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Deed Roll No. H3277/ 2015
dated 10/05/2015
sm/ms

1. in his capacity as manager, authorized to reprasent the company on his own and
exempted from the limitations of section 181 BGB [Biirgerliches Gesetzbuch, Civil
Code], of
a) Solvesta Vorrat 1 {Eins} UG (liabifity Himited), registered office in Munich,
entered in the Commercial Register of Munich District Court under

HRB 221141;
- ST UG -

) Solvesta Vorrat 2 {Zwei) UG {liability limited), registered office in Munich,
entered in the Commercial Register of Munich District Court under

HRB 221143;
- “$2 UG” -

H:\Raasen\Solvasta GmbH\4. SPA\Reurkundung\2. Rahmenvertrag\Mantel.doc 10/05/2015 16:01:00
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2

- “S3UG" -

$3 UG acting here on its own behalf and subject to approval, which shall be deemed
granted and legally effective for all parties involved upon receipt at the Notary, for
Dr. l6rg Bornheimer, Attorney-at-Law, as insolvency administrator over the assets of
Helmut Lingemann GmbH & Co. KG, registerad office in Wuppertal, Wuppertal District
Court, HRA 13467,
- ”HL” -~
- 51 UG, 82 UG, S3 UG and HL being referred to each individuaily as “party”
and collectively as “parties”-

2. irt his capacity as member, authorized to represent the company on his own and
exempted from the limitations of section 181 Civil Code {alternative 2}, of the
board of management of

Solvasta AG, registerad office In Munich, Munich District Court
HRB 212652,
- “Solvesta AG” -

Evidence of representative authority is presented separately in each case.

1. the shareholding purchase agreement stated in Appendix 1
together with the following appendices:

Appendix Subject Column3

Pla Resolution on the opening of insolvency dated i
12/1/2014

Plb Certification of the insolvency administrator i

2. the capital increase by way of contribution in kind stated in Appendix 2
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the tenancy agreement stated in Appendix 3
together with the following appendices:

released from work

Appendix Subject Column3
Pla Resolution on the opening of insolvency dated i
12/1/2014
Pib Certification of the insolvency administrator i
1.2 Sparkasse Wuppertal collateral value report i
1.3 List of movable fixed assets B
Appendix Subject Column3
V2 List of emplovyees [aid off B
V3 List of employess released from work B
V4 List of pending lawsuits of employees laid off or B

List of movable assets

st of internet domains B

List of software licenses B

Documentation concerning software !

1.9 List of claims from voidances B

1.10 List of accounts receivahle from supplies, services and B
claims from the period before the time of transfer

5.1 List of personnel B

5.3 Draft letter for the information of employees Y

5.4 Summary of collective labor agreements B

plus copies of resolutions i

5.5 List of remaining vacation and vacation pay B

7 List of finance lease agreements B

1 List of IT contractual arrangements B

g List of suppiier contractual arrangemants B

10 List of insurance contracts B8
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the real estate purchase agreement stated in Appendix 5
together with the following appendices:

Appendix Subject Column3

Pla Resolution on the opening of insclvency dated §
12/1/2014

Pib Certification of the insolvency administrator !

the fixed asset purchase agreemant stated in Appendix 6

together with the following appendices:

Appendix Subject Column3

3.1 List of movable fixed assets B

the purchase and assignment agreement stated in Appendix 7

together with the following appendices:

Appendix Subject Column3

Pia Resolution on the opening of insolvency dated i
12/1/2014

Plb Certification of the insolvency administrator i

V2 List of employees laid off B

V3 List of employees released from work B

\Z List of pending lawsuits of employees laid off or B
released from work

the agreement stated in Appendix 8

together with the following appendices:

Appendix Subject Column3

Vi{i) Balance sheet B

V1{2} Remaining halances B

Vi{3} Other asset items B

Vi{da)} Accounts receivable B

Vi{4h) Schedule B

Vi{4dc) List of credit balances in receivables ledger ~ B
insolvency claims

V1i{5} List of barred insolvency creditors B

Vi{6) List of insolvency creditors B
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Vi{7} List of creditors of the insolvency estate B
V1i{8} List of creditors of the insolvency estate B
V1{9} List of creditors of the insolvency estate {Rasidual} B
V1{10) List of other accounts payable B
Vi{11) List of creditors of the insolvency estate {Sattler) B
1.1{a} List of remaining debtors B
1.3(b) List of debtors B
9. the shareholding purchase agreement stated in Appendix 8
together with the following appendices:
Appendix Subject Column3
1 Documentation on Helima Helvetion international inc. i

The following is noted with respact to the appendices joined to Appendicas 1 1o 9

Unless explicitly stated otherwise, the documents referred to in the appendices listed
below are provided in one copy only.

The appendices marked “1” In Column 3 of the appendix tables do not contain
declarations of intent by the parties. They have been presented to the person appearing
for inspection. Said appendices are joined to the deed and/or to its appendices for
purposes of information, explanation and/or evidence.

The appendices marked “B” in Column 3 of the table are inventories/lists, balance sheets
and schedules of assets and liabilities within the meaning of § 14 BeurkG [Beurkundungs-
gesetz, Authentication Act]. Cross-references are made to these appendices. in
accordance with § 14 BeurkG, the person appearing has waived the requirement to read
said appendices aloud. The appendices have been presanted to the person appearing for
acknowledgement, and have been approved by him and signed by him in his own hand.

The appendices marked “V” in Column 3 of the table contain declarations by the parties,
to which cross-references are made in the contracts appended in Appendices 1 to 9.
These appendices were read aloud.
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6

Plans, maps, drawings or iHustrations within the meaning of § 13 BeurkG contained in the
appendices marked B or V have been presented to the person appearing for inspection
and have been approved by him.

Where appendices are marked with more than one letter, the foregoing remarks concern
the relevant parts of said appendices.

il. Calling of attention

The Notary calls the attention of the persons involved specifically to the following:
All agreements, including side agreements, must be properly and fully authenticated.
COtherwise they shall be void and may lead to the nullity of the entire agreement.

{il. Costs

Of the costs of this deed including costs of approvals and execution, 35% shall be borne
by 52 UG and 65% by 53 UG.

Refarance is made to the joint and several liability of all parties to the agreement for the
costs.

V. Copies
Of this deed

Simple copies shall be received by:

- each party to the agreement

- Tax Office for submission in accordance with § 54 EStDV [Erbschaftssteuer-
Durchfiihrungsverordnung, Inheritance Tax Implementation Regulation]

- the Tax Office - real estate acquisition tax section -

authenticated excerpts {main body and Appendix 5 only, the latter in excerpted form

excluding the conveyance as per § 7 point 1, excluding § 7 point 3 and excluding the

assignment as per § 9 point 3) shall be received by:

- the Land Registry {for entry of the priority notice; only after the condition precedent as
per § 5 of Appendix 5 has been met)
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authenticated excerpts shall be received by:
- the Land Registry for final execution {main body and Appendix 5 only}
the court of registration {in electronic form} {main body and Appendix 6 only}

simple excerpts shall be received by:
the Valuation Committee {main body and Appendix 5 only)

authenticated copies {after execution in the Land Register with notice of execution):
each party to the agreament.

Read aloud by the Notary's representative including Appendices 110 9,
approved by the person attending
and signed in his own hand:
[signature]
[signature, followed by “Notary’s representative”]
{Stamp:

THOMAS HAASEN
NOTARY IN MUNICH]
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{3

Preliminary remark

Acquirer is a 100% subsidiary of insclvency Debtor and has been founded and been

acguired by Transferor in order to acquire and continue Insolvency Debtor’s business

operation in its entirety.

Acguirer is aware that employment relationships existing at Transferor as per
§ 613 a BGB [Rilrgeriliches Gesetzbuch, Civil Code] shall pass to Acquirer. Acquirer has
inspected the personnel files and made itself fully aware of the employment
relationships in question. Transferor has laid off the employees named in Appendix V2
and has released the employees named in Appendix V3 from work without laving
them off. The layoffs were made on the basis of a list of names countersigned by the
works council. Lawsuits brought against the layoffs/releases by the employees named

in Appendix ¥4 are pending.

PATENT
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Transferor wishes 1o transfer the essential parts of insolvency Debior’s business
operation to Acquirer for its free disposal through contribution at market value (this
corresponds to the current book value as per Transferor's accounting records).
Contracting Parties 1 and 2 further intend in the present context to convey various

contraciual relationships of insolvency Debtor to Acquirer. Acquirer intends to

continue Insolvency Debtor’s business operation.

The parties making the agreement proceed from the assumption that, taken together,
the execution of this agreement together with the surrender of possession via a rental
agreement made separately this same day of the business real estate and movable
fixed assets constitute the disposal of a business in its entirety-not subject to value-
added tax as per § 1 para. 1 a UStG [Umsatzsteuergesetz, Value-Added Tax Act] and
that no value-added tax shall be incurred thereon, Should the tax authority reach a
different conclusion on this matter, Transferor undertakes to issue an appropriate
invoice to Acguirer as per § 14 USIG for the assets contributed for consideration
pursuant to this agreement. The claims of Transferor, insofar as they arise from the
claim for payment due to value-added tax arising, shall not lapse before the tax

authority's claims to value-added tax.

Acquirer shall - insofar as possible - acquit itself in both cases of the aforesaid value-
added tax through the assigniment to Transferor of the claim to recover input tax in the
amount of the value-added tax payable pursuant to § 16 para. 2 sentence 1 UStG for
the relevant value-added tax period. Acguirer shall issue a notice of assignment to

Transferor accordingly. Transferor shall likewise sign the notice of assignment.

Page 2
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{2) The asset items transferred as per paragraph {1} include those semi-finished and

finished goods, items in the stores and raw and auxiliary materials that had already
been purchased up until the Transfer Date, including such assets that were supplied
subject to retention of title and had not vet been paid for. These are listed in Appendix
1.2 {1} to this agreement in their forecast guantity as at the Transfer Date. Asset items
in Appendix 1.2 {1} exiting the assets of insolvency Debtor up untif the Execution Date
in the ordinary course of business shall not be transferred. Asset items that are
manufactured, purchased or otherwise enter the assets of Transferor/insolvency
Debtor in the ordinary course of business up until the Execution Date as replacements
for or supplements to the asset items listed in Appendix 1.2 {1} shall be transferred
and title thereto shall be passed to Acquirer promptly after the Execution Date, insofar
as this has not already occurred anyhow pursuant to § 11, The asset items transferred
also include all asset items belonging to insolvency Debtor’s enterprise that need not
be recorded in the inventory due to their nature but which are nevertheless to be
fransferred pursuant to the commercial will of the parties. The passage to Acguirer of

title to these asset items shall take place in accordance with § 11,

Page 3
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(4)

The asset items of Insolvency Debior’s enterprise transferred as per para. {1) also

include Insolvency Debtor's name “Helmut Lingemann GmbH & Co. KG” and Insolvency
Debtor's company signs. Promptly after the Execution Date, Transferor shall issue all
declarations necessary for the transfer of the name to Acguirer. Transferor shall be
entitied to use the aforesaid name free of charge in the context of carrying out the
insolvency proceedings. However, any use for purposes that compete or in connaction
with an activity that competes with the business operation of Insolvency Debtor
transferred by way of this agreement is excluded. The granting by Transferor to third
parties of licenses or other usage or exploitation rights to the name or company signs

is also not permitted.

The asset items of Insolvency Debior’s enterprise transferred as per para. {1) also
include all business ledgers and business documents, files or documents, irrespective
of their form {including paper form, slectronic file formats, magnetic media, film,
microfiche, microfilm, or otherwise) that are necessary for the continuation of
insolvency Debtor’s business operation or are otherwise related thereto, including all
names and lists of customers, sales targets, sales statistics, statistics regarding market
shares, market surveys and summaries, markel research and all publicity material,
promotional sales material and all contracts, personnel files, permits, authorizations,
concessions, rulings and all other business documents of insolvency Debior’s
enterprise. The business records and business docurments shall remain available to
Transferor for use for as long as it requires them for the carrving-out of the insolvency
proceadings. These documents shall then be handed over to Acquirer, Transferor shall
grant Acquirer co-possession of the business records and business documents
promptly after the Execution Date. The Contracting Parties agree that Acquirer shall
grant Transferor admittance and access to the business documents for the aforesaid

purposes at any time during normal office hours {on Monday to Friday from 08:00 to

Page 4
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18:00 and on Saturday from 08:00 to 14:00). This shall also include the right to make

copies at its own cost.

The asset itemns fransferred as per para. {1} also include the internet domains listed in
Appendix 1.6. Immediately after the Execution Date, Transferor and Acquirer shall
jointly strive to reregister the internet domains, Transferor hereby consents to
reregistration as at the Execution Date and undertakes to provide all signatures and
issue other declarations that are essential for reregistration of the internet domains.

Acquirer shall bear the costs of reregistration.

The asset items transferred as per para. (1) include all software licenses belonging to
insolvency Debtor's business operation, in particular the software licenses listed in
Appendix 1.7 as well as any software, programs and source codes {even if not listed in
Appendix 1.7} created by insolvency Debtor itself. Acquirer’s entry into any contraciual
relationships shall be determined in accordance with § 11 para. {4} and § 13. In the
event that the approval of the licensor or other third parties is necessary for the use of
those license agreements, Acguirer shall strive to obtain the appropriate approval.

Upon obtaining the [...], Transferor shall [...] to Acguirer |...]

Page 5
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Lmims

Rahmenurkunds
zu verschiedenen Versinbarungsn
suny Zwveck des Brwerbs eines Unternebmens i Sanzan aus der nsolvenz

Ant finden Qifober pweilausandfiuntzehn
- 35 402045~

fstvor min, By Klaus-disgen Ohler, Noter & D smitlich basleliter Verlrater des Ko

fars

Thomas Haasen
Motar in Binchen

an der Gaschafissielle Theatineratr. 7, 80333 Minchen, anwesend.

Herr Dr. Patrik Fahlenbach,

geboreryam 281201870,

geschafsansdesiyy Fiolergasse 7, 81388 Munuhen,
susgewiesen durch amilichen Lichtbildauswels

Der Erschiznene avkidre, nachsiehend nicht fir sich persdnlich 2u handeln I
dern
1. in seiner Bigerachalt als alleinverretungaberachiigter wnd von den Baschran-
kungen des § 181 BOB bafreder GeschaltefGhesr dar
&) Solvesta Yorrat 1 {Eins) UG (haftungsheschrinkt) mi dem Sitz in
Mirnchen, & nget:aﬁe.} im Handelsregister des Amtsgerichts Minchen
unter HER 23114
- ST UG-
)} Soivesta Vorrat 2 {Tweil} UG thaftungsbeschrinkt) ms dem Sz in
Minchen, singetragen i Handelsregister des Amisgenichts Munchen
unter HRE 221143
- B2 UG -

£100 dpenh Nevonti Vi PUORP NS Braskunsiong
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Ch Bolvesta Vorrat 3 {Dral) UG {haftungsbeschr8nkt) rofl dem Silz v
Minchen, singalragen v Handeleregister des Amiasgerichis Minchen
unter MRE 221118

{He 83 UG higr handeind iy sich selbst sowie voribehaltich Genshmigung, dis mit
dem Fingang baim Notar allen Betsiliglan als mitgsteiit gelten und rechtswirksam
sain solf, fir Herrn Rechisanwall Dr. Jorg Bornhelmer als insohienzverwaller
(et das VMermagen der Halmut Lingemann GmbH & Co. KG mit dem Sia
Wuppertal, AG Wuopperiad, HRA 13487,

< ML
SB1 UG 82 UG, S3 UG und ML e sirgeln Pantsl

und gemainsam Fartslen’ -

3. inseiner Bigenschalt als alleinvertetungsherechtigler und von den Baschran-
kungen des § 181 BGB (2. At} befretter Vorstand der
Solvesta AG, mit dem Sitr in Minchen, AG Manchen, HRE 212652,

~ Solvesta AG -

Verirstungshescheinigungen erfoigen jowells gesonden

&uf Ansuchen dos Erachisnenen beurkunde ich seinen Erkidrungen gemall was

§. Eridarungen

Die Paneian vergmnbaren und dis Pansian und Solvesia AG beachiielan hiermil
was folgt

1. dan in der Anlage 1 genannden Antedskaufvenirag
sarm folgaenden Anlagen
Antage Gegenstand Spafted |
Pla fnsoive n*a?a'fz‘unus:bs*suh uss vom 112 2014 §
Fih Bescheinigung des ing aivenzverwaliers {
2. dign Anlage 2 genannten Sachkapiialerhdhung
L e Bl £ imbt IV S By T Badsnonsonmags Mantet dac B ELI0ER 1R
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5]

den in der Andage 3 genannten Mistverirag

sami folgenden Anlagen

 Gegenstand

Spalted |

insclvenzerofnungebeachibiss vorm 1.12.2614

i

Beschemigung des insolvenzvenyaliers

1.2 Graachiens der SBelethungswertermitlung der Sparkasss i
Wuppatal
1.3 Liste bewegliches Anlagevarmagen 8

den inadee Andage 4 geranntsn Einbringungs-und Liberragungsverirag

samitfolgenden- Anlggen

Anfage

Segenstand R

Wi

Liste geklindigler Mitarbeiter

V3

Liste freigesielite Mitarheiter

W4

Liste anhdngige Kiagen geklndigter haw. freigestaiiter Mit-
arbailer

Liste pewegliches Vermégen

fiste imraaterielle Vermigenasgegenstande

Liste infernet-Domains

Liste Boftwarslizenzen
Dokirneniation zu Softwars

S v R v+ B I s s I B2

Liste Armpriache aus Anfechiungsiatbesiandsn

1.0

o

Liste Forderungen aufgrund von Lisferungen, Leistungen
pder Anspriichen aus dem Zeitraum vor dam Libertra-
gungazeitpunkd

e B o1

83
-3

Fergpnallists

¥

Erwurf Anschreiban zur information der Milarbetier

o o
£

Ubersicht Betrishsverainbarungen
nebst Kopie Reschilisse

- L v

8.5 Liste Resturlaub und Usianbsgeid
7 Lists Leasingesnlitige

Liste TV edragsverhdiinisse

& fiste Lieferantanveriragsverhdiinisse
10 Liste Versicherungsvarrdge

oo W
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A

dert i der Anlage 8 genannten Grundsttckskaufvenrag

sarnt fuigenden Anlagern

Bescheinigung des heoivenzvenvaliers

insofvenzerdffnungsheschiuss vom 1.12.2014
5

samt falgenden Anlagarn

0 der Anfags § genanrden Kaufverbrag Anfagevermaogen
¢ g G G

Gegenstand

Spalted

B

den in der Andage Tgsnanien Kaul und Abtretungsverirag

sami folgendan Anlagen:

Gegenstand

' Spaite3 “

Pig insohrenzerdffnungsbeschiuss vom 1.12.2014 i
21 Bascheinigung des insolvenzverwaliers ¢

V2 Liste geklndigter Mitarbeder

Liste freigestelite Mitarbeiler

arbaiter

Liste anhingige Klagen gekindigler baw. Treigasieliter Mit-

wimlw

dia i der Anlage 8 snthaltens Verenbarung
sami folgenden Anlagen:

Gesgesﬁ&tand

Bilanz

VU Yarbijebens Salden

Sorstige Vermdgensgegensidnde
Gensg

e

AT

¥i{4a; Frrderungen

Wi Aulststiung

V4o

Liste kraditorisahe Debitoren insolvenzforderungsn

VS Liste gesperis Insolverzgldubiger

VB Liste Insolvenzgidubiger

e T
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VHTS Liste Massegidubiger

WHED Liats Masmgfévbége;’ Rexsihial

54
V1{8} Liste Massegldubuger - 8
g
8

\M-{*i}‘: Lists sonstigs Verbingliohkelten

VI{31) {iste Massegidubiger Satller

o

8
tia {iste verblsibends Debitorer B
z by Li 8

] Qa‘us%own

g den Andage § genannden Anteilskeuverirag

samd folgenden Anlagen

Anlage Gugsnsiand V S;sszzitéﬁ

1 "*mu*nevt&:so*z kSt He*;ma vet-n“; f‘ arpationa ing §
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7u den Anfagen. welchs Anlager 1 bis 8 beigefiigl sind, wird folgendes vermarkt:

Sowelt nicht ausdriic

kiich elwas anderes vermerkt sl sind in den nachsiehend aul-
gafthrien Aniagen dig dort angegebenan Dokumente in einfacher Kopie beigefigr

Die iy Soslie 3 der Anlagentabelien mit I gekennzeichnsten Aniagen bainhalien

keine Willermerklgrungen der Partelen. Sie wurden dem Erschignenen zur Durch
sicht vorgelegt Disse Artagen werden der Urkunde bzw. derer Anlagen zu Infurma-

fions-, Erguterungs- undioder Beweiszwecken beigsfigt

sov Bestandsvarzaiohnisse / Léstmx, Ritanzan ungd Inverdars im Siine von § 14

Baurk(, Auf diese Anlagen wird varwiesen, Der Erschisnene hat gemal § 14
Beurk( aul das Yorlesen dieser Anfagen verzichiet. Die Anlagen wurden dam Er-
schianenen zur Kenninisnahme vorgaleg! von iwm genahmigt und sigenhiandig un-
terzeichrist,

Die in Spalle 3 der Tabelie mit ¥ gekennzechnalen Anlagen enthallen Erklarun-

b

gen der Padeien. auf die in den als Anlagen 1 bis B baigefGglen Vertrdgen verwie-

sen wird. Diess Anlagen wurden mit verigaen,
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inden mit B oder V bersichnetan Anlagen enthaltens Pidne, Karlen, Jeichnungsn
pder Abbildungen mn Sinne von § 13 BeurkG wirden dem Erschignanen zur Dureh-

gickt vorgelegt und von jhm gen&hmfgt.

Sowel Antagen mit maty als sinern Buchstaben bezeichnet sind, bezighen sich obh-

ge Fesistellungen jeweils aul die belreffanden Teile tizser Anlagen.

H, Hinweise

ire

ar Notar waist die Beteiilg
Alle Versinbiarungan, aut:h Neberabredern, missen fdoltig und vollstandig beurkns

Het sein. Sorst sind sie nichilg und ¥8anen zur Nichtigheit des ganzen Verlrages

fuhwen
il Koaten
Dis Kosten dgisser Lirkunde einschiliefiheh der Genahmigungen und des Yolizugs

tragen dis ST UG zu 35 % und dis S3 UG 2085 %

Auf die gesamischuldnensche Haflung alier Vertragstetdle fur dise Kosten wurde hine

aewissen.
¥, Abschriftan

Yo diesar Urkunde erhalie

Einfache Abschriftamn

~ leder Vertragstell
- Finanzamt zur Anzeige gem. § 54 ESHV

~

~  das Finanzany - Grunderwarbsteuersiaiis -

auszugswaise boglaubigte Abschrifien (nur Mante! und Anlage & letztere auszuns
weise ohne die Auffesaung gemalk § 7 Ziffer 1, ohwe § 7 Ziffer 3 und ohne dig Abire.
tung gemal § 8 Jiffer 3

- das Srundbuchan (zur Bintragung der Yormerkung, erst nach Eintitt der auf-

schisbanden Redingung gemal § & der Anlags &)
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auszugswelse beglaubigle Abschwiiten:

~ das Grundbuchamt zum Endvaiizug (nus Mants! und Anlage §)

0

- das Begialergericht (i elekiranischer Formy (nur Mantel und Aniage 8

auszugswaise ainfachs Abschrfien
- der Guiachleraussohuss frur Marte! und Anlage 8)

Realaubigte Abschriften nach Volizug iy Grundbuch mit Volizugsmittedung)
i N bN ~ A

Yom Notarvertrater samt Anlagen 1 bis 8 vorgelesen,
von dem Erschienenen genehmigt
ung sigenhindiy unterschrisban:
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