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CERTIFIED TRANSLATION

[Excerpts of the Purchase anxd Transfer Agresment made on 23 March 2818

Purchase and Transfer Agreament

betwean

Aftorney Toblas Hoefoer
in his capacity as insolvency administrator
of the asssts of
NDT Systems & Services AG

and
Weissker Systoms & Services GmbH & Co. K&

made on 23 March 2042
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Pasebia?

FPurchase and Transfer Agreemant
betwean

Attorney Tobiss Hoefer, having his business address at Soidnerstrale 2, 88218 Mannheim,
Germany, aofing in his capacily as insolvency agministrator of the assets of NOT Systems &
Services AG, Friadrich-List-Stralle 1, 78257 Stutensee, Germany, registered in the Commercial
Ragister of the Local Qourt of Mannhaim under Commerdlal Register B 108742,

“[eller”
ard

Weissker Systems & Services GmbH & Co. KG, having #ts business address at Potsdamer
Platz 8 (6" floor), 10117 Bavlin, Germany,

“Purchases”
Seiller and Purchaser are each referred 1o as g "Party”

and collectively as the “Parties’.

WHEREAS

{A) NDT Systems & Rervices AG, having ils business address af Frisdrich-List-3trafle 1,
76297 Stulensees, Garmeny, registered in the Commercial Register of the Local Court of
Mannheim under Commercial Register B 108742 (NDT™, & a stock corporation
ncorporated under German law.

{8 KNOT develops and distribules aulomated non-destructive slationary test systems for
meltalic maderials for the sles!, rallway supply and automotive indusitry and provides
services arpund the inspection of pipelines using specifically developad mobile devicas,
so-called pigs. In this contexd NDT s engaged In twes Dusiness aiegs:

development of (standardized or customized) aulomated iesiing faciliiss

\, N
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wirasonics (NDT Sestems), () the provision of services {o the pipeling industry in the fisld
of pipsline inspection with ultrasonic and Hux leakage pigs using eddy current technology
{NOT Services) and (i) the research and development of highly specinlized ultrasonic test
systems and devices (NDT Enginesring).

£y NDT is engaged in numerous countries and has dirsct or indirect inlorests in several
forsign companiss which iogether form the "NHDT Group® The NDT Group was
resiructured in the past weeks o facilitale the conclusion of this Agreement. The NDT
Group includes ~ as far as relevant io this Agreement -

- NDT Systems & Services (Canada) inc, with business address at 804 ~ 19%
Avenue, Niskuy, Alberta, TSE TW 1 ("BDT Canada”), whosa sole sharsholder is NOT,
NOT Middle East FZE, with business address at PO Box 2818581, ZH-O1, Ris 13,
Jebal All Free Zone, Dubal, Uniled Arab Emirates {"NDT Dubsl”), whose sole
sharehoider is NDT,;

- NOT Systems & Services de Mexico 8A de OV, with business addrass ot Balimore
No, 82, Col. Nochebuena, €. P, 03720 México, B, F. {"'RET Mexico”), with NDT
Canada holding 99.89% per cant of s sharas and NUT the remainder;

~ NDT D Hua Automation Technology (Shanghal) Co. Lid., with business address at
st Floor No. 22 Lane, 813 Sy De Road, Putuc Distict, Shanghai, People’s
Republic of Ching ("RET Ching™), with NDT holding 50 percent of its shares and De
Hua Materals Testing (Holdingsy Company Ltd., Hong Kong, the remainder

{the "NDT Target Companies™).

{0} The Garman Loca! Cowst of Kasisruhe ~ insolvancy Cowt — opaned grovisions! insclvency
proceedings against the assets of NDT {ref. no. 61 IN 1428/11) by Hs decision of 23
Decamber 2011 and appointed Altormney Tobias Hosfer, BSoldnerstrafle 2, 68212
Mannheim, Germany, as provisional nsolvency administrator. Moreovey, it issued the
grder of 2 January 2012 ghing Mr. Hoeler as provisional insolvency administrator the
powar to manage and dispose of the assets of NDT. Then the German Local Court of
Karlsruhe ~ insolvency Courl - opened insolvency proceedings against the assels of NDT
and appointad Attorney Tobias Hoefer, Scldnersiraie 2, 68218 Mannheim, Gamany, as
nsolvency administrator by s decision of 1 March 2012 {ref. no. ©1 IN 142841 {8)).

(£} The Purchaser is a Kommandigesefischat fimitsd partnership under Germa
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pariner is Weissker Verwahungs Gmbi limited Hability company under German faw,
Graiz (ocat Court of Jena, Commercial Register B 508283 and whose sole limited
partner is Blaven Dove Sarl, Luxambourg (RCS Luxembourg, B 186113)

{F} The Selier intends to sslf cerlain — but not all - assels, rights, obligations, confraciual and
employment refationships of NDT fo Welesker Molch LLC {the "US Purchaser”) which
desires to purchase them. The US Purchaser acguires assels, righls, obligations,
contractual and employment relationships of NDT Syslems & Servicss (America), Inc
{"NDBT US"} by & separale agreement.

Now therefore, the Parfies héreto enfer into this Agreement ("Purchase Agreement™):

1. Sale and Transfar of Assets

1.1 The Sefler shall herewith sall the following assets to the Purchaser, which herewith
accepts them, irespective of their specific value reported in tha balance sheet and their

gpacific balance sheet eligibility (these assefs with the adjusiments made in Section 1.2
below are hereinafler referrad {0 as “NDT Assets™

1.1.3 any patents, trademarks, utifily models and designs 1o be allocated o NDT's busingss &
the Economic Closing Date, Anmnex 1.1.3 indudes a non-binding schedule of the
aforementionead rights as per the date indicated in the Annex for information purposes;

Page 8

1.3 The Seller shall herewith transfer the KDT Assels o the Purchaser, which herewith
accepts tham, {0 the exdent to which they are sold pursuant to Seglions 1.1 and 1.2 & g
subject o the condiion precedent that the Cosin
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aonounts receivable from NDT China pursuant fo Sedlion 1.1.8 {Accounts Repsivable
from NIFT Ching") subjsct to the condition precaedent that the China Closing fook place (as
defined in Saolion 10.8 balow]. # the Seller or NDT is only entifed o sopectant rights o
NDT Assets the Seffer shall herewith iransfer these expectant rights subject fo the
condition precedent that the Closing took place on the part of the Purchaser, which
herewith accepls this ansfer.

Page 34

16, Closing Gonditions

10.% The Parties shall perform the acls of Closing sef forth in Seclion 11.1 below at the Planned
Closing Date, namsly ot the office of Noer LLP, Borsenstrafle 1, 80313 FrankfurtMain,
Garmany, or at another place agreed between the Pardies. The "Planned Closing Date”
shall be {)) the dale which the Parties agree in writing thersfor, (i} in the shsence of such
an agresment, 34 March 2012, 8:00 h CET. The performance of all of the acts of Dlosing
set forth v Section 11,1 below {except the signing of the closing record according 1o

the actual date at which the Closing took piacs, the "Econontic Closing Date” shall be 31
March 2011, 24:00 h CET, in this Agrsement,
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Page 40

Marnnheim, 23 March 2012

In his capacity as insolvency administrator of the assets of NDT Systermns & Services AG:

{Signature fleqibief

Tobias Hosler, Allorney at law

Stutensae, 23 March 2012

Weissker Systems & Servicas Gmbi & Co. KG,
represented by W e L s 8.k & r Varwallungs Gmbh:

[Signature dlegible]

Sisfan Matthagi, Managing Direclor
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| herowith cerlify that the above is 2 true and correct transiation of the German criginal.

Gescher, § Baptember 2018

§& . :
NS §F
SR G e

Maria Welsing

Graduate Translalor

Ceddified by the Higher Regional Court of Hamm
for English and Spanish
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CERTIFIED TRANSLATION

Excerpt from Annex 1.1.3, pages 11 and 12

Annex 1.1.3

BT
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Page 11

Annex 1.1.3 Registered Righis ~ Trademark Overview ssper wamn oz

Trademark Country Tradatpark No, Protected untll | Notes
Linalog
Clagses 8, 37, 42 Ei 78331 1 April 2018 Assigned to NDT on 28 January 2010,
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