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EY

Buiiding a better
working world

Confidential 16, December2014

To the autherised reciplent
{“Prospective Buyer” or “You™)

16 Decemhber2014

Statens Serum Institut's proposed sale of the Vaccine Production Business

Procedure Lettor

Dear Sirs

Statens Serum Institut (*551° or “the Seller”) is an entity under the Danish Minlstry of Health, which Is involved In preveation and
control of Infectious diseases as well as various public Interest services Including ganarai health surveillance, prevention and
control of blologlcal threats and the use of [T in the Danish health care system.

S50 has previously announced its Intention to pursue the sale of {T) S51's business activities within vaccine production {*the
Vaccine Production Business® or “VPB") as well as (li) S51's business activities within development, production and sale of
diagnostic products {*Diagnostica®).

The safe of VPB and Diagnostica will be managed as two separate open and iransparent sales processes.

This Procedure Letter summarises the process for the proposed sale of the Vaccine Production Buslness and Invites potentially
Interested parties to reglster their Intention to participate in such process and subsequently bld for the acquisition of VPB (“the
Proposed Transaction™).

551 has retained EY as its financial advisor and Accura as Its legal advisar for the Proposed Transaction.

On behalf of SSJ, EY will manage all correspondence regarding VPB and the Proposed Transaction (authorised representatives at
EY and contact detalls are provided in section B of this letter). Prospectiva buyers should under no clrcumstances, directly o
indirectly, contact any employees, directors'or managers of SSI including VPB) In connecticn with the Proposed Transaction
without the pdor wiitten approval from authorised representatives of EY,

In order to be invited to stage 2 (as further described in Section A) of the Proposed Transaction and recelve additional information
on VPB, a Prospective Buyer s required to:

- signand retum the enclosed confidentiafity undertaking (" Confidentiality Undertaking™); and
= submita qualification letter contalning the information set out In section A of this letter (*Quallfication Letter®),

The infarmation In the Qualification Letter will be used to understand the experience and capabilitles of a prospective buyer to
potentially undertake and complete the Proposed Transaction [n an efficlent pracess. Prospective buyers submitting a
Qualification Latter contalning the information requesied will be offered the opportunity to participate In stage 2 of the sales
pracess. However, SS1 reserves the rght to request additional information if conskdered relevant In order to understand a
praspective buyer's Interests, corporate affiflation and capacity to undertake an acquisition.

Please refer to section C of this Procedure Letter for additional important information reganding the Propased Transaction.



Section A: The contemplated sales process and overall timeline
It is envisaged that the VPR sales process will Involve three stages as further outlined below.

Stage 1
Stage 1 will Include:
- public announcement and matketing of the Proposed Transaction;

= distribution af 4 bref company Introduction to the Vaccine Production Business in conjunction with this Procedure
Lelter; and

- distributton of a Confidentiality Undertaking.

Ho laterthan on 3G January 2015, any parties interested in participating in stage 2 of the sales process must retum a signed
version of the Confidentiality Undertaking and submit a Qualification Letter including the below information by email to:

Mr Anders Sroennum-Schou and Mr Michaal W, Valdoif-Hansen
email; anders.broennumschau@di.ey.com emall: michael.valdorf@divey.com

Your Qualification Letter must include the Information set out below:

Prespective Buyer Identification

1) Provide detalls on the Identity of the Prospective Buyer or, if acting through a consortium, detalls of consortium members,
tncluding:

a) legal name and registered office {or equivalent);

b)  legal form (Company, Partnership, Joint Venture, ete.);

¢} ultimate parent company (Il applicabie);

d) ownership structure or Identification of controlling and/ar majority shareholder(s): and

e}  contactdetalls (direct telephone and emali) of Your authorised representatives for the Proposed Transaction.

Background, Interest and strategy

2}  Provide a brief outline of Your organisation’s history and strategy going forward, including any potential activitias cumently
performed in relation to the vaceine markets;

3} Please provide a brial description of Your principal points of interest In the Vaccine Production Business driving your
interest in the Proposed Transaction; and

4)  Tothe extent possible, provide high level comments on Your assumed strategic priorities for the Vactine Production

Busliness.
Acgulsition and Intsgration eperience
§) Provida a brief outfine of Your organisation’s experdence In completing acquisitions over the last 5-7 years; and
& Tothe extant possible, please provide high level comments on any key concems that You may have in regards lo the

contemplated separation {catve-out} of the Vaccine Produgtion Business from SSI.




EY

Financial capacity and Interests

7)  Provide confirmation that You have sufficlent rescurces, incleding sufficlent capital base and access lo funds, to fund any
acquisition and the cantinued aperation of the Vaccine Praduction Business; and

B} indicate Your preliminary interest In entering into a long-tzrm lease agreement for the rent of the cument production and
office premises within the S5I campus, subject to acceptabla tamms,

Other

9} Anyadditional information that You may consider relevant in terms of Your preliminary view on the Vaccines Production
Business, the contemplated sales process and Your Interest In the Pmposad Transaction.

Subject to recelving the signed Confidentiality Undertaking and Your Quatification Letier, prospective buyers reglstaring Interest
will, shortly after 30 January 2015, be Invited to the second stage of the Proposed Transaction.

Staga2 g
Subject to belng Invited to stage 2 of the sales process, prospective buyers will he provided with:

- aninformation memovandum contalning 8 detalled description of the Vaccine Production Business, including a
description of VP8's financial performance, anticipated separation matters as well as potential growth and
improvement opportunities and other relevant information;

= process letter |l providing fusther detalls of the Proposed Transaction, Including the required conlents of a non-binding
Indicative affer; and

= the oppostunity to submit a imited number of written questions which, to the extent possible, will ba answered and

collated In a farmal question and answer memorandum. It Is envisaged that the question and answer memorandum
comprising all questions received and answared will subsequently be submitied on a no-name basis to all prospactive
buyars.

Following recelpt of non-binding indicative offers, a clarification process may be required prior ta inviting a limited number of

prospective buyers to participate In the final stage of the Proposed Transaction. At this staga, i should be expecied that the price

offered (defined as the total economic vatua to S51) in a non-binding Indicative offer will be a matedal criteria for selecting

prospective buyers to participate in stage 3. Further information on the contents of and criteria for evaluating the non-binding

Indicative offers will be provided In conjunction with process lettar i,

Stage 3
Subject to belng lnvitad to stage 3, the prospective buyers will receive process letter Il comprsing details of the due diligence
process, matk-up on transaction documents and other requirements and procedures.

1t Is anticipated that prospective buyers will be offered the opportunity to conduct customary dus diligence Investigations,
Including having access to a financlal vendor dus diligence report, an electronic data room with the apportunty to post questions
and recelve answers, meet representatives of the Vaccine Production Business as well as conduct site visit at the YPB premises.

Pmaspective buyers should expect to undestake sirct confidentiality requirements to be grantad access to the due diligence
documentation.

Adraft verston of the proposed lagal transaction decumentation and anclilary legal documentation will be made avallable during
the due difigence period. It Is envisaged thal the Proposed Transaction wilt be completed as a sale of the entire share capitalof a
newly established fegal entity comprising the Vaccipe Production Business. it Is the intention Lo complete a sale to a prospective
buyer offering the most attractive combination of piice (defined as the total economic value to SS1) and terms of a transaction.
Additional Information an the contents of and critefla for evaluating final offers will be provided in conjunction with process letter
L.

Legal transaction documentation will be drafted in the English language and will be subject to Danish law.



EY

Itis S5V's Intention to ensure an efficient sales process with the objective of recelving binding offers for the Proposed Transaction
In due time lor complating contract negotiations and signing of final transaction documentation before 30 June 2015, Any
negatiated transaction documentation will be subect to final approval by the Danlsh Financa Commilitee.

Section B: Contact detalls for authorised reprasentatives of EY In connection with the Proposed Transaction

You are kindly requested to ensure that any queries that You may have In regards to S5 and the Proposed Transaction are
addressed only to the authorised representatives of EY mentioned below.

Name: Mr Geant S. Clutstansen Mr Andess Broernum-Schau Mr Michael W, Valdorf-Hansan
Posttion; Pastner Director Senlor Manager
Direct tet: +4525293122 +45 2528 3230 +452529 3848
a-mall gest s christensan anders.broennumschou michael.valdorf
@dicey.com @dh.ey.com @dk.ey.com

Section C - Additional important information

Sublect only to the general principal of equal treatment under Danish [aw, S5 reserves the dght to invitz or exclude any person
{whether or not a Prospective Buyer) from participating In any stage of the contemplatad sales process and/orta amend, suspend
ordiscontinue the Proposed Transaction without notice and without any flabllity towands any third party (whetherornota
Prospective Buyej for any loss of contract, opportunity er otherwise for any costs, expenses and the Iike.

Subject io general prnciples and obligations under Danish law, the identity of prospective huyers participating in the
contemplated sales process as well as any offers submittad will be kept strictly confidential and wili not be disclosed.

Nelther this Procedure Letter nor the company intreduction constitutes an afferto sell the Vaccine Production Business. An offer to
buy will anly be deemed accepted by SSI when a definitlve share sales and purchase agreement has been signed,

Untll such signing, nelther SS, the Danish Minlstry of Health nor its advisors will have any liabllitles ar obligations to any
prospective buyer for representations, warrantles or statements contalned in any other writtan material fumished orinformation
erally transmitted to you and, after such signing, the only obligations will be those set out in such definitive shara salas and
purchase agreement. Accordingly, neither SS1, the Danlsh Mintstry of Health nor any officers, dicectors, employees, agents, -
representatives or consultants nor the advisers shall be held liable in any way for any representations, wamanties or statements,
whether made in any written infarmatian or information erally transmiited in relation to the Proposed Transaction.

This Procedure Letter and any subsequent information, latters, presentations and provided to You In connection with the Propased
Transaction as well as all offars are govemed by Danlsh law,

Prospective buyers interested in pasticipating In the Proposed Transaction will bear thelr own costs of their own investigation and
evaluation, including fees and dishursements of awn advisers.

We look forward to recelving Your signed confidentiality undertaking and Qualification Letter.

Yours sincerely
ERNST & Youne P/S

Gert Slgh Chisiensen
Partner




[Date]

To:

Statens Serum [nstitut
CVRno.46837428
Artillerivej 5

2300 Kabenhavn S
Alt.; Ole Jensen

Ernst & Young P/S

CVR no. 30 7002 28
Osvald Helmuths Vej 4
2000 Frederiksberg

All.: Gert Sigh Christensen

From:
[Prospective Buyer), [address], [city], and any legal entity directly or indirecily controlled by [insert
prospeclive buyer)

Dear Sirs,

CONFIDENTIALITY UNDERTAKING (THE "UNDERTAKING")

Stalens Serum Institut {"SSI") is considering a divestment of its operalions and business activities
within vaccine production ({the “Vaccine Production Business” or “VPB"). The VPB will be transferred to
a company wholly owned by SSI ("SSI VPB").

We have expressed an interest in potentially entering inle an agreement for the purchase of the entire
share capital of SSI VPB (the "Proposed Transaction").

As a condition to and in consideration of SSI and Emst & Young P/S ("EY") and others providing us
with certain information concerning the VPB and SS$I VPB, we acknowledge and undertake as follows:

1 CONFIDENTIAL MATERIAL

As used herein, the lerm “Confidential Information” shall mean all documents and information regard-
ing the VPB and §S| VPB disclosed 1o us or to any of our Representatives (as defined below) by or on
behalf of SS, regardless of whether such documents and information is disclosed in writing, orally,
electronically or in any other way, and whether it is disclosed in a data room or otherwise. "Confiden-
tial Information” shall also include all analyses, summaries, compitations, studies and other materials



prepared by us, any of our Representatives or others thal contain or otherwise reflect information from
such Confidential Information.,

In addition “Confidential Information” includes the fact that the Proposed Transaction is being evaluat-
ed, discussed and/or potentially negotiated, including any terms, conditions or other facts with regard
herelo, including the status thereof.

The term "Confidential Information” does not include any information that;

(i) is or becomes generally available to the public, including for the avoidance of doubt, Confiden-
tial Information subject 1o the right of access to public records (in Danish "aktindsigt"), other
than as a resull of a disclosure by us or any of our Representatives in breach of this Undertak-

ing,

{ii) is or becomes available to us or any of our Representatives from a source other than SSI, or
any of SSl's representatives or advisers, and which Is not prohibiled from disclasing such in-
formation by any legal, contractual or fiduciary obligation owed to SSI,

{lin) was in our or any of our Representalives' legitimale possession prior lo disclosure by or on
behalf of SSI, or

{iv) is developed by us or any of our Representalives independent of any Confidential Information
supplied hereunder.

2 PROTECTION OF CONFIDENTIAL MATERIAL AND REPRESENTATIVES

We undertake lo keep all Confidential Information in strict confidence and safe custody and we under-
take not to disclose, distribute or communicale, directly or indirectly, in whole or in part, any Confiden-
tial Information ta any other person or entity without the prior written consent of EY or SSI; except that
we may disclose Confidential Information or parts thereof to any of our associated companies (exclud-
Ing any portfelio companies in which funds are managed or advised by us), any new companias
formed by us for the purpose of the Proposed Transaclion and each of their and our directors, officers,
employees, professional advisers and financial sources, including any potential providers of finance
(“Representatives”) who need to receive such Confidential information for the purpose of evaluating,
negotiating, financing and/or consummating the Proposed Transaction.

Prior to disclosing any Confidential Information to our Representatives, we ensure that our Represent-
alives abide by the lerms of this Undertaking as if each of them had signed the Undertaking them-
selves. We undertake to procure that, our Representatives perform in accordance with the Underjak-

ing.

We agree to be responsible towards SSI for any breach of this Undertaking (including any agreement
entered into with our Represenlatives pursuant to this Undertaking) by us, our associated companies
and any new companies formed by us for the purpose of the Proposed Transaction and our and their
directors, officers and employees and we agree to immediately notify EY and SSI of any alleged,
threatened or actual breach of this Undertaking immediately upon us becoming aware of such breach.



3 USE OF CONFIDENTIAL MATERIAL

We underiake to use the Confidential Informalion salely in connection with the Proposed Transaction,
and that the Confidential Information will not be used by us or by any of our Representatives for any
other purpose whalsoever, including, without limitation, to the competlitive disadvantage of SSI.

4 COMPELLED DISCLOSURE

In the event that we or any of our Represeniatives become compelled by law, regulatory or govern-
ment authority to disclose any part of the Confidential Informalion, we will promptly and to the extent
legally permissible before such disclosure notify EY and SSI thereof in writing, thus permitting SS! to
seek a protective order or take olher appropriate legal action at their cost. We agree to the extent le-
gally permissible to assist and cooperate In any appropriate action, which SSI may decide lo take. If
we are obliged to make a disclosure we shall only make such disclosure 1o the extent to which we are
so obliged bul not further or otherwise.

5 RETURN OR DESTRUCTION OF CONFIDENTIAL MATERIAL

If the Proposed Transaction is not completed, or if the Proposed Transaction is completed without us
parlicipating herein, at the written request of SSI or EY, we will promplly at our cholce either return to
S8| or destroy all Confidential Information including all copies hereol, if any, then in cur possession,
and any extracts or other reproductions thereof, without retaining any copy thereof (unless required by
law, rule, regulation, including stock regulations, intemal compliance procedures or any competent
judicial, governmental, supervisory or regulalory body) and confirm in writing lo SS! and EY that we
have complied with such obligations. The obligations of this paragraph to return or destroy Confiden-
tial Information shall not apply to Confidential Information which has been created pursuant to auto-
matic IT back-up or internal disaster recovery procedures.

If, and then only to the extent that such relurn or destruction is not technically possible or if we and/or
any of our Representalives keep any copies due to mandalory law or intemal compliance procedure,
we shall continue {o be bound by the terms of this Undertaking, including use, disclosure and copying
of Confidentiat Information set cut herein.

We will continue to be bound by the provisions of this Undertaking in respect of all Confidential Infor-
mation whether destroyed or returned as described abova.

6 NO OFFER, NO WARRANTY AND TERMINATION

For the avoidance of doubt, [nothing herein shall be construed as an offer or an agreemént in relation
to the Proposed Transaction. it is further understood that, other than for the malters specifically set
forth herein, this Underiaking shall in no way create any legal obligation whatsoever with respect o
the Praposed Transaction, and that no such obligation can be crealed except by a duly authorised
definitive, executed writlen offer, contract, corporate action or agreement covering such transaction.



Subject to anything that may otherwise be agreed in any final signed sale and purchase agreement,
we agree lhat neither SSI nor any of its direclors, officers, employees, advisers or other agents have
made or will make any representation or warranly as {o the correctness, accuracy or completeness of
the Confidential Information or as to the sufficiency or suitability thereof for our purposes, and that
none of such persons or entities undertakes fo provide us with any additional information or to update
the Cenfidential Information or to correct any inaccuracy or error in the Confidential Information that
may become known to them. In addition, we hereby agree that neither SSI nor any of its directors,
officers, employees, advisers or other agenls shall have any liability o us or our Representatives for
our and/or our Representatives’ use of the Confidential Information or any parts hereof, save in the
case of fraudulent misrepresentation.

Excepl as otherwise agreed between the parties, SSI reserve the right to terminate the discussions
about the Proposed Transaction at any point in lime upon written nolice and without being obliged 1o
slate any reason for such termination.

7 PROPERTY OF INFORMATION

We acknowledge that nolwithstanding anything set oul in this Undertaking, all Confidential Information
supplied cor disclosed shall remain the property of SSI.

We acknowledge that neither this Undertaking nor the disclosure by SSI of any Confidential Infor-
mation hereunder shall be constructed as granting us any right or license (o any information, data or
intellectual property rights, including but not limited to patents, trademarks or trade secrets.

8 CONTACT

We undertake - and we shall procure that our Representatives undertake - only to contact EY in rela-
lion to the Proposed Transaction unless specifically set out in this Undertaking. We undertake not o
make contact with SSI, the Minislry of Health or any board member, officer, employee, customer, sup-
plier or other business partner of SS! as regards the Proposed Transaction unless otherwise agreed
with EY prior to such contact or specifically sel out in this Undertaking.

Furthermore, we undertake to notify EY before engaging any kind of contact or dealing with any other
polential investor for the purposes for discussing or coordinating an investment regarding the Pro-
posed Transaction and lo immediately notify EY If any other polential investor contacts us for such

purposes.



All communications with EY relating lo the Proposed Transaction shall be addressed to;

Name: Ernst & Young P/S
Att.. Gert Sigh Christensen (gerl.s.christensen@dk.ey.com) or
Anders Brennum-Schou (anders broennumschou@dk.ey.com)
Address: Osvald Helmuths Vej 4
2000 Frederiksberg]
Tel.: +4573 23 30 00

9 REMEDIES FOR BREACH OF THE UNDERTAKING

We agree that in the event of our breach of this Undertaking, we shall be liable for damages suffered
by S8l in accordance with the ordinary rules of Danish law.

In addition to the remedies sel forth above, SSI shall be entitied to exercise any and all other rights
and remedies provided under applicable law, including without limitation, injunclions and specific per-
formance.

We agree and acknowledge that, except as permitied in this Underiaking, our use of the Confidential
Information and/or unauthorised disclosure thereof Is contrary to section 19 of the Danish Marketing
Practices Act (in Danish "markedsforingsfoven™.

10 NON-WAIVER

We agree that no failure or delay by SSI in exercising any right, power or privilege hersunder will op-
erate as a waiver thereof, nor will any single or partial exercise thereof by SS| preciude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder.

1 TERM

The confidentiality undertaking set forth herein shall cease to exist if and when the Proposed Transac-
lion is completed.

If the proposed Transaction is not completed, our obligations under this agreement shall cease 1o exist
two {2) years from the signing of this Undertaking, however, without prejudice to our liability for breach
of this Undertaking.

12 OVERNING LAW; JURISDICTION; VENUE t

This Undertaking and any dispute or claim arising out of or in connection herewith shall be governed
by and construed in accordance with the laws of Denmark (excluding its provisions on conflict of laws).

Any dispute arising out of or relating to the Undertaking shall be finally settled in accordance with the
“Rules of Arbitration Procedure of Danish Arbitration (Danish Arbitration)”. The Court of Arbitration



shall allocate liability for the full costs incurred by both parties in respect of reasonable attorney's fee
and the Court of Arbilration in the proporiions the Court of Arbitration shall deem to be fair and rea-
sonable. The language of the proceedings shall be English. The place of arbitration shall be Capen-
hagen, Denmark.

This provision shall not preclude S5! from initiating legal proceedings concerning injunctions before
the ordinary courts with a view to enforcing section 9 of this Undertaking.

Yours sincerely,
[Copenhagen, DATE]

For [Prospective Buyer]

[Name] iName]

[Title] (Title)
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Buillding a better
working world

Confidential 16 Becember 2014

To the authorised secipient
(“Prospective Buyer” or You")

16 December2014

Statens Serum institut's proposed sale of Its activities within the development, manufacturing and sale
of diagnostic products

Procedurs Letter
Dear Sirs

Statens Serum Institut (“SSI™ ar “the Seller’) Is an entity under the Danish Ministry of Health, which ks Involved in prevention and
control of Infectious diseases as well as valous publicinterest services including general health survelllance, prevention and
contrul of biologlcal threats and the use of IT in the Danish health care system.

551 has previously announced its intention to pursue the sale of (i) S51's activities within the development, production and sale of
diagnostic products {("Diagnostica®) as well as (ii) S5I's business acthvities within vaccine production (“VPB")

The sale of Diagnostica and VP will be managed as two saparate cpen and transparent sales processes,

This Procedure Letier summarises the process for the proposed sale of Diagnastica and invites potentially interestad parties to
register thelr Intantion lo particlpate In such process and subsequently bid for the acquisttion of Diagnostica {“the Proposed
Transaction”).

551 has retained EY as s financlal advisor and Accura as its legal advisar for the Proposed Transaction.

On behalf of S51, EY will manage all comespendence reganding Diagnostica and the Proposed Transaction {authorised
representatives at EY and contact detalls are provided In section B of this letter), Prospective buyers should under no
circumstances, directly or Indirectly, contact any employees, directars or managers of S5t fincluding Diagnostica) in connection
with the Proposed Transaction without the prior written approval from authosised representatives of EY,

in orderto be Invited to stage 2 {as further described in Section A) of the Proposed Transaction and recelve additional infarmatian
on Diagnostica, a Prospective Buyer is required to;

- slgnand retum the enclosed confidentiality undertaking (" Confidentiality Undertaking™); and

- submita qualification letter containing the information set autIn section A of this letter (*Qualification Lettes").

The Informatian In the Qualification Letterwill be used to understand the experlence and capabliities of a prospective buyar to
polentially undertake and complete the Proposed Transaction In an efficient process. Prospective buyerss submitting a
Qualification Letter cantalning the information requested will be offered the oppostunity to participate in stage 2 of the sales
process. However, SS1 reserves the right to request additional information if considered relevant in order to understand a
prospective buyer's Interests, corporata affiliation and capacity to undertakie an acquisition,

Ptease referto sectian € of this Procedure Letter for additionat important information regarding the Proposed Transaction.
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Sectinn A: The contampistad sales pracess and overall timefine
Rt1s envisaged that the Diagnostica sates process will jnvalve three stages as further outlined below.

Stage 1
Stage 1 will Include:

= publicannouncement and marketing of the Proposed Transactlon;
- distibution of a brief company Introduction to Biagnostica In conjunction with this Procedure Lettar; and
- distribution of a Confidentiality Undertaking.

No laterthan an 30 January 2015, any parties Interested in participating in stage 2 of the sales process must retum a signed
vessian of the Confidentality Undertaking and submit a Quallfication Letter including the below Information by emall to:

{
Mr Anders Broeanum-Schov and Ms Pemills Finsteen Gjoedvad
email: anders.broennumschou@di.ey.com email: pemille.f.gloedvad@dic.ey.com

Your Qualification Letter must Include the Information set out below;

1)

Prospective Buyer idantification

Provide detalls on the Identity of the Praspective Buyer or, if acting through a consortium, details of consortium members,
including:

a)  legal name and registered office (or equivalent);

b}  legal form [Company, Partnership, foint Venture, etc.);

¢) uliimate parent company {if applicable);

d}  ownership structure or identification of controliing and/or majority shareholderis); and

e} conlactdetails {direct telephone and emall) ufYourauu!nﬂsed representatives for the Proposed Transaction.

2

Principal ntarest

Please provide a biief description of Your principal points of Intarest in Diagnostica driving your interest In the Proposed
Transaction, lncluding any current activitles or experience within Diagnastica’s markets or similar business.

3

Financial capacity

Provide confirmation that You have sulficient resources, Ineluding sufficient capital base and access ta funds, to fund any
acquisition and the continued operation of Dlagnostica.

4

Gther

Any additienal information that You may consider relevant in tarms of Your preliminary view on Dlagnostica, the
contamplated sales process and Your Interest in the Proposed Transaction.

Subject to receiving the signed Confidantiality Undertaking and Your Quailficatio ! Latter, prospective buyers registering interest
will, shorlly after 30 January 2015, be Invited to the second stage of the Pmpnmf Transaction.

Staga 2
Subject to being Invited to staga 2 of the sales process, prospective buyers will be provided with:
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- aninfommation memorandum contalning a detailed descriplion of Diagnestica, Including a description of Diagnostica's
financial performance, anticipated separation matlers as well as potentlal growth and improvement opporiunities and
other relevant Information;

- process fetter It providing further detalls of the Proposed Transaction, including the required contents of a non-binding
Indlcative offer; and

- the opportenity to submit a limited number of written questions which, to the extant possibte, will be answered and
collated in a fannal question and answer memorandum, It Is envisaged that the question and answer memorandum
comprising all guestions received and answered will subsequently be submitted on a no-name basis to all prospective

buyers.

Following recelpt of non-binding indicative offers, a clarification process may be required priorta inviting a limited number of
prospective buyers to participate In the final stage of the Proposed Transaction, At this stage, it should be expected that the price
offered {defined as the total econamic value to $51} In a non-binding Indicative offer will be a material criteria for selecting
prospective buyers {o participate In stage 3. Furtherinformation on the contants of and caltesia for evaluating the non-binding
Indicative offers will be provided in conjunction with process letter (I,

Staga3

Sublect to belng invited to stage 3, the prospactive buyers will recelve process latter Il comprising detalls of the due difigence .
pracass, mark-up on transaction documents and ather requirements and procedures.

ItIs anticipated that prospective buyers will be offerad the opportunity to conduct customary due diligence investigations,
Including having access to a fAinanclal vendor due diflgence report, an electronic data raom with the opportunity to post questions
and receive answers, meet represantatives of Diagnostica as well as conduct site visH at the Diagnostica premises.

Prospective buyers should expect to underiaka strict confidentiality requirements to be granted access {o the due diligence
documentation,

A dralt version of the proposed legal transaction documentation and anclilary legal decumentation will be made avallable dudng
the due dlligence perod. Itis envisaged that the Proposed Transaction will be completad as a sale of the entlre share capltalof a
newly established legai entity comprising the Diagnostica business. it is the intention to complete a sale to a prespective buyer
offering the mast attractive cambination of price (defined as the total economtc value to S5 and tams of a transaction,
Addltiona? Informaticn on the contents of and criteda for evaluating finat offers will be provided In canjunction with procass lettar
m.

Legal t_Rnsaction documentation will be drafted in the English language and will be subject to Danish law.

Itis SSI's Intention to ensure an efficient sales process with the objective of receiving binding offers for the Proposed Transaction
{n due time far completing contract negotiations and signing of final transaction dacumentation by May 2015. Any negotiated
transaction documentation will be subject to final appraval by the Danish Finance Commitiee.

Section B: Contact detalis for authorised representatives of EY in connaction with the Proposad Transaction

You are kindly requestad to ensure that any querles that You may have In regards ta 551 and the Proposed Transaction are
addrassed only to the authorised representatives af EY mentionad below,

Name: MrGast S. Christansan MrAnders Brosnnum-Schoy Ms Pemills Rnstoan Glesdvad

Position: Partner Director Managar

Direct tef.: +452529 3122 +452529 3230 +452529 3354

small: gerts.christensen anders.broennumschou pemille.f.gjoedvad
@dk.ey.com @dhey.com r @dicey.com

Section C - Additional Important information

Subect anly to the general principal of equal treatment under Danish faw, 551 reserves the fight to Invite or exclude any persan
{whether or not a Prospective Buyer) from participating in any stage of the contempfated sales process and/or to amend, suspend
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or discontinue the Propased Transaction without notice and without any labllity towards any thind party (whether or not a
Prospective Buyer) for any Joss of contract, opportunity or otherwise for any costs, expenses and the llke,

Subject to general prnclples and obligations under Danish law, the Identity of prospective buyers participating in the
caontemplated sales process as well as any offers submitted will be kept stictly confidential and will not be disclosed.

Neither this Procedure Letter nor the company introduction constitutes an offer to sell Diagnestica, An oHer to buy will only be
deemed accepted by 551 when a definitive share sales and purchasa agreement has been signed.

Until such signing, neither SSI, the Danlsh Minlstry of Health nor its advisors will hava any llabilitles or obligations to any
prospective buyer for represantations, wamanties or statements contained in any other written material fumished or Information
orally transmitted 10 you and, after such signing, the only obligations will be those set cut in such definitive share sales and
purchase agreement. Accordingly, aeither 51, the Danish Ministry of Health nor any officers, directars, emplayees, agents,
representatives or consultants nor tha advisers shall be held liable |n any way for any representatians, wamanties or statements,
whether made in any written Infarmation orinformation orally transmitted in relation to the Proposed Fransaction.

This Procedure Letter and any subsequent Information, letters, prasantations and provided to You In connection with the Proposed
Transaction as well as all offers are gaverned by Danish law,

Praspeciive buyers Interested in participating In the Proposed Transaction will bear their own costs of their own investigation and
evaluation, including fees and disbursements of own advisers.

We look forward to receiving Your signed confidentiality undestaking and Qualification Letter,

Yours sincerely
Ennst & Youns P/S

Gert Sigh Christensen
Partner



[Date]

To:

Stalens Serum Institut
CVRno. 468374 28
Artillerivej 5

2300 Kebenhavn S
Aflt.: Ole Jensen

Ernst & Young P/S

CVR no. 30 70 02 28
Osvald Helmuths Vej 4
2000 Frederiksherg

Alt.: Gert Sigh Christensen

From:
[Prospactive Buyer], [address], [city), and any lega! enlity directly or indirectly controlled by [insert
prospective buyer)

Dear Sirs,

CONFIDENTIALITY UNDERTAKING (THE "UNDERTAKING")

Statens Serum institul ("SSI") is considering a divestment of its operations relating to the diagnostica
seclor that develops, preduces and sell in vitro diagnostic products for clinical microbiology, velerinary
diagnostic, food control, environmental and hygiene control operated as hitherio conducted by S5l
(the "DIA Business"). The DIA Business will be transferred 1o a company wholly owned by SSI ("SSi
Diagnostica”).

We have expressed an inlerest in potentially entering inlo an agreement for the purchase of the entire
share capftal of SSI Diagnostica (lhe "Proposed Transaction”).

As a condition to and in consideralion of SS! and Emst & Young P/S (“EY") and others providing us
with certain information concerning the DIA Business and SSI Diagnostica, we acknowledge and un-
dertake as follows:

1 CONFIDENTIAL MATERIAL

As used herein, the term *Confidential Information” shall mean all documents and information regard-
ing the DIA Business and SSI Diagnostica disclosed 1o us or {o any of our Representatives (as defined
below) by or on behalf of SSI, regardless of whether such documents and information is disclosed in



wriling, orally, electronically or in any other way, and whether it is disclosed in a data room or other-
wise. "Confidential Information” shall also include all analyses, summaries, compiations, studies and
other malerials prepared by us, any of our Representatives or others that contain or otherwise reflect
information from such Confidential Information.

In addilion “Confidential Information” includes the fact that the Proposed Transaction is being evaluat-
ed, discussed and/or potentially negofiated, including any terms, conditions or other facts with regard
herelu, including the status thereof.

The term “Confidential Information” does not include any information that;

(i) is or becomes generally avallable to the public, including for the avoidance of doubt, Confiden-
tial Information subject lo the right of access lo public records (in Danish "aktindsigt”), other
than as a result of a disclosure by us or any of our Representatives in breach of this Undertak-
ing,

(i} is or becomes available to us or any of our Representatives from a source other than SSI, or
any of SSI's representatives or advisers, and which Is not prohibited from disclosing such in-
formation by any legal, contractual or fiductary obligation owed to SSI,

{iii) was in our or any of our Representatives' legilimale possession prior lo disclosure by or on
behalf of SSY, or

(iv) is developed by us or any of our Representatives independent of any Confidential Information
supplied hereunder.

2 PROTECTION OF CONFIDENTIAL MATERIAL AND REPRESENTATIVES

Wae undertake to keep all Confidential Information in strict confidence and safe custody and we under-
take not to disclose, distribute or communicate, directly or indirectly, in whole or in part, any Confiden-
tial Information to any other person or entity without the prior writlen consent of EY or SSY; excapt that
we may disclose Confidential Information or parts thereof to any of our associated companies {exclud-
ing any portfolic companies in which funds are managed or advised by us), any new companies
formed by us for the purpose of the Proposed Transaclion and each of their and our directors, officers,
employees, professional advisers and financial seurces, including any potential providers of finance
("Representatives”) who need to receive such Confidential Information for the purpose of evaluating,
negotiating, financing and/or consummating the Proposed Transaction.

Prior to disclosing any Confidential Jnformation to our Representatives, we ensure that our Represent-
atives abide by the terms of this Undertaking as if each of them had signed the Undertaking [them-
selves. We undertake lo procure (Hal our Representatives perform in accordance with the Undertak-
ing.

We agree to be responsible towards SS| for any breach of this Undertaking {including any agreement
entered into with our Representatives pursuant to this Undertaking) by us, our associated companies
and any new companies formed by us for the purpose of the Proposed Transaction and our and their



directors, officers and employees and we agree to immediately notify EY and SS! of any alleged,
threatened or aclual breach of this Underiaking immediately upon us becoming aware of such breach.

3 USE OF CONFIDENTIAL MATERIAL

We underiake to use the Confidential Information solely in connection with the Proposed Transaction,
and thal the Confidential Information will not be used by us or by any of our Representaltives for any
other purpose whatsoever, including, without limitation, to the competitive disadvantage of SS1.

4 COMPELLED DISCLOSURE

In the event that we or any of our Representatives become compelled by law, regulalory or govern-
ment authority to disclose any part of the Confidential Information, we will promplly and to the extent
legally permissible before such disclosure nolify EY and SSI thereof in writing, thus permitting SS| to
seek a proteclive order or lake other appropriate legal action at their cost. We agree to the exient le-
gally permissible 1o assist and cooperate in any appropriate action, which SSI may decide to take. If
we are obliged lo make a disclosure we shall only make such disclosure to the extent to which we are
so obliged but not further or otherwise.

5 RETURN OR DESTRUCTION OF CONFIDENTIAL MATERIAL

If the Proposed Transaclion is nol completed, or if the Proposed Transaction is completed without us
participating herein, at the written request of SSI or EY, we will promptiy at our choice either return 1o
S8l or destroy all Confidentiat Information including all copies hereof, if any, then in our possession,
and any extracls or other reproductions thereof, without retaining any copy thereaf (unless required by
law, rule, regulation, including stock regulations, internal compliance procedures or any competent
judicial, governmental, supervisory or regulatory body) and confirm in wriling to SSI and EY that we
have complied with such obligations. The obligations of this paragraph to return or destroy Confiden-
tial Information shall nat apply to Confidential Information which has been crealed pursuant to auto-
matic IT back-up or internal disaster recavery procedures.

H, and then only to the extent that such return or destruction is not technically possible or if we and/or
any of aur Representatives keep any copies due to mandatory law or internal compliance procedure,
we shall continue lo be bound by the terms of this Undertaking, including use, disclosure and copying
of Confidential Information set oul herein.

We will continue to be bound by the provisions of this Undertaking in respect of all Confidential Infor-
mation whether destroyed or retumed as described above,
6 NO OFFER, NO WARRANTY AND TERMINATION

For the avaidance of doubt, nothing herein shall be construed as an offer or an agreement in relation
to the Proposed Transaction. It is further understood that, other than for the matters specifically set



forth herein, this Undertaking shall in no way create any legal obligation whalsoever with respect {o
the Proposed Transaction, and that no such obligation can be created except by a duly authorised
definitive, executed written offer, contract, corporate aclion or agreement covering such fransaction

Subject 1o anything that may otherwise be agreed in any final signed sale and purchase agreement,
we agree that neither SSI nor any of its directors, officers, employees, advisers or other agents have
made or will make any representation or warranty as to the correctness, accuracy or compleleness of
the Confidential Information or as to the sufficiency or suitability thereof for our purposes, and that
none of such persons or entities undertakes to provide us with any additiona! information or fo update
the Confidential Information or to correct any inaccuracy or error in the Confidential Information that
may become known to them. In addition, we hereby agree that neither SSI nor any of its directors,
officers, employees, advisers or other agents shall have any liability to us or our Representatives for
our and/or our Representatives’ use of the Confidential Information or any parts hereof, save in the
case of fraudulent misrepresentation.

Except as otherwise agreed between the parties, SS! reserve the right fo terminale the discussions
about the Proposed Transaclion al any painl in time upon written notice and without being obliged to
state any reason for such termination.

7 PROPERTY OF INFORMATION

We acknowledge that notwithstanding anything sel out In this Undertaking, all Canfidential Information
supplied or disclosed shall remain the property of SSI.

We acknowledge that neither this Undertaking nor the disclosure by SSI of any Confidential Infor-
malion hereunder shall be constructed as granting us any right or license to any information, data or
intellectual property rights, including but not limited to patents, trademarks or trade secrets.

8 CONTACT

We undertake - and we shall procure that our Representatives undertake - only to contact EY in reta-
tion to the Proposed Transaction unless specifically set out in this Undertaking. We undertake not to
make contact with 8S}, the Ministry of Health or any board member, officer, employee, customer, sup-
plier or other business partner of SSI as regards the Proposed Transaction unless otherwise agreed
with EY prior to such contact or specifically set out in this Undertaking.

Furthermore, we undertake to notify EY before engaging any kind of conlact or dealing with any other
potential investor for the purposes for discussing or coordinating an investment regarding the Pro-
posed Transactipn and to immediately notify EY if any other potential invegtor contacts us for such
purposes.



|
All communications with EY relating to the Proposed Transaction shall be addressed {o

Name: Emnst & Young P/S

Aft..: Gert Sigh Christensen (gert.s.christensen{@dk.ey.com) or

Anders Brannum-Schou (anders.broennumschou@dk.ey.com)
Address: Osvald Helmuths Vej 4

2000 Frederiksberg)
Tel.: +45 73 23 3000

9 REMEDIES FOR BREACH OF THE UNDERTAKING

We agree that in the event of our breach of this Undertaking, we shall be liable for damages suffered
by S8l in accordance with the ordinary rules of Danish law.

In addition to the remedies set forth above, SS! shall be entilled to exercise any and all other rights
and remedies provided under applicable law, including without limitation, injunctions and specific per-
formance.

We agree and acknowledge that, excepl as permitted in this Undertaking, our use of the Confidential
Information and/or unauthorised disclosure thereof is contrary to section 19 of the Danish Marketing
Practices Act {in Danish “markedsforingsloven®).

10 NON-WAIVER

We agree that no failure or delay by SS! in exercising any right, power or privilege hereunder witl op-
erale as a waiver thereof, nor will any single or partial exercise thereof by SSI preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder.

11 TERM

The confidentiality undertaking set forth herein shall cease to exist if and when the Proposed Transac-
tion is completed.

If the proposed Transaction is not completed, our obligations under this agreement shall cease to exist
two (2) years from the signing of this Undertaking, however, without prejudice lo our liability for breach
of this Underiaking,

12 GOVERNING LAW; JURISDICTION; VENUE

This Undertaking and any dispute or claim arising out of or in connection herewith shall be governed
by and conslrued in accordance with the laws of Denmark (excluding its provisions on confiict of laws).

Any dispute arising out of or relating to the Underlaking shall be finally settled in accordance with the
“*Rules of Arbitration Procedure of Danish Arbitration (Danish Arbitration)”. The Caurt of Arbitration



shall allocate liability for the full costs incurred by both parties in respect of reasonable attorney's fee
and the Court of Arbitration in the proportions the Court of Arbitration shall deem to be fair and rea-
sonable. The language of the proceedings shall be English. The place of arbitration shall be Copen-
hagen, Denmark.

This provision shall not preclude SSI from initiating legal proceedings concerning injunctions before
the ordinary courls with a view to enforcing seclion 9 of this Underiaking.

Yours sincerely,
[Copenhagen, DATE]

For [Prospective Buyer]

[Name] [Name]

(Title) [Title]
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