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9.3

10.

10.1

10.2

10.3

224 .

tiat, shall not use them for any purpose and shall not disclose them to any third
party or the public, unless a disclosure has been permitted by the other Party in
writing or is required by court order, administrative decision or mandatory law to

which the disclosing Party is subject.

Pross Relegsze

The Parties will agree on a press statement after the Signing Date.

Motices

Motices

Al declarations, demands, information, confirmations and other nolices of one
Party to the other Parly under or in connsction with this Agreement ("Notices”)
shall be made in writing, duly signed on behalf of the notifying Party and be de-
livered by hand, courier, registered mail (Elnwurfeinschreiben acceptable) or by
facsimile transmission (but not, for the avoidance of doubt, by e-mail or other
means of telecommunication (fefekommunikative Ubermitflung)). The Notices
shall be sent to the addresses set forth below or such other addresses as have
heen communicated in accordance with Section 10.4 from time to time.,

MNotices fo the Selier

Notices 1o the Seller shall be made to:

MNADIR HOLDING Ple. Lid.

Prof. Dr. Lan Weiguang

10 Anson Road #31-01 international Plaza,
Singapore 079803

Fax: +85 84818068.

MNotices to the FPurchaser

Motices {o the Purchaser shall be made o

MANN+HUMMEL Holding GmbH
Group General Counsel
Hindenburgstralle 45

71638 Ludwigsburg

Fax: +48 (0) 7141 98 182648

PATENT
REEL: 061696 FRAME: 0188




-9 .

with a copy (for information purposes only) to:

Dr. Thorsten Reinhard
Noerr LLP

Barsenstrale 1

60313 Frankfurt am Main
Fapo + 48 (0) 68 971477100

10.4  Changes

Each Party shall inform the other Parties by way of a Notice of any changes in
its address (including its telefax number) without undue delay. Until such notifi-
cation, the previous address shall continue to be valid for the purposes of this
Agreement. Any Notice shall be desmed to have been received at the time at
which it would have been received under ordinary circumstances without the
change of the address or the telefax number.

%1. Costs

Fach Party shall bear s own costs and expenses in connection with this
Agreement, including the costs of its advisors. The Notary Public costs as well
as other charges and costs payable in connection with the execution and im-
plementation of this Agreement shall be borme by the Purchaser. Any Taxes
payable in connection with the execution and implementation of this Agreement
under Singapore law as well as any withholding Tax imposed on the Seller un-
der Chinese (or Singapore) law shall be bome by the Seller. Section 3.4.8 sen-
tence 2 shall remain unaffected.

12 Governing Law, Arbitration, Service Agent
12,1 Goveming Law

This Agreement shall exclusively be governed by, and construed in accordance
with, the laws of Germany. The UN Convention on Contracts for the Intermna-
{fional Sale of Goods (CISG) shall not apply.

122 Arbitration

Any disputes arising out of or in connection with this Agreement or regarding
the validity of this Agreement shall be finally settled in accordance with the rules
of arbitration and ~ at the reguest of the claimant within such proceedings — the
additional rules on expedited proceedings of the German Institution of Arbitra-
tion eV, (DI13) in the version effective at the commencement of the arbitration
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VOLLMACHT

POWER OF ATTORNEY

MN-Beteilignngs GmbH
geschaftsansissig/with business address at
Beim Sigraver Schachen 7, 79865 Grafenhausen
(zukﬁnfﬁg/’in future: Kasteler Strafle 45, 65203 Wiesbaden)

{, Yolbnachtgeber/ “Granter™)

beaufiragt und bevollmichtigt hiermit

hereby instruets and grants a power of ai-
torney to

Sabine Weissling-Senf, LLM
geschiftsansdssig/with business address at
MANN+HUMMEL GmbH
Hindenburgstr. 45, 71638 Ludwigsbhurg

(,,Bev@ﬂmﬁﬁhﬁgtﬁ“f"Agmt“)

den Vollmachigeber einzeln rechtsge-

schitftlich zu vertreten und fir den Voll-

machigeber  insbesondere  folgende

Rechtsgeschiific wnd Handhmgen bindend
vorzunchmen;

1. den Abschiuss und den Vollzug ei-
nes Verkauf- mnd Abtretungsvertra-
ges (einschlieBlich samtlicher Anla-
gen und sonstiger Vereinbarungen
und / oder Dokumente) betreffend
den Kauf und Erwerb von elnzelnen
oder allen Geschiiftsanteilen an (i)
der Microdyn-Nadir GrabH mit Sitz
in Wiesbaden, eingetragen im Han-
delsregister des Amisgerichts Wies-
baden unter HRB 21811 ( Miere-

to represent the Grantor with sole signing
authority in legal transactions and in par-
ticular o conclude for and on behalf of the
Grantor the following legal transactions
and actione:

1. the conclusion and conswmmation of
a sale and transfer agreement (in-
cluding any and all exhibits and / or
other agreements and/or doeu-
menis) regarding the purchase and
acquisition of some or all shares in
{iy Microdyn-Nadir GmbH with reg-

istered seat in Wiesbaden, registered

with the comuuercial register of the
local court of Wiesbaden under
HRB 21811 (“Mieredyn™ and/or

F-O060-2015, 14750670_2, 26.01.2015
Seite 1/3
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dyn") und/oder (i} der Microdyn-
Nadir Xiamen Co., Ltd., No. 66 Jint-
ing North Road Xinglin, Xiamen,
PR.China 361022 { ,MN Xiamen®
und zusammen mit Microdyn die
wHresellschafien™);

2. die Austibung sfimilicher Rechte,
insbesondere  Stimmrechte, des
Vollmachigebers als Gesellschafter
der Gesellschaften vnd die Erfillung
similicher Pflichien des Vollmacht-
gebers als Gesellachafter der Gesell-
schaften, insbesondere die Finberu-
fung und Abbaliung von und die
Teilnabme an Gesellschafierver-
saminlungen der Gesellschaften, die

- Fassung  von  Gesellschafterbe-
schlilssen sowle dic Abgabe und
Entgegennahme von Zustimmungs-
und Vermchtserklfrongen jeder Art,

Die Bevollmichtigte ist berechtigt, alle
mit den vorstehenden Angelegenheiten in
irgendeiner Weise zusammenhiingenden
Eddldrongen {einschliefilich, sber nichi
beschriinkt hiersnf, simtlicher Brklarun-
gen und Rechtsgeschifle im Zusammen-
hang mit dem Vollzug vorsichender An-
gelegenheiten) abzugeben und entgegen-
zunehmen und alle von ihr in dicsem Zu-
sammenhang als potwendig, angemessen
oder zweckmiBig angeschenen weiteren
MaBnahmen zu ergreifen; insbesondere ist
sie berechtigt, die Bedingungen und den
Wortlaut der dazo abzuschliellenden Ver-
triige, Urkunden oder auszustellenden Do-
kumente zu verhandeln wnd festzulegen.

(it} Microdyn-Nadir Xiamen Co.,
Lid,, No. 66 Jinting North Road
Kinglin, Xiamen, P.R.China 361022
{“MN Xiamen” and together with
Microdyn the “Cempanies”); -

2. the exercise of all rights, in particu-
lar voting rights, of the Grantor as
sharcholder of the Compandes and
the fulfillment of all duties of the
Grantor as shareholder of the Com-
panies, in particular the convocation
and holding of and the participation
gt sharcholder meetings of the Com-
paries, the adoption of shareholders’

- resolutions as well as the making
and receipt of all kinds of approval
declarations and disclaimers.

The Agent is entitled to make and accept
all declarations and to take all further
measures which she may deem necessary,
appropriate or expedient in this context
(including, but not limited to, any and all
declarations and legal fransactions in con-
nection with the execution of the above
matters) and in particidar to negotiste and
0 determine the terms and wonding of the
agreements, deeds and documents to be
entered into or executed, as the case may
be. The Agent is also authorized to repre-
sent the Grantor towards courts, public au-
thorities and public registers,

00802015, 11750678_2, 26012015
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. Dariber hinaus ist die Bevollmichtigte
auch berechtigt, den Vollmachigeber pe-
- genitber Gerichten, Behorden und Sffent-
lichen Registern zu vertreten,

e Bevollmichtigte ist von den Be-
schriinkungen des § 181 BGB befreit und
ist ermfchtigt, Untervollmacht in glei-
chem Umfang wie die vorliegende Voll-
macht an dritte Personen threr Wahd zu er-
teilen.

Der Vollmachtgeber stellt die Bevoll-
méchtigte hiemmit von simtlichen Verlus-
ten, Kosten, Anspriichen und Ausgaben
frei, die der Bevollmichiigten in Aus-
tibung dieser Vollmacht oder im Zusam-
menhang mit dieser Vollmacht entstehen,

Trese Vollmacht ist itn Zweifel weit aus-
zulegen, um den mit ihr verfolgten Zweck
umfassend umzuselzen,

Dese Vollmacht untersieht deutschern
Recht, Die deutsche Fassung dieser Voll-
macht ist bei Streitfillen oder bel Unklar-
hetien mafigeblich.

-
i
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The Agent is released from the restrictions
of § 181 German Civil Code and is au-
thorized to grant sub-powers-of-attorney

" to the saroe extend as this power of attor-

ney to third persons of her choice.

The OGrantor agrees tfo indemmnify the
Agent against any losses, costs, elaims ot
expenses incurred by or against the Agent
in connection with the powers contained
herein.

This power of attorney-shall be construed

in a broad way in order to serve its pur-
pose comprehensively.

This power of attorney is subject io the
laws of the Federal Republic of Germany.
The German language version of this
power of attorney shail prevail in the
gvent of any dispute or ambiguity.

Walter Lamparter

[Unierschrifisheglanbiguny wnd Vertretungsbescheinigung awf Dentsch und Englisch)

F-0060-2015, 11750670_2, 26.01.2035
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Geselischafterbeschiuss
der
Microdyn-Nadir GmbH { "MNDE"),
AG Wiesbaden, HRB 21811

Die MN-Beteiligungs-GmbH ("MNBD"), mit dem Sitz in Wieshaden, AG Wiesbaden,
HRB 28186 ist elleinige Gesellschafterin dar MNDE ("Gesellschaft™). Die MNBD hik
hiermit unter Verzicht auf sdmtliche gesetzlichen, gesellschaftsvertraglichen oder
sonstigen Form~ und Fristvorschriften Uber Einberufung und Durchfithrung einer
Gesalischafterversammiung eine Gesellschaflerversammiung der Geselischaft ab und
baschlieBt was folgt:

1. Es wird Bezug genommen auf den Geselischafterbeschiuss Nr. 11 der MWSG vom
11.05.2016 (siehe Anlage 1). Der dort unter Nr. 1 aufgefiihrte Kauf von 20 % der
Gesellschaftsanteile der MNUS wurde nicht durch Kauf, sondern durch Einziehung der
Anteile durch die MNUS umgesstzt (siehe Board Resolution vom 12. Juni 20186,
Anlage 2},

2. Es wird lediglich kiarsteliend fastgaehalten, dass damit die Beteiligung der MNDE an
gder MNUS 100 % betragt.

Weitere Beschliisse werden nicht gefasst.

Wiesbaden, den __ v 4

MN-Beteiligungs-GmbH

-~ Lt

¢
4 }
A7
LA
Alfred Weber Walter Lamparter
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UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS
TG CORPORATE ACTIONS OF
MICRODYN-NADIR US, INC,

In Hew of & special meeting, the undersigned, being aff the Dircctors of MICRODYN NADIR US,
INC., a corporation duly organized and existing under the laws of the Siate of Delaware ("the Corporation®,
do hereby consent to, approve and adopt the following reselutions and declare that said resatutions are
approved and adopled as of August 14, 2015

RESOLVED, that the 80 shares of common stock of the Corporation
purchased by Corporation from Walter R, Pupa {"Shares™} purseant to tha
certain Closing Agreement between the Corporation and Waker 1. Pupa
dated as of August 14, 7015 are hereby retived a5 of August 13, 2015,

FURTHER HESQLVE, that Douglas Bucher, as Prosident, is hereby
atthorized and directed o exeouts any and il forther documenis amd
take sy and all actions on behalf of the Carporation which may be
necessary or requiired in order to fmplentent this resolution.

FURTHER REROQLVED, that the acts of the officers of the Corporation
with respect (o purchase of the Shares are hereby ratified and approved.

IN WITNESS WHEREQF, the undersigoed, heing all of the members of the Board of Directors of

MICROEFYN NADIR US, INC. have dudy exscoted thiv Written Consent in Licu of a Spectal Meeting this

£ ¢ day of June, 2016, which consent may be exccuted in ong or more counterparts, each of which shall ke
deemed an original and all of which together shall constinute one and the ssme Instrument,

BOARDOF DIR
\i‘-\ ' \\\ \
Dmsghs Biﬁt};e‘i““"’ f; {_{f )f
5‘(‘ -
) ‘4«*%?{}\

Walter Lamparter

QO0140858 0001221 12574
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