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AL DIRECTOR GERENTE DE LA GERENCIA REGIONAL DE SALUD
HOSPITAL UNIVERSITARIO RIO HORTEGA

En Cambridge, a 3 de Noviembre de 2017

Ref. 2020006546/2017/8003

Andre Jacques Nel, con Pasaporte nimero[ | y actuando como Consejero Delegado
Solidario de la mercantil Ilumina Productos de Espafia S.L.U., con sede social en Plaza Ruiz Picasso,
N21, Torre Picasso, Planta 38, 28020, Madrid, Espafia (en adelante, “Illumina®), constata los
siguientes

HECHOS

PRIMERO.- Que lllumina ha presentado una oferta para participar como licitador en el expediente
referenciado, en la que como saben se ha ofrecido un instrumento NextSeq 500.

SEGUNDO.- Que nuestros empleados| |y | han podido acudir a la
apertura de los sobres correspondientes a la documentacién técnica que se ha celebrado el dia 27
de octubre de 2017, en el que han podido constatar el hecho de que la sociedad Sistemas
Gendmicos S.L. (en adelante “SSGG”) ha presentado una oferta en la que se ofrece un instrumento
NextSeq 550 marca lllumina.

Por lo que es necesario
DECLARAR

PRIMERO.- Que SSGG no tiene a dia de hoy un presupuesto vélido por parte de lllumina ni de
ninguna de las entidades del Grupo Illumina para la compra de un NextSeq 550.

SEGUNDO.- Que en el caso de que lllumina hubiese hecho llegar un presupuesto que fuese todavia
vélido a SSGG para la compra de un NextSeq 550, lllumina rechazaria la venta por la flagrante
contravencién que se produciria de nuestros Términos y Condiciones aplicables en Espafia, que se
adjuntan como Anexo |, los cudles establecen lo siguiente en lo respectivo a estos puntos:

a. La clausula 4 determina el uso del Instrumento, que debe ser exclusivamente para
investigacién. Sl bien el instrumento por separado, tal y como lo ofrece SSGG no tiene el
marcado CE-IVD, la solucién completa ofreCita por llumina sTTo esta.

b. La cldusula 7 hace referencia a la garantfa del instrumento, que es especifica para el
comprador y no para terceras partes.
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¢. Laclausula 12.e afirma que el comprador de los productos lllumina no es un representante o

distribuidor de lllumina y que para comprar un producto de lllumina no puede hacer hacerse
a través de terceras partes ni tener la intencion de revender. =
._‘—_’_.__—__—ﬂ

Por todo lo anterior, le hacemos saber la sorpresa generada al comprobar que SSGG ha presentado
una oferta al concurso publico referenciado y le aseguramos que nuestra intencién es no proveer a
SSGG de un NextSeq550 si el contrato fuese adjudicado a ellos.

Confiando tenga en cuenta la presente y poniéndonos a disposicion de la Mesa de Contratacién para
cualquier duda que pueda surgir al respecto, me despido con un cordial saludo,

i,
Tilumina Productos de Espana SLU
AndréTacques Nel Ha.‘?:“‘;am.”pﬁ::igv;‘; 1
Consejero Delegado Solidario Zsoéwgdﬁd
Illumina Productos de Espafia S.L.U. vasl ]
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Illumina Productos de Espana, S.L.U
Terms and Conditions of Sale — Research Use Only Products
January 2015

1. Definitions, Interpretation. “Consumable(s)” means Seller branded reagenls and

consumable items that asc inlended by Seller to be consumed thwough the use of
Hardware. “Documentation™ means Seller's user manusl, package insest, snd similar

clectronically from Seller. “Hardware™ means Sellor branded instruments, accessaries,

Scctions, titles sud headings in this Agrecenont are for convenicnce oaly and arc
intended to affect fhe meaning or intorprotation hereof  Whenever required by
conlext, the singular torm shall include the plursl, the

singular, and the gender of any pronoun shall include oll genders
Agrooment except as the comtext may otherwise tequire, the words “include”
“inclsdes™, “including”, “such a3”, "c.g * or “example(s)” we deemed 10 be followed
“withoat Kmitation™, whether o not they nre in fact followed by such words or words of
like import, and “will™ and “shall” ere used synonymously. Except as expressly stated,
any reference to “dnys™ shall be (o calendar days, and “business day” shall mean oll
days other than Saterdeys, Sundays or a bauk holidey recognised in Spein.

2. Rights to Products upon Purchase. Subject to these terms aod conditions,
Poechuser is grasted only & nomexclusive, noo-ransfersble, perpetual, nos-
sublicensable 1ight under Seller’s Core IP 10 use the Product only in Poercheser's facility
only for Parchaser's Rescarch Use (“Permitted Rights”), “Research Use™ means wse
hMM(Mw*mmmhmbm
partios), specifically excluding any use that (1) 5 no! in sccordance with the Product’s
Spwiﬁclhmaumniom(l)mwddﬁuuulmbw
Specific 1P, (c) is & re-use of 2 previously wsed Conswmnble, (d) to the extest not
otheewise permitted by law is the disasscmbling, reverse-cnginecring, reversc-
complling, o reversc-assembling of the Product, (c) 1o the extent nol otherwise
perwitted by law is the separation, extraction, or isolation of componests of the Prodoet
or other unnuthorized analysis of the Product, (f) 1o the extont nof ofherwise permitiod
by law gains scocas to or determines the methods of operntion of fhe Product, (g) is the
use of non-Selles reagent/consumables with Schler’s Hurdware (does not spply if the
ww«wmmxm)hﬁcunichahdmd.
or sub-licensing of, Software or any third-party software provided by Seller, of (i) is 2
clinical, disgnostic, or other non-research use of the Product (each of (8) - (i), is referred
fo a5 an “Excluded Use™). ANl Software, whother provided separately, installed on, or
embedded in n Product, is liceased 1o Purchaser, not sold. Purchaser agrees that the first
sontence of (his Section is designed ko and does alter the offect of the exhaustion of
pateat rights that would otherwiso result if the sle was mede withou! restriction.
Except ns expressly sttod in this Scction no right or license undor sy intellectual
property rights owned or leensed by the Seller or the Seller's uffilintes is or are goased,
cxpressly, by implication or ofherwise 1o Purchaser. “Application Specific 1P mesns
{he intellectml property rights owned by or licensed by Seller snd Seller's nffilintes that
pestin 10 o cover mspects or features of the Product (wnd use theroof) caly with regaed
fo speoific ficld(s) or specific application(s). Applicstion Speeific IP exclodes all Core
P, “Core II" mcans the intellectunl property owned os loensed by Scller and Scller's
alfilintes, &1 of the datc the Prodwot ships, that pertain 1o o« cover sspects or features of
the Product (or use thereof) that are common to the Prodoct in all applications sod sl
fields of use. Applicstion Specific IP and Core 1P are soparste, non-overlapping,
wmibscts of intelicctusl property owned or licensed by Seller sud Seller’s affilistes. By
mammw-uw-au'wwmym
for mon-invasive pre-natal testing, for specific dingnostic methods, for specific forensic
methods, and for specific nucleic acid biomarkers, soquomces, of combinations of
biomarkers or sequences are examples of Apphication Speaific IP. Purclisser agroes that
(i) Purchaser's use of Product in any wanmer or for any purpose other than Rescarch Use
is » breach of these terms and conditions, (M) actual knowledge by Seller, or Seller’s
affilintes, that Purchaser is using Product in any maoner or for amy purpose ofher than
Resomch Use does not (A) waive or othorwise limit any rights that Scller, or Seller's
afMilistes, may have as & romilt of such use of the Product, including without limitstion,
wdﬂumﬁh““umhmﬁmm-hﬁﬂ)
gront Purchaser a license (o any intellectun! property rights owned or licensed by Seller
or Seller's affilises whether by implication or atherwise with respect to such sse of the
Pmduetud(hi)mmdeun.:.oondp-fmumdmm
Sellesr and Purchaser, will not be wsed 1o mterpret these toans and conditions, inclodmg
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without limitstion, the scope of the Research Use rights for Prodect conferred under this
Section

3. Product Restrictions. The conditions and restnicticns found in these ferms sad
conditions arc bargained for conditions of sale and therofiore control the safe of aod wse
of the Products by Purchaser.

8. Unsutherized Uses of Products Purchaser agrees: (i) 1o use cach Consumable caly
one time, and (i) 10 use coly Scller Coasamables with Selier Hardware. The linvitations
h(i}(i)bnuqdyifkou_“uuwwkmm
stade otherwise. wwummmqmmmnu
Products as described in sy Excloded Uses. Purchaser further agrees that the coatents
dﬂ“dwﬁudhwnmi&yb&h-ﬂuw
contains of embodics trade secrets of Seller.

b. Unauthorized Transfer of Products. Purchaser agrees to not sell, ront, lease, losn,
Ma*uwbﬂednwumw
M!ﬂmbqh‘mﬂh“fvﬂ)“w
cmses of semoves fhe Software price 1o such action For the svoidance of douix,
mmuhnmd-wrm.-,mn-
umwwmymuummwm
#nd the third party iransferee will have no rights 10 ese the Software and 8o Pennifiod
Rights. m_ihmd-mh-ﬁ_maidi‘m
for the Hardware or Software shall be void md of 0o effect, as of the date of such
Unnuthorized Transfer

4 Regulotory. The Product is lsbeled For Research Use Owly.  Purchaser
Mﬁ(i)hhoddhub‘*quyma

commercial, diagnostic, or otherwise, and (i) Parchaser must cnsure it has undertaken
sppravals, clearances and registiations that are necessary for Purchaser’s intended uses
of the Product. Purchaser frther agrees to comply with all applicable laws md
w'ﬁu-'-g.m-ndanwdlnﬂ.y
apphicable sclf-code regutations.

S. Limited Lisbility. YO THE EXTENT PERMITTED BY LAW, IN NO EVENT
SHALL SELLER OR ITS SUPPLIERS BE LIABLE TO PURCHASER OR ANY
THIRD PARTY FOR COSTS OF PROCUREMENT OF SUBSTITUTE
FRODUCTS OR SERVICES, LOST PROFITS, DATA OR BUSINESS, OR FOR
ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY,
CONSEQUENTIAL, OR PUNITIVE DAMAGES OF ANY KIND ARISING OUT
OF OR IN CONNECTION WITH, WITHOUT LIMITATION, THE SALE OF

TO THE EXTENT PERMITTED BY LAW, SELLER'S TOTAL AND
CUMULATIVE LIABILITY T0 PURCHASER OR ANY THIRD PARTY
ARISING OUT OF OR IN CONNECTION WITH THESE TERMS AND
CONDITIONS, INCLUDING WITHOUT LIMITATION, THE PRODUCT
(INCLUDING USE THEREOF) AND SELLER'S WHETHER
IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY
OR OTHERWISE, SHALL IN NO EVENT EXCEED THE AMOUNT PAID TO
SELLER FOR THE PARTICULAR PRODUCT CONTAINED IN THE
PARTICULAR ORDER THAT DIRECTLY CAUSED THE LIABILITY,

6 Limitations on Warranties TO THE EXTENT PERMITTED BY LAW AND
SUBJECT TO THE EXPRESS PRODUCT WARRANTY MADE IN THESE

PERFORMANCE, DEALING, USAGE OR TRADE. WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, SELLER MAKES NO

Numina Productos de Espana, S.L.U
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CLAIM, REPRESENTATION, OR WARRANTY OF ANY KIND AS TO THE
UTILITY OF THE PRODUCT FOR PURCHASER'S INTENDED USES.

7. Product Warranty, All wansoties are personal to the Parcheser and may not be
tramsferved or assigned 10 a third-party, including an affiliste of Purchaser. All
warrantics aro facility specific and do not transfer if the Product is moved 1o another
facility of Purchascr, unless Seller conducts such move. The warmantics described in

soquired or used with the Products.

8. Warranty for Consumables. Seller warrants thet Consamables, ofber than
custom Consumables, will conform to their Specifications wntil the Iater of (i) 3 mosths
from the date of shipment from Seller, or (ii) any expiration date or the cod of the shell-
life pre-printed oa such Comsumable by Sellcr, but in cither event no later than 12
months from the date of shipmeat. With respect to custom Consmmables (ic.,
Consumables made 10 specifications or designs made by Purchaser or provided to Selles
by, or on behalf of, Parchaser), Seller only warrants that the custom Consumables will

intended by Parchuser or for Purchaser’s ntended uses.

b. Warranty for Hardware. Seller warrants that Hasdware, othes then Upgraded
Components, will conform 1o its Spocificstions for a period of 12 months afler its
shipment date from Seller unless the Hardware includes Seller provided installation
which case the warranty period begins on the dale of installstion or 30 dwys afier the
date the Hordware was delivered, whichever occwrs fust (“Base Hardware
Warranty”). “Upgraded Components” means Scllor provided components,
modifications, or enhancements to Hardware that was previoasly acquired by Purchaser.
Seller warnants that Upgmded Componeats will confone (o their Specifications for a
period of 90 deys from the dale the Upgraded Composcets sre provided by Seller
Upgraded Components do wot exiend the warmanty for the Hardware wnless the upgrade
was conducted by Sellor at Sellor's facilities in which casc the upgraded Hasdware
shipped 10 Purchaser comes with a Base Hardware .

¢, Exclusions from Warranty Coverage. The foregoing wasrantics do not apply
o the exiest 2 non-conformance s due 10 (i) sbuse, misuse, neglect, negligence,
accident, improper storage, or use contraty 10 the Docamentation or Specifications, (1)
improper handling, installation, maintensnce, or repair (other than if performed by
Seller’s personnel), (ifi) wnsuthorized slterations, (iv) Foroe Majeure cvents, or (v) use
with & third party's good nol provided by Scllor (unless the Prodact's Docwmentation or
Spocifications expressly state such third party's good is for usc with the Product).

d. Procedure for Warranty Coverage In order 1o be eligible for repair o
replocement under this wamanty Parchaser must (i) prompily contact Scller's support
department to repart the non-cosformance, (ii) cooperate with Selles in confirming or
dingnosing the nom-comformance, and (wi) retum the Product, ransportation charges
prepaid to Seller following Scller's instructions or, if agreed by Seller mnd Purchaser,
pront Seller’s anthorised repair personnel access 10 the Product in crder 1o confinm the
non-conformance and make repairs

¢ Sole Remedy under Warcanty. Scllor will, at its option, repair or replace
won-conforming Product that is covered by this warmmty provided that Scller cam
reasonably identify and confirm such non-conformance. The wamranty period for
ropuired or replaced Comswnsbles is 50 days from the date of shipment, or the
remaining period on the original Consumnbles wamanty, whichever is Iwer, Hardware
mny be repaired or roplaced with functionnlly cquivalont, rcconditioned, o new

Hacdware is roplaoed in its entircty, the wamanty period for the replacement is 90 days
from the dse of shipment ar the remaining period on the originel Hardware wananty,
whickever is Inter. I only & camponent is being repaired or repinced, fhe waanty
poriod for such component is 90 deys from the dute of shipmest or the remaining period
. whichever ends laster.  The precoding states
Purchaser’s sole remedy and Seller’s sole obigations under the warranty.

8. Indemnification.
8 Infringemont Indemamification by Seller. Subjoct 1o these torms aad
conditions, including withost lmitation, the li.gdldun to Scller’s lndemmification

that, no refund will bo given for used-up or expived Conmmmables. This Section states
the entire liability of Sellor for any infringement of third party imelloctusl property
nghts.

I Obligatiens.
doubt, Seller has no obligation to defond, indemuify or hold harmless Purchaser for any

(except for Software and third-party software) and risk of loss tramsfiers to Purchaser
when Product is made avaslable st such address.

1), Taxes Purchascr agroes that any spplicsble sales, use, excise, VAT (value added
tax), GST (goods and services tax), withholding aod other taxes will be caloulated based
on both the tax rates in effect on the date of shipment and the ship to address for the
Prodwct Mmhhlﬂdnlﬂ“nl-y.mhdmm

required by lew or regulation to deduct sny such tax, duty, taniff or charge the Purchaser
shall gross up any payment 1o the Scller.

12, Gemeral



Bnglish language, to be held in Madnd (Span) before one arbitrator spposntod under the
rules of the UNCITRAL Asbitral Rules. In all cascs of arbitration hereunder cach pesty
shall bear its own costs and expenses and an equal share of the arbitrator’s and
sdministestior’s fees of arbitrstion, neither party nor an achitrstor may duclose the
existence, content, or results of any arbitration without the prior writien consent of both
parties, unless required by law. The decision of the arbitrator shall be final snd binding
on the partics, with no recourse 1o courts or arbitration. The applicable law shall be the
remedies in aid of arbilration from a court of appropriste jurisdiction. Notwithstanding
anything herein 1o (he contrary, suy claims or causes of action involving infringement,
walidity, or enforcesbility of 2 panty or its affiliste’s intellectual property rights are not
subject to this arbitration clause.

¢ Representations and Warrantics. Purchaser is not an smuthonised dealer,
ropresentative, rescller, or distribstor of any of Seller’s, or its affiliates’, products o
services.  Purchoser agrees, represents snd warrants that it (i) is not purchasing the
Product on behalf of a thied party, (i) is not purchesing the Product tn order to resell or
distribute the Product 10 & third party, (iii) is not puchasing the Product i order 10
export the Product from the country in which Seller shipped the Product purssant to the
ship-10 address designated by Purchaser at the time of ordening (“Ship-to Country™),
and (iv) will not export the Prodect out of the Skip-To Country.

f. Remedies for Breach. In pddition to sy remedios apecified elsewhere under
this Agreement, sad any remcdics available to Seller ender law or in equily, Seller may,
immedistely mpon motice 1o the Purchmser, do sny, all, or any combinstion of the
following in the event Purchaser breaches any of the terms of this Agreement: (i) cease
performance, incloding without limitation, ceese further shipments of Product, (i)
terminate the rights granted 10 Parchaser purseant to Section 2 (Rights 1o Prodact Upon
Purchase), (iii) teeminate any service contiacts then in offect for affected Prodedt, or (iv)
torminale any remaining product warranty for the affcoted Product.

g Pacllity Requirements and Installation of Hardware  Parchases
acknowledges that it is responsible for ensuring # Parchaser’s sole cost fhat its facility
moots the site requiroments for the Hardware. I the purchase of Hardware includes
installation it will bo completed within 30 days of delivery of all companents of the
Hardware and the facility mocting such requirements, inchuding Purchaser’s reasonable

co-operation.

h. Service Contracts. If a Seller extended service contract for Hardware is being
provided then Seller's standard tonns sad conditions for such service contract shall
exclusively govern such extended service contract. Purcheser agroes that all service
contiacts are both personal to Purchaser and facility specific: scrvices contracts cannot
be transferred to o third pasty snd may mot be transferred to a new facility il the
Hardware is relocated.

I Future Products. Any future producis dior services (“Unreloased
Products™) are subjedt 10 new part numbers, pricing, and specifications and the
noquisition of Product hereunder is not in reliance on the svailability of any Umeleased
Products,

j  Scller Afillates. Any actions or rights thal may be perforned or exercised by
Sdller may be performed or excrcised by Scller seelf or by any of its affiliates. By way
of non-limiting example, Sclles’s affiliates may carry out shipment, servicing, invoicing
snd reocip! of payiment.

k. Feorce Majeure. Scller shall mot be in broach of this Agroesen! nor Nabe for
sy fnilure 10 perform or delay sttinbatable in whole or in part 10 sny canse beyond its
reasonnble control, including bt ot himited 10 scts of God, fire, flood, tomada,
carthquake, burricame, lightning, aay action taken by a govermmnest or regulatory
autharity, sctual or threatoncd acts of war, terrorism, civil distucbance or lnswrection,
sabotage, Inbor shortages or disputes, failure or delay in delivery by Scllet's suppliers o
subcontraciors, transportation interruption or failere of say utility service,
raw materials or cquipment, of Parchnser's faull or negligence. In the event of any such
delny the delivery dule shall be defened for a period cqunl to the tune lost by reason of
the delay.

I, Notices. Any nolioo required or permitiod shall be in writing and shall be
deemed receivod whon (i) delivered persomally; (i) S days afler having boes sont by
rogistered or cerlified mail, retwn receipt requesied, postage prepaid (or 10 days for
internntionsl sml), or (i) | day afler deposit with a commercial express courier that
provides wittien venfication of reoeipt.

m. Assigoment. Purchascr shiall not mssign or trensfor fhis Agreement or my
rights or obligations, whether voheniary, by operation of law or ofherwise, without Ihe
prior written conseed of Seller; provided (hal, only notice to Seller and no consont shall
be required for nny nssigument in connection with sty change of control or the sale of
all or substantially sll of the stock or assets of Purchasor 10 & puty that (i) agrees m
writing 10 be bownd by the ferms and conditions of this Agroomont, med (ii) is not 8
competitor of Selier or any of Sellor’s business wnits or Seller's aflilintes. Scller may
assign all or part of the right 1o payments. Any sssigmment or tansfer made in
contravention of the tesmy hereof shall be null and void. Subject 1o the foregoing, this
Agreament shall bo binding on and inurc 1o the benefit of the partios’ respoctive
successors and permitiod assigns.

q.  Waste Electrical and Electronic Equipment (WEER) and Waste Industrisl
Ratteries and Accumulators (WIBA) Complisnce. The Puschaser shall cxclusively
finance the collection and delivery of waste WEEE and WBA 10 the recycler’s address
specified by the Seller, 28 required by the Disective 2002596/EC and applicable national
law, This clause applics 1o all new clectical snd clectronic equipment (EEE) put on the
market by the Scller after 13 August 2005 (knows a5 new WEEE), as well 83 oll EEE
put on the market before 13 August 2005 (known & historic WEEE) which becomes
wasie a5 2 result of a purchate of new EEE from the Sclier aflor August 2005 IT the
Purchaser resells the EEE 10 & customer, fhe Purchaser will ensurc that this classe in its
ontirety is incladed in the contractusl armeagements governing the salc 1o the customer
The Purchaser agrees 1o indemnify and keep indemmified and hold harmiless the Seller
and ENVIRON (as the operstor of B2BWEEE-Schemne) from and against all costs and
expenses which ENVIRON oc the Seller incurs or suffers, as s result of & direct or
indirect breach or negligeat porfonmance or failure in performance by the Purchaser of
its obligations in this classe. For further information regarding collection, treatment and

ing amuagements foc wasic industrial batienes, please contact your local llumina
sales representative.

v. Miscellancous. Except as cxpressly stated in these terms and conditions, no
night oc license under any of Seller, or Seller’s affilistes, imellectual property rights is o
iplication, or by estoppel. All references to days mean

i
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between the parties. No amendment o these terms or waiver of any right, coadition, os
breach will be effective unless mede in & wiiting signed by both paties. If any
p“hﬂ“ﬂuwﬂmuh-ﬁwhk
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