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Certified translation from the German language

Als vom Prasidenten des Landgerichis Kempten dffentlich bestelte und aligemein
beeidigte Ubersetzerin fir die englische Sprache bestétige ich: Nachstehende
Ubersetzung eines Handelsregisterauszugs aus der deutschen Sprache, der mir
in Kopie vorgelegt wurde, ist richtig und volistandig.

Ausgefertigt in 1 Original.
Markioberdodf, den 8. Februar 2017

in my capacily of a translator for the English language, duly registered,
commissioned and sworn by the President of the Landgericht (Regional Court)

Kempten, | do herewith certify the following 1o be a true and complete translation
of a Commercial Register Extract a copy of which was submitted to me.

Made out in 1 original copy.
Marktoberdorf, 8" of February 2017
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18.12.2814

ASSET PUBCHASE AGREEMENT

between

JOACHIM EXNER
IN HIS CAPACITY AS INSOLVENCY ADMINISTRATOR GVER THE ASSETS
OF
KUNSTSTOFRFTECHNIK SCHERER & TRIFR GMBH & €O KG

ax Seller and as Trustee
and
SAMVARDHANS MUOTHERSON PEGUFORM GMEBH

as Purchaser
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THIS ASSET PURCHASE AGREEMENT (the "Agresruent") s entared into as of
15.12.2014

BETWEEM:

Jogchim Exner; Fichendorifstrale 1, 80481 Muremberg, Gonnagy,

P
aa
i

(i3 in his capacity as insolvency administrator over the assets of Kunststoff-Techaik
Scherer & Trier GrobH & Co. K6, Micheln

- hereinatter referred 10 as "Seller” —
and
{11} for the purposes of Section |1 also as trustee of Volkswagen AG

~ hereinafter refemsd 16 a8 " Trustes”

(77 Samvardhana Motherson Peguform GmbH, Hailorer Strafie 24, 83571 Gelnbau-
san, Germany

— hereinaftor refarred toas "Parchaser”

The peraons iiated i no (1 and (2} above are also referred o collectively as the

Parties” each as a "Party
PREAMBLE
(&) Kuostsioff-Techaik Scherer & Trer GrubH & Co, K& (in insolvency) ("STM" or

S

“Company”) is 2 German Hmited partnership }m"mg its registered office in Mithe
lau, registered in the commersial register of the Local Court of Coburg under
FIBA 3544, with U3 business sddress o Siemenssir. B, 96247 Micheiny, Germany,
STM ia a leading specialist supplier mainly o the automotive ndustry. Customers
includs the mejor German car manufacturers, In Michelsy, the Company designs,
develops and manufactures, sells and distributes intedor and exterior plastic compo-
nents (togather the "STM Business”). The assets refated to the $TM Business will be
sold pursuant o this Agraempnt,

(B)  8TM's affiliate Lackiortechnik Trier GmbH (in fnsclveacy (PLTTY) 5 German
Hdted Hability company having #ta registered office in Michelay, registered In the
sammereial register of the Locel Cowrt of Coburg under HRB 3388, with i1 busingss
address at Sicmensatr, 8, 56247 Michelay, Germany. {t owna the painting facilily
used i the STM Business as well a5 the respeotive promises, and leases both to
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STM, The assets of LT, including the painting facility will besold to the Purchaser
by way-of a separate agreement ("LTY ABAY,

The premises on which the plant in Michelay is:situated are partly ovned by the
Company and partly {zased. The five plots leased from third parties are used as pro-
duction sites or for warehousss. The six plote owned by STM or LTT will be sold
sod transfered to MSSL Rs;.i Estate GobH, avocther compsay of Samvardhany
Maotherson Group, by way of two sepacate agreerments (fve by way of the "STM
Real Property Agreoment” sud-aneby way of the "LTT Real Property Agree-
ment”, collactively referred to ag'the "Real Property Agreements"),

STM's general partner Lothar Trier GrobH On dnsolvency) ("ET) is a German lims
ited Hability company having its registered office in Michelay, registered in the
sommercial register ofthe Lol Courtof Coburg under HRE 2608, with its businsss
address at Siomensstr. 8, 86247 Michelay, Germany. LT's 100% subsidisey Scherer
& Trier International GmbH (in insolvency) ("STI™) is & German Hmited Hability
company having Hsregistered-offioe nMichelay, weistered inthe commercial regis
ter of the Local Cowtof Coburg under HRBJ181, with-its business address at 8ie-
mensair. 8, 96247 Michelay, Gevmany. LT and $T1 aperate as holding companies for
the Fviex:cau huginess, Together they own gl shistes in the three Mexican affiliates,
namely Kunststoff-Technik Trier de Meion, SSA. de OV (KTMY), Property Hold-
ings Trier de Mexico, 3iA. de C.V. ("FTM") and Adninistrative Services Trier de
Mexico, 8.4, de TV, ("ATHM"), While ETM is operating the production plant in
Mexico, PTM is a holding company for the real property, on which the Mexican
plant is situated, and ATM provides employecs to KTM, Neither KTM nor PTM or
ATM has filed for insolvency, Theshases in KTM, PTM and ATM cureentlyheld by
LT will be soid to MSSL GmbH, another company of Samvardhang Motherson
Group, by way of & separate agreernént {the "LT SPA") The shares inKTM, PTM

and ATM currently held by STT will be.sold to 8MP Aatomotive Technology Thesict
SiL. (Polnya), another company of Samvardhang Motherson (roup, by way of a
separate agreernent (the "STISPAM,

To ensure the sale of the entire German and Mexican business of the Scherer & Trier
Group o the purchasing companies of Samvardhana Motherson Group, this Agres-
ment will only be consumed together witlvthe LTT APA, the Real Property Agree-
wments, the STT SPA and the UT SPA,

On Mareh 10, 2014 S8, LT, BT and 8T filed forinsolvency and the-Sefler wag
appointed as preliminary insolvency administrator over their assets. On June 1, 2014,
the Local Cowrt of Coburg opened insolvency procsedings over the assets of STM
and“SeHer was appointed asinsglvency administrator. A gopy of the commencement

order {(Ergifnungsbeschinssy is attached as Schedule (F).
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The Seller has entered infc agreements with the following major customers of STM,
ensuring that the §TM Business can continue operating on the current level: Volks-
wagen AG, BMW AG, Ford-Werke GmbH, Adam Opel AQ and Daimler AG,

The Purchaser is a German Hmited jability company haviag its registered office at
Gelnhaosen and being registered in the commercial register of Local Court of Hanau
under HRE 94004,

Subjest to the terms and conditions of this Agreement, the Seller intends to sell to the
Purchaser and the Purchaser intends fo acquire from the Seller the assets ralated o
the STM Business inchuding certain fixed assets; intangible assets, inventories; con-

tracts and atcounts receivables.

NOWIT IS AGREED &5 follows:

1i

1.2

1.3

.4

DEVINITIONS AND INTERPRETATION

Definitions

Uinleas otherwise apparent, capitalized terms used in this Agreement shall have th
meaiting assigned to'them o Scheduls LT

References

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

Annexes, Exhibits, Schedules

Except as otherwise expressly provided herein, Annexes, Exhibits and Schedules at-
tached to this Agresment and reforred to herein form an integral part of this Apgree-
wient and any reference to this Agresment shafl include such Annexes, Exhibits and
Sehedules.

German Terms

Wheve 3 Geoman term has heen added in parenthesis after an English term, only such
Germarn term shall be decisive for the Interpretation of the relevant English term.
Procurement (bligation

To the extent that this Agreement appears to inpose any obligalions on a person
which is not a party o this Agreement, such clayse shall be interpreted as an obliga-
tion of the Partiss to use their respective best efforts to cause such person to act as
contemplated undee this Agreement, provided, however, that, should the person con-
serned be an Affiliate of a Party, such Party shall procure to the extent legally possi-
bie that the person concerned acts as contemplated under this Agreement.
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2 SALE AND PURCHASRE

21 Generst Principle; Structure of Transaction

240 The Seller bereby undertakes to sell and transfer to the Purchaser, subject to
and in accordance-with the provisions of this- Agreement; the Transforred
Asseta as further specified in Section 2.2 and the Transferred Contracis-as
specified in Section 2.3 (hersinafter collsctively. the "Transferred Busk
ness"y, ThePurchaser hareby underiakes to purchase andaccept the transfer
of the Transferred Business subject tooand in socordance with the provisions
of this-Agresment:

The structure of the transaction envisaged by this Agreement (hercinafter
the "Pransaction") shall be ag generally desoribed below and as set forth in

P
o
X3

more detail in the following Sections of this Agreement;
(z) The Transaction will be implemented as anasset deal.

(h)  The Transferred Business will be sold and transferred to the Purchaser
in accordance with the terme and conditions of this Agreement with
economic effect as of the Closing as deflned in Section 7.2.1,

The assct deal will only comprise the assets cxplicitly identified and

o
ped
S

speeitiad in the following Rections of this Agrsement and thair sofre
sponding Schedules. Pursuant and subject to the ferms and conditions
of this Agreement, the Selier shall transfer the assets free of any thixd
party rights and encumbrances.

{d} Theconiracts relating to the STM Business will only be transferred to
the Purchaser o the extent that they are identified or listed norpur-
suattto the following Sections of this Agreement or thelr comvespond-
ing Schedules and subject to third party consent where applicable. All
contracts will be transferred so that ali vighie; claims and receivables,
as well ag-liabilities and obligations-arising froraor underthe Trang
forred Coniracts, to the extent that they relate to time periods after
Closing, shall be ascumed by the Purchaseroaly with sconomic affect

ag front the Chosing.

el

Upon Closing of the Transattion, the snployees of the Company ~
apart from employees objecting to the transfer of their employment re-
lationship = will pass-to-the Purchaser-gutomativally by operation of

ey
[ec}

faw.

tie Purchaser is aware of the fact that the Seller has terminated the con-

1o
o
Gy
v
s

arty pursuant (o Ssction 103 Geman Insolveney-Act Uns@Grand that, wath-
S R X kl

¥
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3,

out prejudice 1o Section 8.3, i remains solely in the Purchaser's responsibil-
ity to ensure that any and all agreements and conteacts necessary o continue
the 8TM Business after the Closing ave in place.

Transferred Awets
Subiect to the terms and conditions of this Agreement the Scller hereby asils 1o the
Purchaser, and the Purchaser heeeby accepts such sale, the Trangferred Assets; con-

stgting of:

221 the following fixed assets (Sachaniagen):

a) fixed assels (Sochanfagen) acquired before March 10, 2014 as listed
in Schedele 2.2.1(1), comprising plant and machinery, tooling as well
as research fixtures and fttings except for tools which ars owned by
third parties, (hereinafter collectively: the "Transferved Old Fixed

Poting

Ansets™y; and

fixed assets (Sachariagen) acquired after March 16, 2014 as listed in
Schedule 2.2.1{b), comprising plant and machinery, tooling as well as
research fixiures and filtings excopt for fools which are owned by
third parties, (hessinafier colloctively: the "Transferved New Fixed

b
(o
&

Asseis™)
{collectively reforred @ as "Transferred Fixed Ascts”),

3.2.2  the inventory (Porrdre) inchuding vaw materials and supplies [(Roh-, Ml
und Betriebsstoffy), work in progress and unfinished goods and products
(unjertige Erzeugnisse) as well as finished goods and products {fertige Er-
seugnisse und Waren) (hereinafter collectively: "loventory™):

{a) the Inventory acquired or produced before March 10, 2014 as identi-
fied in Schedule 2.2:2(s) (colleatively reforrad to as "Trawsorred

Old Investory™)y
(b) the Inventory apquired or produced afice March 10, 2014 as identified
in Schedule 2.2.2(b} {collectively referred tovas "Transforred New
Inventory”, and together with ihe Transferred Old Inventor the
"Transferved Inventory”) witereby it is mutually understood by the
Farties that the lists in Schedule 222.2(0) shall be updated in accor-

dance with-Seetion2.5;
2.2.3  thefollowing immaterial assets:

(3) patenis and/or patent applications (or interests therein} ag listed in
Sehedule 202.3(a) ("Transferved Patents"); and

o

ek
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oS3

N

by  all other rogistered and non-registered intellectual property assets re-
fated to the STM Business such as design rights, utility models and
know-how

{colleatively referred to.ag "Transferved IP Assefs"y. The Transferred 1P

Assety include all exdsting fites, literature, drawings, teehnica! and all other

documentation relating to the Transferred 1P Assets and related applications,
registration certificates and renewsls ("IP Docurmentation);

the books and records, supplier and customer lists, literature, dea awings,
technical and afl other documentation pertaining to the Transferred Fixed
Assets and to the Transferred lnvertory with the exception of any documen-
taticey rolating o the Ananciale snd Gkaten.of 8TM and any documentation
with respect to which the Seller is under a statutory obligation to maintain
and keep the original documents (collectively reforred to as "Transferred
Books and Records™);

the following claims (eoliectively referred to as "Transferred Reesiv-
ableay

{ay all trade accounts receivables of STM against KTM which became
due and payable before March 10, 2014, in partioular the claims as
listed in Schedule 2.2.8(s) ("Transferred Claims®) which Purchaser
acquires as well as all other claims ~ if any - of STM against KTM,
ATM and / or PTM. Al trade acenunts receivables of STM against
KM, which becarne dus and payable after March 10, 2014 {or will
still bacome due and payable), which do not excesd BUR §
shall notbe tansforred fom the Selier to the Purchaser.

all claims, in particular warranty claims (Gewdbrieistungranspriiche)
and all product Hability claims (Produbthaffungsanspriiche) and
claims against inswance comparies, relating to the Transferred Fixed
Assets, the Transferred IP-Assets, the Teansferred Inventory (irrespee-
tive in all cases whether actual or contingent, known or unknown 3

S
-

41,

which have not been ssserted by 8TM or the Seller unti! Cloging (col
isctively referred to as “Warranty Ciaims”}.

The Transferred Fixed Assets, the Transferved Inventory, the Transferced
IP Assets, the Transferred Books and Records and the Transferred Reoeiv-
ables shall be colleatively reforred to us "Transferred Assets”. Trangferred
Assets which are subjeet ta a right to separate satisfastion {Absonderungs-
rechi} or & (simple) retention of title {einfacher Eigentumsvorbehalty are
suld and transferred pursuant to Section 4.4 below and subiect to the vader-
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148 No Assignment

The Parties shall be ergitied to assign any rights or claims under this Agreerent
without the prior written congent of the other Party and/or the Guarantor, The Seller
hereby declares his consend to the assigiment of the sntinety of this Agreement {all
rights and obligations) by the Purchaser o aoy ofher company of Samvardhana
Motherson Geaup, befors Clasing,
14,9 No Thivd-Party Beseficlaries

Unless specifically stated otherwdes, nothing in this Agreement, expressed or inv
plied, is intended or shall be construed to provide any rights, remedics or benefiis to
any person (ncluding any employee or creditor of the Seller) other than the parties
hereto, in particular section 328 German Civil Code (BG8) shalt notapply.

14,14 Severability

14.10.1 Should individual provisions of this Agreement be or besome invalid or in-
effective in whole or in part, this shall not affect the validity of the otber
provisions. The Parties undertake to agrec a valid and effective provision i
liew of the invalid or ineffective pravision which rmoat closely reflects the
logal and cotumercial intent of this provision which they would have sensi-
bly agreed had they been aware of the invalidity or ineffectiveness of the
provision concemned on conchusion of this Agreement. Section 139 German
Civil Code {BGE) shall not apply.

14,102 Should individual provisions of this Agreement require into seetation oF
supplemnentation in whole or in part, the interpratation or supplementation
shall be carried out in a manner which preserves as well av possible the
spirit, content and purpose of this Agreement. Therehy the provisions shall
apply which the Parties would have senailbly conctuded hiad they been aware
of the need for interpretation or supplementation of the provision copeemed

ot conclusion of this Agreement,
14.10.3 Should this Agresment contain & lacuns, Seotion 14.10.2 shall apply agcords
ingly.
This Agreement has bees entersd into on the date stated at the beglaning eof this
Agreement,

SIGNATURES
AN

""’“:‘«*g\.swéwai U
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N WITNESS THEREOF this Notarial Deed has been read aloud to the
persons appearing and was confirmed and approved by the persons

appearing.

The persons appearing then signed this Deed. All this was done in the
presence of me, the Notary Public, who also signed this Deed and

affixed my official Seal.

Munich, this 15® December 2014

Dr. Thomas Wachter
Notary Public, Munich
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Certified translation from the German language

L

it

Als vom Prasidenten des Landgerichits Kempten dffentlich besteiite und aligemein
beeidigte Ubersetzerin fUr die englische Sprache bestatige ich: Nachstehende
Ubersetzung sines Handelsregisterauszugs aus der deutschen Sprache, der mir
in Kopie vorgelegt wurde, ist richtig und vollsténdig.

Ausgefertigt in 1 Original.
Marktoberdor!, den 8. Februar 2017

in my capacity of a transiator for the English language, duly registered,
commissioned and sworn by the President of the Landgericht (Regional Court)
Kempten, | do herewith certify the following 1o be a rue and complete translation
of a Commercial Register Extract a copy of which was submitted to me.

Made out in 1 original copy.
Marktoberdorf, 8" of February 2017
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