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Execution Version

PROJECT ATLAS
CLOSING MEMORANDUM SELLNER GMBH

—31 January 2012 —

L. Joachim Exner, with his registered office at Eichendorffstr. 1, 90491 Niirnberg, in
his capacity as insolvency administrator over the assets of Sellner GmbH in Ins.,
Neuendettelsau, Germany

(the Seller),

and

2. NBHX Trim GmbH, formerly named NBHX Automotive Decorative Trims System
GmbH, with its registered seat in Heilsbronn, registered with the commercial register
of the local court of Ansbach under HRB 5310

(the Purchaser),

(Seller and Purchaser together the Parties and each individually a Party),

Preamble

The Parties entered into an Asset Sale and Purchase Agreement dated 9 November 2011
regarding the sale and transfer of the Sellner GmbH business (the APA).

Capitalized terms used in this Closing Memorandum shall, unless otherwise defined herein,
have the same meaning as ascribed to them in the APA. References to sections and schedules
are references to the sections and schedules in the APA, unless otherwise indicated herein.

The completion of the transactions set forth in the APA is subject to certain Closing
Conditions listed in Section 8.1. Furthermore, the Parties have agreed to perform several
Closing Actions pursuant to Section 8.3.

For the completion of the transactions contemplated by the APA the Parties met at the offices
of CMS Hasche Sigle in Munich on 31 January 2012. This Closing Memorandum serves as
the written and signed recording of the Closing and the respective actions taken and
statements made by the Parties during the Closing.

DAC1046656
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1 Closing Date

In accordance with Section 8.2 (iv) the Parties hereby agree that the Closing takes place as of
the date of this Closing Memorandum and that therefore the Closing Date shall be
31 January 2012.

2. Satisfaction of Closing Conditions

The Parties hereby irrevocably confirm that the Closing Conditions according to Section 8.1
have been fulfilled in accordance with the terms of the APA as follows:

2.1 Section 8.1.1 (Payment of Purchase Price)

The Purchaser has fully and unconditionally paid the Purchase Price in the amount of

payment confirmation, a copy of which is attached hereto as Annex 2.1.

2.2 Section 8.1.2 (Security Release)

All creditor banks holding security over the Transferred Assets and the assets of [PG
to be acquired by the Purchaser in the IPG Transaction as completely listed in
Schedule 8.1.2 have unconditionally, irrevocably and finally released their respective
security rights with effect as of the Closing Date, subject only to receipt of the
Purchase Price by the Seller. A copy of the security release letter is attached hereto as
Annex 2.2.

23 Section 8.1.3 (Further approvals)

The creditors’ committee (Gldubigerausschuss) and any other competent body the
Seller is required to involve under German insolvency law has approved this
transaction. The creditors' committee and or any other competent body the seller in
the IPG Transaction is required to involve under German insolvency law has
approved the IPG Transaction.

2.4 Section 8.1.4 (Lease Agreement Adorant)

The Purchaser and Adorant have entered into new lease agreements regarding the
premises in Bechhofener StraBe 1, 91564 Neuendettelsau and Gutenbergstrafe 30,
91560 Heilsbronn, with respect to Sellner GmbH, and Gutenbergstralie 32, 91560
Heilsbronn with respect to IPG substantially on the terms and conditions as set forth
in the term sheet as attached as Schedule 8.1.4.

2.5 Section 8.1.5 (Approval by Chinese Authorities)

Any competent body the Purchaser is required to involve under the laws of the
Peoples Republic of China has approved the Transaction and the IPG Transaction.

DAC1046656 Page 2
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2.6 Section 8.1.6 (BMW Trade Agreement)

3. Closing Actions

On the Closing Date the following closing actions took place:

3.1

3.2 Seller delivered to Purchaser the Tangible Transferred Assets in accordance with
Section 4.2.

4. Confirmations

The Parties hereby irrevocably confirm that the following has occurred:

4.1 All conditions precedent set forth in Section 8.1 have been fulfilled and the
Transferred Business has been transferred to the Purchaser.

42 None of the Parties executed their right to rescind from the APA pursuant to
Section 8.4.

4.3 For the avoidance of doubt, if a Closing Condition has not been fulfilled and not been
explicitly waived herein such condition shall be deemed to be waived.

4.4 For the avoidance of doubt, the occurrence of the Closing shall have no impact on
other obligations set forth in the APA, in particular the Closing shall not limit the
Parties' rights pursuant to Sections 7 (Employees), 9 (Further Obligations of the
Parties), 10 (Liability) and 11 (continuation and completion of the insolvency
proceedings) of the APA.

Oceurrence of Closing

@

Therefore the Parties hereby confirm that the Closing occurred at /275 hours CET on

31 January 2012,

DACTO46636 Puge 3
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6. Post Closing Actions

Execution Version

Schedule 2.3.7. to the APA will be updated as of the Closing Date (the
Updated Schedule 2.3.7.) The Parties hereby agree that

6.1 The projects "T5" and "AU373 Holz" which are listed in Schedule 2.3.7. to the APA,
will be deleted from the Updated Schedule 2.3.7. as of the Closing Date; and

6.2 Therefore, the Purchaser shall not assume the aforementioned projects.

7. Miscellaneous

Section 13.1 (Governing Law), Section 13.2 (Jurisdiction), Section 13.6 (Entire Agreement),
Section 13.7 (Amendments) and Section 13.10 (Severability) shall apply mutatis mutandis to

this Closing Memorandum.

Munich, 31 January 2012

The Seller

represented by:

The Purchaser

represented by:

Alexander Ballmann
on the basis of a power of attorney

DACIN46656

Stefan Clemens
Managing Director of NBHX Trim GmbH
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Vollmacht

Rechtsanwalt Joachim Exner in seiner Ei-
genschaft als Insolvenzverwalter iiber das
Vermdigen der Sellner GmbH (der "Voll-

machtgeber")

bevollmichtigt hiermit:
¢ Alexander Ballmann, geb. am.

10.6.1970

e Dr. Tilman Weichert, geb. am
31.8.1976

e Dr. Frauke Bemberg, geb, am
20.5.1976,

alle geschéftsansdssig Nymphenburger Str, 12,
D-80335 Miinchen, Deutschland (zusammen
die "Bevollméchtigten”, jeder der drei genann-
‘ten ein "Bevollmichtigter"), ihn im Zusam-
menhang mit dem Verkauf und der Ubertra-
gung der Vermogensgegenstinde der Sellner
GmbH (der "Transaktion") umfassend zu ver-
treten und im Namen und mit Rechtswirksam-
keit fiir der Vollmachtgeber rechtsgeschiftliche
Erkldrungen aller Art abzugeben und entgegen-

zunehmen.

Die Bevollméchtigten sind insbesondere (und
ohne dass die folgende Liste von Beispielen
abschlielend wire) zur Abgabe und Entgegen-
nahme folgender Erkldrungen berechtigt:

- Ausfithrung sdmtlicher Closing-
Handlungen wie im Asset Sale and
Purchase Agreement regarding the assefs
of Sellner GmbH zwischen Joachim Exner
als Insolvenzverwalter der Sellner GmbH
und NBHX Automotive Decorative Trims
System GmbH vom 6.11.2011 ("SPA™)
vorgesehen, insbesondere Unterzeichnung
des Closing Memorandums im Namen des
Vollmachtgebers

Power of Attorney
(translation for information purposes only)

Attorney Joachim Exner in his capacity as
insolvency administrator over the assets of
Sellner GmbH (the "Grantor")

Hereby grants power of attorney to:
¢ Alexander Ballmann, geb. am.

10.6.1970

® Dr. Tilman Weichert, geb. am
31.8.1976

¢ Dr. Frauke Bemberg, geb. am
20.5.1976,

All with business address in Nymphenburger
Str. 12, D-80335 Miinchen, Germany (together
the "Agents", each a "Agent") to act as agent
and to issue and receive, in relation to the sale
and transfer of the assets of Sellner GmbH
("Transaction"), in a comprehensive manner, at
his discretion legal declarations of all kind in
the name and for the account of the Grantor.

In particular, the Agents are authorised to issue
and receive (without considering the following
list of examples as conclusive) the following
declarations:

~ Execution of all Closing Events as defined
in the Asset Sale and Purchase Agreement
regarding the assets of Sellner GmbH dated
9.11.2011 between Joachim Exner as insol-
vency administrator over the assets of Sell-
ner GmbH and NBHX Automotive Decora-
tive Trim System GmbH ("SPA"); in par-
ticular signing of the Closing Memorandum
on behalf of the Grantor

/
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Unterzeichnung von Erkldrungen zur Frei-
gabe von Sicherheiten der Landesbank Ba-
den-Wiirttemberg als Konsortialfithrerin im
Zusammenhang mit einem Konsortialkre-
ditvertrag vom 28.8.2009 im Namen des
Vollmachtgebers

Abgabe von Erklirungen, insbesondere
Kiindigungserkldrungen im Namen des
Vollmachtgebers gegeniiber der Adorant
Immobilienleasing GmbH & Co. Projekt
Heilsbronn und Neuendettelsau KG sowie
Aushandlung und Unterzeichnung jeglicher
Verudge und Dokumente mit Adorant Im-
mobilienleasing GmbH & Co. Projekt
Heilsbronn und Neuendettelsau KG im Zu-
sammenhang mit dem Immobilienleasing-
Vertrag iiber den Grundbesitz mit der Ad-
resse Gutenbergstr. 32, 91560 Heilsbronn
vom 29.8.2009 und dem Immobilienlea-
sing-Vertrag iiber den Grundbesitz mit der
Adresse Bechhofener Str. 1, 91564
Neuendettelsau vom 29.8.2009 einschlieB-
lich von Vertrdgen und Erkldrungen zu de-
ren Abwicklung und Beendigung sowie
Vertrdgen und Erkldrungen gegeniiber
NBHX Trims GmbH und/oder Adorant
Immobilienleasing GmbH & Co. Projekt
Heilsbronn und Neuendettelsau KG im Zu-
sammenhang mit den fraglichen Grundstii-

cken

Aushandlung und Unterzeichnung jeglicher
Vertrdge, Dokumente, Bescheinigungen,
Erklirungen, Anhinge, Anlagen und jegli-
cher bindender Medien, einschlieflich der
Anderung, Erweiterung, Einschrinkung,
des Neuabschlusses, der Erginzung, Aus-
setzung oder Beendigung einiger oder aller
Vertrdge einschliefilich von Anderungen
des SPA oder von Nachtrigen zum SPA,
Dokumente, Bescheinigungen, FErkldrun-
gen, Anhinge, Anlagen und jeglicher bin-
dender Medien der Transaktion; und

alle Rechtsgeschifte, die mit den vorbe-
zeichneten Rechtsgeschiften und Erkla-
rungen rechtlich oder wirtschafilich zu-
sammenhéngen, Aufthebung und Anderung
aller vorbezeichneten Rechtsgeschifte und

Erkldrungen.

— Execution of declarations regarding the se-

curity release by Landesbank Baden-
Wiirttemberg as facility and security agent
in connection with a loan agreement dated
28.8.2009 on behalf of the Grantor

All legal actions and declarations, in partic-
ular termination notices on behalf of the
Grantor vis-a-vis Adorant Immobilienleas-
ing GmbH & Co. Projekt Heilsbronn und
Neuendettelsau KG as well as negotiation
and execution of all agreements and docu-
ments with Adorant Immobilienleasing
GmbH & Co, Projekt Heilsbronn und
Neuendettelsau KG in connection with the
Real Property Lease Agreement regarding
the property in Gutenbergstr. 32, 91560
Heilsbronn dated 29.8.2009 and the Real
Property Lease Agreement regarding the
property in Bechhofener Str. 1, 91564
Neuendettelsau dated 29.8.2009 including
agreements and declarations to terminate
and settle such real property lease agree-
ments as well as agreements and declaratio-
nis vis-a-vis NBHX Trims GmbH and/or
Adorant Immobilienleasing GmbH & Co.
Projekt Heilsbronn und Neuendettelsau KG
in connection with the respective real prop-

erty

negotiation and execution of all agreements,
documents, certificates, declarations, an-
nexes, schedules and any other binding in-
struments, including the amendment, exten-
sion, restriction. renewal, re-entering into,
supplement, suspension or termination of
any or all of the agreements including
amendments to or supplements to the SPA,
documents, certificates, declarations, an-
nexes, schedules and any other binding in-
struments of the Transaction; and

all legal actions that are connected legally
or commercially with the above legal ac-
tions and declarations, termination or
amendment of all of the above legal actions
and declarations.
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— Abgabe aller etwaig notwendigen Erkla-
rungen gegeniiber Behorden, Gerichten,
einschlieBlich  Handelsregistergerichten
und sonstigen Dritten, die im Zusammen-
hang mit den vorgenannten Rechtshand-
lungen notwendig oder nach Ansicht der
Bevollmichtigten zweckmiBig sind

Die Vollmacht umfasst auch die Vertretung in
Angelegenheiten der vorbezeichneten Art, zu
deren Durchfilhrung der Vollmachtgeber von
anderen Personen mit dem Recht zur Erteilung
von Untervollmacht bevollméchtigt ist oder

wird.

Von dieser Vollmacht kann ganz oder teilwei-
se, einmal oder mehrfach Gebrauch gemacht
werden. Die Vollmacht gilt auch gegeniiber
Gerichten, Behorden und bei Verwendung au-
Berhalb der Bundesrepublik Deutschland. Thr
Bestand ist unabhingig vom Bestand des
Grundverhiltnisses. Im Zweifel ist die Voll-
macht weit auszulegen. Sind oder werden ein-
zelne Bestimmungen dieser Vollmacht unwirk-
sam oder undurchsetzbar, bleiben die iibrigen
Bestimmungen wirksam und durchsetzbar.

Der Bevollmichtigte ist vom Verbot der Mehr-
fachvertretung sowie des Selbstkontrahierens

befreit,
Untervollmacht kann erteilt werden.

Im Zweifelsfall soll diese Vollmacht mdglichst
weit ausgelegt werden, um den Zweck der Er-
teilung zu verwirklichen.

Die Bevellmichtigten sind, soweit gesetzlich
zuldssig, von jeder personlichen Haftung be-

freit.

Der Vollmachtgeber verpflichtet sich, die Be-
vollmichtigten von allen Kosten, Anspriichen
und Auslagen und Haftungsanspriichen, soweit
diese nicht auf Vorsatz oder grober Fahrldssig-
keit beruhen, freizustellen, die den Bevoll-
michtigten im Zusammenhang mit irgendeiner
Erklirung aufgrund dieser Vollmacht entste-

— all legal actions that are connected legally
or commercially with the above legal ac-
tions and declarations, termination or
amendment of all of the above legal actions
and declarations.

The Power of Attorney also comprises the re-
presentation in matters of the above-described
kind, where the Grantor itself has been autho-
rised by virtue of a power of attorney with the
authorisation to sub-delegate the authorisations
therein,

This Power of Attorney can be exercised in
whole or in part, once or several times. The
Power of Attorney is also effective towards
courts, authorities and when used outside of
Germany. Its existence shall not be contingent
upon the existence of the underlying contractual
relationship. In case of doubt, the Power of At-
torney shall be construed broadly. If one or
more of the provisions of this Power of Attor-
ney are or become ineffective or unenforceable,
the other provisions of this Power of Attorney
will remain effective and enforceable.

The Attorney shall be exempt from the restric-
tions regarding multiple representation and con-
cluding agreements with himself,

Substitute power of attorney can be granted.

In case of doubt, this Power of Attorney shall be
interpreted as widely as possible to achieve the
purpose for which is was granted.

The Attorney is exempted, to the extent permit-
ted by law, from any personal liability.

The Grantor undertakes to indemnify the Attor-
ney against all costs, claims, expenses and lia-
bilities incurred by him in connection with any
declarations pursuant to this Power of Attorney,
unless caused by his willful misconduct or gross
negligence.

.
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hen.

Die Vollmacht ist jederzeit durch schriftliche
Erkldrung gegeniiber den Bevollmichtigten
widerruflich. Sie erlischt am 30. Apri] 2012,

Diese Vollmacht sowie die Auslegung dieser
Vollmacht unterliegen dem Recht der Bundes-
republik Deutschland. Die deutsche Fassung ist

maBgeblich.

The Power of Attorney can be revoked at any
time by way of written notice to the Attorney. It
expires on 30. April 2012.

This Power of Attorney shall be governed by
and construed in accordance with the laws of
Federal Republic of Germany. The German ver-
sion shall prevail.

Miinchen, 30. Januar 2012

IN WITNESS WIREREOF /A have hereunto set my name

gt

sl |

K./‘Uwf\h _

\‘%me: RA Joachim Exner
in his capacity as insolvency administrator over the assets of Sellner GmbH in Ins.
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ASSET SALE AND PURCHASE AGREEMENT

REGARDING THE ASSETS OF SELLNER GMBH

between

JOACHIM EXNER IN HIS CAPACITY AS INSOLVENCY ADMINISTRATOR
OVER THE ASSETS OF SELLNER GMBH

as Seller
and
NBHX AUTOMOTIVE DECORATIVE TRIMS SYSTEM GMBH
as Purchaser
and
NINGBO HUAXITANG ELECTRONIC CO., LTD.

as Guarantor

DAC9926017

PATENT
REEL: 034574 FRAME: 0788




Execution version

CONTENTS
CLAUSE PAGE
1. Definitions and Interpretations 5
2. Sale and Purchase 5
3. Purchase Price 11
4. Transfer of Transferred Assets 15
5. Transfer of Transferred Contracts 17
6. Customer Assets 21
7. Employees 22
8. Conditions Precedent, Closing 25
9. Further Obligations of the Parties 27
10. Liability 30
11. Continuation and Completion of Insolvency Proceedings 32
12. Confidentiality 35
13. Miscelleanous 36
PATENT

REEL: 034574 FRAME: 0789




Execution version

THIS ASSET SALE AND PURCHASE AGREEMENT (the "Agreement") is entered
mnto as of 9 November 2011

BETWEEN:

(1) Joachim Exner, with his registered office at Eichendorffstr. 1, 90491 Niirnberg, in
his capacity as insolvency administrator over the assets of Sellner GmbH in Ins.,

Neuendettelsau, Germany

- hereinafter referred to as "Seller" -

(2) NBHX Automotive Decorative Trims System GmbH, with its registered seat in
Heilsbronn, registered with the commercial register of the local court of Ansbach un-

der HRB 5310

- hereinafter referred to as "Purchaser"-

(3) Ningbo Huaxiang Electronic Co., Ltd. (7% T B 43 H IR A ), a corpora-
tion under the laws of the People's Republic of China with registered office in
Kiangxi Development Zone, Xizhou Town, Xiangshan Counfy, Zhejing Province,
People's Republic of China

- hereinafter referred to as "Guarantor"-

The persons listed in no. (1) to (2) above are also referred to collectively as the "Parties"”
and each individually as a "Party".

PREAMBLE

(A) Sellner GmbH in Ins. is a German limited liability company, with its registered office
at Windsbacher Str. 40, 91564 Neuendettelsau, and registered in the commercial reg-
ister of the local court Ansbach under HRB 729 (the "Company” or "Seliner
GmbH").

(B) The Company is a leading automobile supplier in the area of innovative surfaces for
the interiors of premium vehicles in the wood and plastic segment ("Sellner Busi-
ness"). The Company's product portfolio is developed, manufactured and delivered
for and to renowned vehicle manufacturers, in particular BMW, Audi and Volks-

wagen.

(C) On April 1, 2011, the local court of Ansbach has opened insolvency proceedings
over the assets of Sellner GmbH and the Seller has been appointed as insolvency
administrator (the "Insolvency Administrator™). A copy of the certificate of the
commencement order (Erdffnungsbeschluss) is attached as Schedule (C).

Y
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(D) All shares in Sellner GmbH are held by Sellner Holding GmbH in Ins. ("Sellner
Holding") which is also in insolvency, and the Company holds a 100% equity par-
ticipation in the insolvent company IPG Industrieplast-GmbH ("IPG"), a German
limited lability company, with its registered office at Windsbacher Str. 38, 91564
Neuendettelsau, Germany, and registered in the commercial register of the local
court Stuttgart under HRB 333.

(E) The Company conducts its business through its plants in Heilsbronn and Neuendet-
telsau. The premises on which the plants are situated are not owned by the Company
but leased from Adorant Immobilienleasing GmbH & Co. Projekt Heilsbronn und
Neuendettelsau KG with its registered seat in Eschborn, registered with the local
court Frankfurt am Main under HRA 45697 ("Adorant"). The Company holds 94%
of the limited pa}{nership interest in this special purpose leasing company. The Pur-
chaser intends to enter into new lease agreements with Adorant.

(F) Following the opening of insolvency proceedings on 1 April 2011, the Seller entered
into agreements with the major customers of Sellner GmbH, ensuring that the busi-
ness of the Company can continue operating on the current level.

(G) The Purchaser is a German limited liability company having its registered office in
Heilsbronn and being registered in the commercial register of Ansbach, under HRB

5310.

(H) The Purchaser wants to acquire the Sellner Business, consisting of assets and con-
tracts of the Company as set forth herein. In addition, the Purchaser intends to ac-
quire the business of Sellner GmbH's insolvent subsidiary IPG (the "IPG Transac-
tion"), as well as the shares in the non-insolvent Sellner Corporation, a subsidiary of
Sellner Holding (such companies hereinafter collectively referred to as "Sellner

Group").

(I)  Subject to the terms and conditions of this Agreement, the Seller intends to sell and
transfer and the Purchaser intends to purchase and acquire from the Seller (i) the op-
erating assets of Sellner GmbH (to the extent owned by the Company), in particular
consisting of and comprising the fixed assets, the inventory and intellectual property
rights pertaining to the Sellner Business as well as (ii) the contracts attributable to the

Sellner Business.

() The Parties do not contemplate the sale and/or transfer to the Purchaser of any of the
Company's liabilities unless specifically agreed otherwise in this Agreement.

(K) In order to secure Sellner's production capability for customer products, the custom-
ers have acquired or will acquire, and lent to Sellner, after the insolvency filing cer-
tain assets which the Seller will sell and transfer on behalf of the customers to the

Purchaser as set out in this Agreement.

PATENT
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Subject to the terms and conditions of this Agreement, the Guarantor undertakes to
procure that the Purchaser will fulfil its payment obligations and undertakings under

Section 3 of this Agreement.

THEREFORE IT IS AGREED as follows:

1.1

1.2

1.3

1.4

2.1

DEFINITIONS AND INTERPRETATIONS

Definitions

Unless otherwise apparent, capitalised terms used in this Agreement shall have the
meaning assigned to them in Schedule 1.1. The headings are included herein for ease
of reference only and should not be used to interpret or construe the meaning of this

Agreement.

References

A reference to any statute or statutory provision shall be construed as a reference to
the same as it has been in force as of the signing of this Agreement ("Signing"), un-

less indicated otherwise.
Annexes, Exhibits and Schedules

Unless otherwise expressly provided herein, Annexes, Exhibits and Schedules at-
tached to this Agreement and referred to herein form an integral part of this Agree-
ment and any reference to this Agreement shall include such Annexes, Exhibits and

Schedules.
German Terms

Where a German term has been added in parenthesis after an English term, only such
German term shall be decisive for the interpretation of the relevant English term.

SALE AND PURCHASE
General Principle; Structure of Transaction

2.1.1 The Seller hereby undertakes to sell and transfer to the Purchaser, subject
to and in accordance with the provisions of this Agreement, the Trans-
ferred Assets as further specified in Section 2.2 and the Transferred Con-
tracts as specified in Section 2.3 (hereinafter collectively: the "Trans-
ferred Business"). The Purchaser hereby undertakes to purchase and ac-
quire the Transferred Business subject to and in accordance with the provi-
sions of this Agreement.

5
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3] Tvia e
Y Tingreinaies

) The Transierved Business will be sold and transforred to the Purchasey
it accordance with the terms and conditions of this Agreement with
econnmic effect as of the Closing Date as defined in Section 8.2,

¢y  The asset deal will only comprise the assets expliciily identified and
specified in the following Sections of this Agresment and their corre-
- Spcmding Schedules. Pursuant and subject to the teyms and conditions

of this Agreement, the Seller shall transfer the assets free of any third

payty nOhto and encumbrances,

d)  The contracis refating to the Sellner Business will only be transferred
to the Purchaser to the extent that they are identified or listed in or
pursuant to the f@ﬂawina Sections of this Agreement and their corre-
sponding Schedules. Al contracts will be transferred so that all rights,
claims and receivables, as well as liabilites and *H;gaﬁon\ arising
from or under the Transferred Conteasts, to the extent that they relate
to Post Closing Periods (as defined below), shall be assumed by the

Purchaser enly with economic effect as from the Closing Date.

¢y Upon Closing of the Transaction, the employees of the Company —
apart from employees objecting to the transfer of thelr employiment re-
lationship — will pass to the Purchaser avtomatically by operation of

law,

The Purchaser iz aware of the fact that the Seller has tenminated a larg
number of the contracts and agreements to which Sellner Gotbd was a par
ty pursuant to Section 103 German Tosolvency Act and that, without preju-
dice to Section 9.2, it remains solely in the Purchaser’s responsibility fo

N2
hasa
3

cosure that any and all agreements and contracts necessary to confinue
Setiner's Business after the Closing Date are tn place.

2.2 Tranmsferred Assols

Subject to the terms of this Agreement, the Seller hereby sells 16 the Purchaser who

herehy aceepts such sale, the Transferred Assets, consisting of the following assal

22,1 All of the Company's tangible assets {(bewegliches Sachanlagevermogery)
within the meaning of Section 266 (2}, A L Z. and 3. HGR as of the Clog~ |

ing Date, in partiaidar the tangible assets as listed in Schedule 2.2.3, (here-

PATENT
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Execution version

inafter collectively: the "Transferred Fixed Assets'), whereby it is mutu-
ally understood by the Parties that this list shall be updated in accordance
with Section 2.6.

2.2.2 All of the Company's inventory (Vorrdte) as of the Closing Date including

a)  raw materials and supplies (Roh-, Hilfs- und Betriebsstoffe) within the
meaning of section 266 (2), B. I. 1, HGB, in particular as identified in

Schedule 2.2.2;

b)  work in progress and unfinished goods and products (unfertige Er-
zeugnisse, unfertige Leislungen) within the meaning of section 266
(2), B. 1. 2. HGB, in particular as identified in Schedule 2.2.2;

¢) finished goods and products (fertige Erzeugnisse und Waren) within
the meaning of section 266 (2), B. 1. 3. HGB, in particular as identi-
fied in Schedule 2.2.2;

(hereinafter collectively: the "Transferred Inventory"). The Parties
shall update the lists in Schedule 2.2.2 in accordance with Section 2.6.
The Transferred Inventory shall only comprise inventory delivered to
Seller on or prior to Closing and shall not comprise the Excluded In-
ventory (as defined below). Any open orders for inventory shall be

transferred pursuant to Section 2.3,

2.2.3 All of the Company's intangible assets (immaterielle Vermdigensgegen-
Stinde) within the meaning of section 266 (2), A. 1. 1. to 3. HGB as of the
Closing Date, including all intellectual property rights (e.g., patents, utility
models and designs, trade names and trademarks), internet domains as well
as all rights related to inventions, including without limitation the use of
employee inventions, registrations of intellectual property rights as well as
rights of, to and from intellectual property rights, especially rights of use
under copyright law, and, to the extent transferrable, any copyrights of the
Company and any other rights belonging to the Sellner Business as well as
all business prospects and opportunities, in particular:

a)  the trademarks as listed in Schedule 2.2.3a) (hereinafter: "Trans-
ferred Trademarks"),

b) the patents and/or patent applications (or interests therein) identified
in Schedule 2.2.3b) (hereinafier: "Transferred Patents"),

c) the rights to use the Company's name "Sellner GmbH",

7 |
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Execution version

SIGNATURES

The Seller Ningbo Huaxiang Electronic Co., Ltd.
repiente by: / represented by:

oachim Exner Myr. Xiaofeng Zhou
in h1 capacity as Insolvency Administrator CEO

over the assets of Sellner GmbH in Ins.

The Purchaser

represented by:

5

Name: %VL 7””/%
Title: ﬁ%ﬁ% M@/

40
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Execution version

Schedule 8.1.2 Security Release
Schedule 8.1.4 Term Sheet Lease Agreement
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