BERTA GARCIA-PRIETO, Notary Public and a member of the Professional Association
of Notaries Public of Catalonia, residing in Barcelona, do hereby STATE that:

There appears in the original instrument of the merger by absorption corresponding to

the copy to which this notarial record is attached the following data:

- In STATEMENT |, the acquired company is not a Single Shareholder company.

- In Section f) of the same STATEMENT |, following one month since the publication
of the latest merger announcement, no creditor of the acquired or acquiring
companies has objected to such merger.

t issue this notarial record following the stamp for the settlement of fees in the

previous page in Barcelona on this thirteenth day of July of two thousand and ten. | ATTEST.
| - [There appears below an illegible signature. To the right of the signature there appears a round
5 seal which reads:] BERTA GARCIA-PRIETQ, Notary Public, BARCELONA.
[On the bottom right-hand corner of the page, there appears an illegible square stamp.]

grn B R e e 8 b w8 e

MARTA MOZO HOLGADO
INTERPRETE JURADO DE INGLES
¢/ San Francisco, 38
Telf: 956 733 677 -
14.850 VILLAMARTIN (Cadiz)

A AP e A0 K A S
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INTERPRETE JURADO DE INGLES
¢l San Francisco, 38
Telf: 956 733 677
44,650 VILLAMARTIN (Cédiz)

MARTA MOZO HOLGADO

{On the upper left-hand corner of the page, there appears a coat of arms which reads in
Spanish and Catalan:] BARCELONA COMPANIES REGISTRY. [On the opposite side, there
appears the same inscription above a barcode under which the following alphanumeric code
appears:] B2179061. [Crossing the page from left to right there appears the following
watermark:] IT IS A COPY OF ITS ORIGINAL.
BARCELONA COMPANIES REGISTRY
949/30086704

COMPANY: “BASI, S.A."

DOCUMENT: notaria! instrument executed on 31 May 2010 before the Notary Public B. GARCIA
PRIETO, number 2588 of her official records.

FILING DATE: the preceding document was filed on 11 June 2010 and was registered under
entry number 2835 of Diary Book 1088. Subject to Section 55 of the Companies Registry
Regulations, the registration date shall be the date when the filing was entered.

REGISTRATION: in compliance with Section 18 of the Spanish Commercial Code and Section &
of the Companies Registry Reguiations, and upon the Registrar's examination and assessment
of the preceding document, the merger by absorption of the company “BASI, S.A.” and any
other acts pertaining thereto HAVE BEEN REGISTERED in VOLUME 22562, SHEET 179, PAGE B
38872, under ENTRY NUMBER 43; the winding-up of the company “MATMA, S.A." and any
ather acts pertaining thereto HAVE BEEN REGISTERED in VOLUME 40285, SHEET 32, PAGE B
52250, under ENTRY NUMBER 35.

REMARKS:

The registration has been carried out in conjunction with the confirmation instrument
executed on 9 July 2010 before the Barcelona Notary Public Juan-Francisco Boisan-Benito
under number 1756 of his records as well as a certificate issued by Jose Basi-Barrell, Secretary
of the Board of Directors of “Basi, S.A.”, and approved by the Chairperson, Nuria Basi-More,
whose signatures have been authenticated by the Barcelona Notary Public Berta Garcia-Prieto
on 12 July 2010. The certificate has been filed in dossier a}t under number 499/10.

The reports issued on 22 April 2010 by auditors Jose Cabrera-Martinez and “Cabrera &
Villagrasa Auditors, 5.L.” have been filed in dossier 2) under number 428/10.

The announcement has been filed in dossier e)1-t under number 49/10.

All write-offs referred to in Section 233.1 of the Companies Registry Regulations have been
performed.

Pursuant to Section 333 of the Spanish Mortgage Regulations and Section 80 of the Companies
Registry Regulations, 1T IS STATED that, according to the electronic files in the registry
{Sections 12 and 79 of the Companies Registry Regulations), the company’s registration sheet
is not subject to be closed nor does this sheet feature any entries concerning the company’s
bankruptcy, suspension of payments, arrangement with creditors, or winding-up.

To the purposes of the Ley Orgdnica 15/1999, de 13 de diciembre, de Proteccion de Dotos de
Carécter Personal [Spanish Organic Act 15/1999 of 13 December on the Protection of Personal

29

TRADEMARK

REEL: 004989 FRAME: 0686



LYP69F00TT/ %0/ %1

Details], it is stated that the personal details appearing in the registration instrument as well as
the details of those who file the document have been included in this Registry’s books and in
the electronic files to which such books refer, all of which are under the Registrar's care.
tnasmuch as it is compatible with the specific laws of the Companies Registry, the parties are
entitled to the rights laid down in the aforementioned Organic Act, and they may exercise such
rights by writing to the address appearing in the heading of the bill attached hereto.

Barcelona, 22 July 2010
The Registrar [ilegible signature]

[To the left of the signature, there appears a rectangular stamp which covers this page and a
section of the previous one which reads, in Spanish and Catalan:] BARCELONA COMPANIES
REGISTRY.

[To the right of the signature, there appears round stamp which reads in Spanish and Catalan:]
COMPANIES REGISTRY — BARCELONA — IGNACIO GARMENDIA-RODRIGUEZ.

! {After this page, there appears a blank page crossed by a line that runs diagonally from the top
; left-hand corner to the bottom right-hand corner of the page. This page bears also a
watermark which reads:] IT IS A COPY OF ITS ORIGINAL. [The same rectangular BARCELONA
COMPANIES REGISTRY stamp affixed in between the last two pages appears too in the bottom
right-hand corner of this page, also covering part of the next one.}

ARTA MOZO HOLGADCG
INTERPRETE JURADO DE INGLES ’ _
¢l San Francisco, k)
Tell: 956 733677
£4.650 VILLAMARTIN (CAdiz}

i
i
£
i
%
3
1
Ed

30

: TRADEMARK
2 REEL: 004989 FRAME: 0687




8¥¥69¥00TT/¥0/¥T

[On the upper left-hand corner of the page, there appears a coat of arms which reads in
Spanish and Catalan:] BARCELONA COMPANIES REGISTRY. [On the opposite side, there
appears the same inscription above a barcode under which the following alphanumeric code
appears:] B2179060. [Crossing the page from left to right there appears the following
watermark:} IT IS A COPY OF ITS ORIGINAL

Third Additional Provision Spanish Act 8/89.-

Basis for declared amount

Applicable fee numbers; 2, 5,7, 11, 18, 19, 20, 21 to 24, 25

Charges: 3497.24 euro

Abatement of charges pursuant to Spanish Royal Decree-Act 6/99, 6/00, and 8/10

| MARTA MOZO HOLGADO _
INTERPRETE JURADO DE INGLES

¢/ San Francisco, 38

E Telf: 956 733 6'77

44,650 VILLAMARTIN ({Cadiz)

JENE TP LA

ORI}
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BASI, S.A.
I, JOSE BASI-BORRELL, Secretary of the Board of Directors of BASI, S.A,,
CERTIFY THAT:

The certificate of the Meeting’s minutes attached to the notarial instrument executed before
the Barcelona Notary Public Berta Garcia-Prieto on 31 May 2010 under number 2588 of her
records was issued on the same day {31 May 2010}.

In witness whereof and in order to amend this omission, we issue this certificate on one sheet
of common paper.

THE SECRETARY THE CHAIRPERSCN
[illegible signature.] [illegible signature.]
losep Basi-Borrell Nuria Basi-More

[There appears under the Chairperson’s name a square seal which reads:] BARCELONA
COMPANIES REGISTRY — INCORPORATIONS

MARTA MOZ0O HOLGADO D
INTERPRETE JURADO DE INGLES
CI San Francisco, 38
Telf: 956 733 677
11.650 VILLAMARTIN (Cédiz}
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i, BERTA GARCIA-PRIETO, Notary Public and a member of the Professional Association Notaries
Public of Catalonia, residing in Barcelona:

DO HEREBY CERTIFY AND ATTEST that the preceding signature of JOSEP BASI-BORRELL
[longhand], bearer of the Spanish identity Card/Passport Number [blank], and the signature of
NURIA BASI-MORE [longhand], bearer of the Spanish identity Card/Passport Number [blank],
are authentic for they match the signatures in my records.

Barcelona, 12 July 2010 [longhand].

ENTERED AND FILED IN MY INDEX BOOK UNDER ENTRY NUMBER [blank]}

[There appears below an illegible signature.]

[On the teft-hand margin and, to the left of the signature, there appear two stamps and one
seal, all of which cover each other partly. The seal reads:] BERTA GARCIA PRIETO- NOTARY
PUBLIC. [The firs stamp reads:] Stamp for Authentications. {The second stamp reads:]
NOTARIAL AUTHORITY.- GENERAL COUNCIL OF SPANISH NOTARIES PUBLIC.- EUROPEAN BODY
OF NOTARIES PUBLIC.- NIHIL PRIJS FIDE.- 0150349353,

[Under the signature, there appears a square seal which reads:] BARCELONA COMPANIES
REGISTRY — INCORPORATIONS

MARTA MOZO HOLGADO —
INTERPRETE JURADO DE INGLES
¢/ San Francisco, 38
Telf: 956 733 677
14.650 VILLAMARTIN (Cédiz!
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BARCELONA COMPANIES REGISTRY
1, THE UNDERSIGNER, THE BARCELONA COMPANIES REGISTRAR,

50 HEREBY CERTIFY THAT: the 2 {longhand] preceding photocapies bearing this Registry’s
stamp are true and faithful copies of their originals filed in this Registry in Volume 22562
[longhand], sheet 179 [longhand], page no. B-38872 [longhand], under entry number 43

[longhandj.
Barcelona, 22 July 2010 [longhand].
The Registrar
fHllegible signature.]
[Partly covering the signature, there appears a round seal which reads in Catalan and Spanish:]
COMPANIES REGISTRY — BARCELONA — IGNACIO GARMENDIA-RODRIGUEZ.®

This translation appears on nineteen pages, numbered 1 to 34, each of which bears my

signature and seal.
Witness my hand this thirtieth day of March, 2011. M AR TA
WrénsaMOZ,
RETE wring OLCADO
oo Francige, 35 INGLEg
11.650 wLizf': 733577 8
Marta Mozo Holgado TiN (Cédiz)

Marta Mozo Holgado, Intérprete Jurado de inglés, certifica que la que antecede es
traduccién fiel y completa al inglés de un documento redactado en espafiol.
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