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ADTRAN, Inc.
Annual Report on Form 10-K
For the Fiscal Year Ended December 31, 2011

EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this “Amendrtig@mmends ADTRAN, Inc.’s Annual Report on Form K(er the fiscal year
ended December 31, 2011, originally filed on Febr@®, 2012 (the “Original Filing”). We are filintdhis Amendment to replace Exhibit 2.1
and to revise the description of exhibits includettem 15. (Exhibits and Financial Statement Scihes) and the Index of Exhibits.

Except as described above, no other changes havenhade to the Original Filing. The Original Filingntinues to speak as of the dat
the Original Filing, and we have not updated tteeldisures contained therein to reflect any evehistwoccurred at a date subsequent to the
filing of the Original Filing.

PART IV

ITEM 15. EXHIBITSAND FINANCIAL STATEMENT SCHEDULES
Documents Filed as Part of This Report.

1. Consolidated Financial Stateme

The consolidated financial statements of ADTRAN #melreport of independent registered public actingriirm thereon are set
forth under Part Il, Item 8 of this report.

Consolidated Balance Sheets as of December 31,&01.2010
Consolidated Statements of Income for the yearsaéicember 31, 2011, 2010 and 2009

Consolidated Statements of Changes in Stockhol&eypsity and Other Comprehensive Income for theyeaded December 31,
2011, 2010 and 2009

Consolidated Statements of Cash Flows for the ye@iled December 31, 2011, 2010 and 2009
Notes to Consolidated Financial Statements
2. Consolidated Financial Statement Sche«
Schedule ll—Valuation and Qualifying Accounts
3. Exhibits
The following exhibits are filed with or incorpoeat by reference in this report. Where such filimgniade by incorporation by reference to a
previously filed registration statement or repstich registration statement or report is identifiregarentheses. We will furnish any exhibit

upon request to: ADTRAN, Inc., Attn: Investor Rédaits, P.O. Box 140000, 901 Explorer Boulevard, Iduifie, Alabama 35806. There is a
charge of $0.50 per page to cover expenses foringeyd mailing.



Exhibit
Number Description

2.1*t  Asset Sale and Purchase Agreement dated 11 Dec@@ibkregarding the sale and purchase of the NSNARE GPON and ACI
products and the related services busine:

3.1 Certificate of Incorporation, as amended (Exhibit ® ADTRAN's Registration Statement on Fori-1, No. 3:-81062 (the*Form
S-1 Registration Stateme”)).
3.2 Bylaws, as amended (Exhibit 3.1 to ADTR’s Current Report on Forn-K filed October 16, 2007
10.1 Documents relative to the $50,000,000 Taxable Reg&ond, Series 1995 (ADTRAN, Inc. Project) issbgdhe Alabama State

Industrial Development Authority, consisting of tftelowing:

(a) First Amended and Restated Financing Agre¢mhated April 25, 1997, among the State IndusBiavelopment Authority, a
public corporation organized under the laws of$iete of Alabama (the “Authority”), ADTRAN and Firdnion National
Bank of Tennessee, a national banking corporatten‘@Bondholder”) (Exhibit 10.1(a) to ADTRAN’s Quaerly Report on
Form 10-Q for the quarter ended March 31, 1997 {1887 Form 10-Q")).

(b) First Amended and Restated Loan Agreemeieiddapril 25, 1997, between the Authority and ADTRAEXxhibit 10.1(b) to
the 1997 Form 10-Q).

(c) First Amended and Restated Specimen Ta@élenue Bond, Series 1995 (ADTRAN, Inc. Projeckhjkit 10.1(c) to the
1997 Form 10-Q).

(d) First Amended and Restated Specimen Nota &®TRAN to the Bondholder, dated April 25, 199 (ibit 10.1(d) to the
1997 Form 10-Q).

() Amended and Restated Investment Agreemeet danuary 3, 2002 between ADTRAN and First UMNattional Bank
(successor-in-interest to First Union National Bafi ennessee (the “Successor Bondholder”)) (Exiidil(e) to
ADTRAN'’s Annual Report on Form 10-K for the yeardend December 31, 2002 (the “2002 Form 10-K")).

(H Resolution of the Authority authorizing taenendment of certain documents, dated April 2971 ¢%elating to the $50,000,000
Taxable Revenue Bond, Series 1995 (ADTRAN, Incjdetd (Exhibit 10.1(f) to the 1997 Form 10-Q).

(9) Resolution of ADTRAN authorizing the Firstiended and Restated Financing Agreement, theAinsnded and Restated
Loan Agreement, the First Amended and Restated, dotkthe Investment Agreement (Exhibit 10.1(gh® 1997 Form 10-

Q).

(h) Amendment to First Amended and Restatedrfeimg Agreement and First Amended and Restated Agaeement dated
January 3, 2002 between ADTRAN and the SuccessodiBader (Exhibit 10.1(h) to the 2002 Form-K).

10.2 Tax Indemnification Agreement dated July 1, 1994hy among ADTRAN and the stockholders of ADTRAMNpto ADTRAN's
initial public offering of Common Stock (Exhibit Ito the 1994 Form -K).
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Exhibit
Number Description
10.3 Management Contracts and Compensation P

(@) Amended and Restated 1996 Employees In@e8tiock Option Plan, as amended by the First, Seand Third
Amendments thereto (Exhibit 10.3(a) to the 2002h-&0-K).

(b) Amended and Restated 1995 Directors Stodio®Plan, as amended by the First and Second Aments thereto
(Exhibit 10.3(b) to the 2002 Form 10-K).

(c) Third Amendment to the Amended and Resta89b Directors Stock Option Plan (Exhibit 10.3@®DTRAN's Annual
Report on Form 10-K for the year ended DecembeRQ3 (the “2003 Form 10-K")).

(d) ADTRAN, Inc. Deferred Compensation Plangagended and restated as of January 1, 2008 (E46ikH(d) to
ADTRAN's Form 10-K filed on February 27, 2009).

(e) ADTRAN, Inc. Management Incentive Bonus RlErhibit 10.1 to ADTRAN’s Form 8-K on February 3)06).

(H ADTRAN, Inc. 2006 Employee Stock IncentiRé&an (Exhibit 4.1 to ADTRAN'’s Registration Staterhen Form S-8 (File
No. 333-133927) filed on May 9, 2006).

(g) First Amendment to the ADTRAN, Inc. 2006 Hoyee Stock Incentive Plan (Exhibit 10.3(h) to ADAR's Annual
Report on Form 10-K for the year ended DecembeR3Q7 (the “2007 Form 10-K")).

(h) Form of Nonqualified Stock Option Agreementder the 2006 Employee Stock Incentive Plan (Ekkil1 to
ADTRAN's Form 8-K filed June 8, 2006).

(i) Form of Incentive Stock Option Agreementianthe 2006 Employee Stock Incentive Plan (ExHibi2 to ADTRAN'’s
Form 8-K filed June 8, 2006).

() ADTRAN, Inc. 2005 Directors Stock Optiona®l (Exhibit 10.1 to ADTRAN’s Form 8-K filed on Ma0, 2005).
(k) First Amendment to the ADTRAN, Inc. 2005 &dtors Stock Option Plan (Exhibit 10.3(]) to thé@20-orm 10-K).

()  Summary of Non-Employee Director CompermaijExhibit 10.3(k) to ADTRAN'’s Form 10-K filed oRebruary 28,
2007).

(m) Form of Performance Shares Agreement un@eAMDITRAN, Inc. 2006 Employee Stock Incentive Pl&xi{ibit 10.1 to
ADTRAN's Form 8-K filed on November 6, 2008).

(n) Form of Performance Shares Agreement utdeADTRAN, Inc. 2006 Employee Stock Incentive P{&xhibit 10.1 to
ADTRAN's Form K filed on November 9, 2010

21 xx* Subsidiaries of ADTRAN

23*** Consent of PricewaterhouseCoopers L
24%** Powers of Attorney

31* Rule 13i-14(a)/15+-14(a) Certifications



Exhibit

Number Description
101.INS** XBRL Instance Documer

101.SCH** XBRL Taxonomy Extension Schema Docum

101.CAL** XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.LAB** XBRL Taxonomy Extension Labels Linkbase Docurnr
101.PRE** XBRL Taxonomy Extension Presentation Linkbase Doent
101.DEF** XBRL Taxonomy Extension Definition Linkbase Docunh

* Filed herewitt

**  Previously furnished. Pursuant to Regulati-T, this interactive data file is deemed not filechart of a registration statement
prospectus for purposes of Sections 11 or 12 oStwmirities Act of 1933, is deemed not filed forgmses of Section 18 of the Securities
Exchange Act of 1934, and otherwise is not sulifgtitibility under these sectior

***  Previously furnishec

T Confidential treatment has been requested aartai portions of this document. Each such portwdnich has been omitted therein and
replaced with an asterisk *, has been filed sepfratith the Securities and Exchange Commiss
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regidthas duly caused this report to be
signed on its behalf by the undersigned, theredalp authorized on July 26, 2012.

ADTRAN, Inc.
(Registrant)

By:/s/ James E. Matthev
James E. Matthews
Senior Vice President—Finance,
Chief Financial Officer, Treasurer, Secretary arnic:&ol
(Principal Accounting Officer




Exhibit
Number

2.1*%

3.1

3.2
10.1

10.2

ADTRAN, INC.
INDEX OF EXHIBITS

Description

Asset Sale and Purchase Agreement dated 11 Dec@@bgregarding the sale and purchase of the NSNARMG GPON and
ACI products and the related services busine!

Certificate of Incorporation, as amended (Exhibit ® ADTRAN's Registration Statement on For-1, No. 3-81062 (the
“Form &-1 Registration Stateme”)).

Bylaws, as amended (Exhibit 3.1 to ADTR’s Current Report on Forn-K filed October 16, 2007

Documents relative to the $50,000,000 Taxable Rex&ond, Series 1995 (ADTRAN, Inc. Project) issbgdhe Alabam:
State Industrial Development Authority, consistafghe following:

(@)

(b)
(©
(d)

(e)

0]
(9)

(h)

First Amended and Restated Financing Agre¢mhated April 25, 1997, among the State IndusBDedelopment
Authority, a public corporation organized under lgnes of the State of Alabama (the “Authority”), ABAN and First
Union National Bank of Tennessee, a national bapkorporation (the “Bondholder”) (Exhibit 10.1(@) ADTRAN'’s
Quarterly Report on Form 10-Q for the quarter enldedch 31, 1997 (the “1997 Form 10-Q")).

First Amended and Restated Loan Agreemetedddapril 25, 1997, between the Authority and ADTRAExhibit 10.1
(b) to the 1997 Form 10-Q).

First Amended and Restated Specimen TaxRélenue Bond, Series 1995 (ADTRAN, Inc. Projecih(git 10.1(c) to
the 1997 Form 10-Q).

First Amended and Restated Specimen Nota &@®TRAN to the Bondholder, dated April 25, 199%(ibit 10.1(d) to
the 1997 Form 10-Q).

Amended and Restated Investment Agreeméet danuary 3, 2002 between ADTRAN and First UNational Bank
(successor-in-interest to First Union National BafiR ennessee (the “Successor Bondholder”)) (ExAidil(e) to
ADTRAN's Annual Report on Form 10-K for the yearded December 31, 2002 (the “2002 Form 10-K")).

Resolution of the Authority authorizing thenendment of certain documents, dated April 2971%elating to the
$50,000,000 Taxable Revenue Bond, Series 1995 (AAN,Rnc. Project) (Exhibit 10.1(f) to the 1997 Fodf-Q).

Resolution of ADTRAN authorizing the Firstiiended and Restated Financing Agreement, theAsinginded and
Restated Loan Agreement, the First Amended andakesNote, and the Investment Agreement (Exhihit (f) to the
1997 Form 10-Q).

Amendment to First Amended and Restatedrfeimg Agreement and First Amended and Restated Bogeement
dated January 3, 2002 between ADTRAN and the Ssoc&ondholder (Exhibit 10.1(h) to the 2002 Forn-K).

Tax Indemnification Agreement dated July 1, 1994hg among ADTRAN and the stockholders of ADTRANpto
ADTRAN's initial public offering of Common Stock (Exhildi0.5 to the 1994 Form -K).
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Exhibit
Number Description
10.3 Management Contracts and Compensation P

(@) Amended and Restated 1996 Employees In@e8tiock Option Plan, as amended by the First, Seand Third
Amendments thereto (Exhibit 10.3(a) to the 2002h-&0-K).

(b) Amended and Restated 1995 Directors Stodio®Plan, as amended by the First and Second Aments thereto
(Exhibit 10.3(b) to the 2002 Form 10-K).

(c) Third Amendment to the Amended and Resta89b Directors Stock Option Plan (Exhibit 10.3@®DTRAN's Annual
Report on Form 10-K for the year ended DecembeRQ3 (the “2003 Form 10-K")).

(d) ADTRAN, Inc. Deferred Compensation Plangagended and restated as of January 1, 2008 (E46ikH(d) to
ADTRAN's Form 10-K filed on February 27, 2009).

(e) ADTRAN, Inc. Management Incentive Bonus RlErhibit 10.1 to ADTRAN’s Form 8-K on February 3)06).

(H ADTRAN, Inc. 2006 Employee Stock IncentiRé&an (Exhibit 4.1 to ADTRAN'’s Registration Staterhen Form S-8 (File
No. 333-133927) filed on May 9, 2006).

(g) First Amendment to the ADTRAN Inc. 2006 Eoyzte Stock Incentive Plan (Exhibit 10.3(h) to ADTIR'A Annual
Report on Form 10-K for the year ended DecembeR3Q7 (the “2007 Form 10-K")).

(h) Form of Nonqualified Stock Option Agreementder the 2006 Employee Stock Incentive Plan (Ekkil1 to
ADTRAN's Form 8-K filed June 8, 2006).

(i) Form of Incentive Stock Option Agreementianthe 2006 Employee Stock Incentive Plan (ExHibi2 to ADTRAN'’s
Form 8-K filed June 8, 2006).

() ADTRAN, Inc. 2005 Directors Stock Optiona®l (Exhibit 10.1 to ADTRAN’s Form 8-K filed on Ma0, 2005).

(k) First Amendment to the ADTRAN, Inc. 2005 &itors Stock Option Plan (Exhibit 10.3(]) to théd20
Form 10-K).

()  Summary of Non-Employee Director Comperma{iExhibit 10.3(k) to ADTRAN’s Form 10-K filed oRebruary 28,
2007).

(m) Form of Performance Shares Agreement un@eADITRAN, Inc. 2006 Employee Stock Incentive Pl&xH{ibit 10.1 to
ADTRAN's Form 8-K filed on November 6, 2008).

(n) Form of Performance Shares Agreement udeADTRAN, Inc. 2006 Employee Stock Incentive P{&xhibit 10.1 to
ADTRAN'’s Form K filed on November 9, 2010

21 xx* Subsidiaries of ADTRAN

23*** Consent of PricewaterhouseCoopers L
24xx* Powers of Attorney

31* Rule 13i-14(a)/15+-14(a) Certifications
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Number Description
101.INS** XBRL Instance Documer

101.SCH** XBRL Taxonomy Extension Schema Docum

101.CAL** XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.LAB** XBRL Taxonomy Extension Labels Linkbase Docurnr
101.PRE** XBRL Taxonomy Extension Presentation Linkbase Doent
101.DEF** XBRL Taxonomy Extension Definition Linkbase Docunh

* Filed herewitt

**  Previously furnished. Pursuant to Regulati-T, this interactive data file is deemed not filechart of a registration statement
prospectus for purposes of Sections 11 or 12 oStwmirities Act of 1933, is deemed not filed forgmses of Section 18 of the Securities
Exchange Act of 1934, and otherwise is not sulifgtitibility under these sectior

***  Previously furnishec

T Confidential treatment has been requested aartai portions of this document. Each such portwdnich has been omitted therein and
replaced with an asterisk *, has been filed sepfratith the Securities and Exchange Commiss
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Exhibit 2.1
EXECUTION COPY

Asset Sale and Purchase Agreement
dated 11 December 2011
regarding the sale and purchase of the
NSN
DSLAM, GPON and ACI products and the related sawvibusinesses

&

Nokia Siemens
Networks @@

e\



Bird & Bird / METIS 2 /66 ASPA EXECUTION COP?

Project Londor 11.12.201
between
1. Nokia Siemens Networks B.V, Werner von Siemensstraat 7, 2712PN ZoetermeerNEtherlands, a limited liability compa

( besloten vennootschap met beperkte aansprakelijikhBiV.) under the laws of The Netherlands, registerdtientrade register
under the number 342597(

- “Parent Seller” -

2. Nokia Siemens Networks GmbH & Co. KG, St.-MartinStrae 76, 81541 Munich, Germany, a German priirateed partnershij
( Kommanditgesellschg), registered with the commercial register of Mimisxder the number HRA 8852

- “Seller Subsidiary 1" -

- Parent Seller and Seller Subsidiary 1 collecyitbe “Sellers” and each a Seller” -

3. ADTRAN GmbH , c/o METIS Rechtsanwélte LLP, Untermainkai 30, B®&rankfurt/Main, a German limited liability compa
( Gesellschaft mit beschrankter Haftupgegistered with the commercial register of Cbeinburg under the number HRB 135656
B!
- “Purchaser” -
4, ADTRAN, Inc. , a corporation under the laws of the State of Data, USA, with its principal office at 901 Exploioulevard,

Huntsville, Alabama 35806, US;

- “Purchaser’s Parent” -

- Parent Seller, Seller Subsidiary 1 and Purchasehereinafter also collectively referrec
as the" Parties” and each as* Party "-
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ACI

Affiliate

Affiliate Purchaser
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* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY

WITH THE SECURITIES AND EXCHANGE COMMISSION
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* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY

WITH THE SECURITIES AND EXCHANGE COMMISSION



Bird & Bird / METIS 6 /66 ASPA EXECUTION COP?

Project Londor 11.12.201
Preamble
A. Seller Group is (in the case of development mmashufacturing of GPON, was) engageder alia, in (i) the digital subscriber line

access multiplexer business{SLAM ") comprising development, manufacturing, marketisgjes, services and support of
DSLAM products that enable wireline access and eotivity for communication service providers, i gigabit-capable passive
optical network business GPON ") comprising development, manufacturing, marketis@les, services and support of GPON
products that enable wireline access and conngcfat communication service providers, and (iiigtelement management
business for DSLAM and GPON productsACl ") comprising development, manufacturing, marketisales, services and support
of Access Integrator Ethernet (ACI-E) products #@able element management for DSLAM and GPON mtsd((i) through

(iii) together the" Business’). Parent Seller conducts the Business worldwide tfitrdbhe Seller Subsidiaries (as defined belc

B. Sellers intend to sell and transfer, and Purehixends to acquire, pursuant to the terms anditions of this agreement including
its Annexes and Schedules (thAgreement”) the Business but excluding the Excluded Itemdefined in Section 3.5 below. The
Business excluding the Excluded Items shall hefgnhe referred to as tl* Sold Business .

C. Certain intellectual property rights which aeguired to continue operating the Sold Businessiaréeld by either of the Sellers or
any of their Subsidiaries, but by one of ParenteBslshareholders Nokia Corporation and SiemensoAGne of their respective
Subsidiaries. In order to ensure that Purchasébeiin a position to continue to operate the Ridiness, Purchaser will therefore
enter into license agreements with Parent £'s shareholders Nokia Corporation and Siemens

D. The transaction described in Preamble B. and a®ogiated in this Agreement is hereinafter refetceds the‘ Transaction”.



Bird & Bird / METIS 7166 ASPA EXECUTION COP?
Project Londor 11.12.201

1. Selected Defined Terms and Abbreviation
In this Agreement, except where set forth otherwtise following terms and abbreviations shall hthefollowing meaning:

“ Accounting Principles”: generally accepted accounting principles (GAARYer IFRS and the policies and practices in
accordance with Sellers’ accounting principlescitéal hereto as Annex 1as consistently applied in accordance with pasitie
to the extent such policies and practices do noflicowith IFRS.

“ Affiliate ” or “ Affiliates ": related entity (verbundenes Unternehmgwithin the meaning of Sec. 15 et. seq. of then@ar Stock
Corporation Act (8§ 15 ffAktiengesety

“ AktG ": the German Stock Corporation AcAktiengesety.
“ AO ": German Fiscal CodeAbgabenordnung.
“ BGB ": the German Civil Code Burgerliches Gesetzbugh

“ Business Days: any days other than Saturdays, Sundays and@hbblidays, in each case in Munich, Germany, andtsiille,
Alabama, USA.

“ Chinese Business TaX the business tax levied in China (yingyeshui).

“ Contract ": a contract, contractual offer or relationshimiar to a contractual relationshivértragséhnliches Rechtsverhaltijs
in each case including (i) any side letters and sigreements, (ii) any rights (including warrantg @efence rights) and obligatiol
(i) any ancillary obligations yertragliche Nebenpflichtenand statutory claims (e.g. torbglikt ), unjustified enrichment
(ungerechtfertigte Bereicherungetc.), arising therefrom or in connection thethwand as amended from time to time.

“ Effective Time ”: 24:00 hours CET on the Closing Date.
“ Escrow Amount”: *

“ EUR ": Euro, the common currency of the member stafekeoEuropean Union who take part in the Econcamnid Monetary
Union.

“ HGB ": the German Commercial Codédandelsgesetzbugh

“ IFRS ": the International Financial Reporting Standardsdée guidelines and rules for compiling finanatements set by t
International Accounting Standard Board.

“ Legal Entity ”: any corporation, company, partnership, assamiadir any legal entity established pursuant tddte of any
jurisdiction.
“ Seller Group ": Sellers and Seller Subsidiaries.

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC

PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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2.2

“ Sellers’ Knowledge”: any fact or circumstance shall be deemed totéaisSellers’ Knowledge” whenever any of the inidivals
listed in Annex 1Bhas positive knowledge of a fact or circumstanckas constructive knowledge thereof, being whatudgnt
merchant in a like position should have knovefinen oder Kennenmuisgen

“ Seller Subsidiaries 2 through 34: any of the entities listed in Annex 1C

“ Seller Subsidiary”: either of Seller Subsidiaries 1 through 34 splel

“ Seller Subsidiaries’: all of Seller Subsidiaries 1 through 34 colleety.

“ Signing Date”: the day on which this Agreement has been dubcexed (Unterzeichnungstayby all Parties to this Agreement.
“ Subsidiary ": any Legal Entity which is directly or indirectiyontrolled (either alone or jointly with others).

“ Tax " or “ Taxes”: shall mean any tax$teuern within the meaning of Section 3 paragraphs 1&A®d, or a corresponding
foreign law provision, imposed by any federal, sstat local tax authority competent for the impasitof such tax, together with a
ancillary tax chargesdteuerliche Nebenleistunggiisuch as e.g. interest, costs, or additionsxd &euerzuschlagewithin the
meaning of Section 3 paragraph 4 AO, or a corredipgrforeign law provision, as well as any lialidg for any of the
aforementioned taxes; chargeSébuhrer), duties (Zolle), levies (Beitrdge), and any other public law levie®ffentlichrechtliche
Abgaben) that are imposed by any governmental authoritgtber public body or due under any legal provisiand all related
charges, interest, penalties, expenses and fieesdah. Taxes shall not cover any social securitgridmitions

( Sozialversicherungsbeitrage

“ Transfer Taxes” has the meaning as defined in Section 1.1.

“ VAT ”: shall mean Value Added Tax levied in Germanwa@tordance with the applicable German Value AddedAct
(Umsatzsteuergesetas well as Value Added Tax, Goods or Servicesdrasimilar indirect Tax levied in other countriestside
Germany in accordance with acts similar to the Gervialue Added Tax Act or dealing with indirecteax

Scope of Transaction and Purchaser Transfer Rigr
Scope of Transactic

The Transaction shall comprise (i) the sale ofSbkl Business from Sellers to Purchaser or to dpher(more Affiliate Purchaser(
as defined in Section 2.2.1(b) (as the case magtii) the transfer of the Sold Business froieB&roup to Purchaser, or to ¢
(1) or more Affiliates of Purchaser (as the casg be).

Purchaser Transfer Rig
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221

222

2.2.3

Purchaser Transfer Rig

Purchaser is entitled to transfer after the Sigiate (the ‘Purchaser Transfer Right”), but no later than three (3) weeks prior to
the Scheduled Closing Date as defined in Sectioh (t8e “Affiliate Purchaser(s) Cut Off Date ") however as many times as
Purchaser deems appropriate

(@)  this Agreement in full or in part, and/

(b)  any rights, claims, risks, obligations, covenamtd/ar other liabilities resulting from or in contien with this Agreement t
one (1) or more of its current or future Affiliat€sAffiliate Purchaser ” or “ Affiliate Purchasers”), with the proviso for
(@) and (b) hereinbefore that Purchaser s

(aa) not make use of the Purchase Transfer Rightway that would cause any employee informatittedéo become
inaccurate

(bb) remain, in addition to Affiliate Purchaser(s), datof any and all risks, obligations, covenants attr liabilities sc
transferred

(cc) cause the respective Affiliate Purchaser(s) toras—in relation to the part of the Sold Business trarsfd to i—all
risks, obligations, covenants and other liabilitiesulting from or in connection with this Agreerhen transferred as
additional debtor Echuldbeitritt) by executing an accession agreement substantiaihe form attached hereto as
Annex 2.2.1, and

(dd) notify Sellers of any such transfer in writing wotlt undue delay
Adjustment of transfer agreeme;

Sellers, Purchaser and Affiliate Purchaser(s) siredure that following exercise of the Purchasan3fer Right, such transfer shall
be taken into account for the purpose of the temsissignment and assumption agreements as rteferire 13.7.3(b). The
Purchaser Transfer Right shall terminate upon gxqfithe Affiliate Purchaser(s) Cut Off Date.

Cost allocatior

Purchaser and Sellers shall each be responsibthdirrespective costs, liability, loss, damagégrry, together with all reasonal
out-of-pocket costs and expenses relating theisttyding reasonable legal fees, expenses and@isiments incurred as a result of
or relating to the exercise of the Purchaser Tersight.

The Sold Busines:

The Sold Business, which shall be sold to Purchaséer the terms of this Agreement, comprises:
(@) The Sold Assets as defined in Section 3.

(b) the Sold Liabilities as defined in Section 3.:

(c) the Sold Contracts as defined in Section 3.

(d) the Sold Contract Parts as defined in Section 3ahd

(e) the Seller Subsidiary 1 Employees Pensions asetkfinSection 6.5.1..
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3.1
3.11

3.1.2

3.1.3

11.12.201

In addition, the Sold Business shall comprise thten3$ferred Employees as defined in Section 6.4.2(f)
Sold Assets and Excluded Ass

Sold Asset:

The “Sold Assets’ shall comprise all assetAktiva im Sinne von § 266 Abs. 2 HEBBertaining to the Sold Business as at the
Effective Time, excluding the Excluded Assets (afretd below). In particular, but without limitatipthe Sold Assets shall

comprise:

(@) all moveable assets (including, but not limitedany test and trial equipment) as listed in énf.1.1(a) (the “Sold Fixed
Assets”),

(b) all raw materials, supplies, works in progréssshed goods and other inventories as listefirnnex 3.1.1(b)the “ Sold
Inventory "),

(c) all rights and claims und:
(aa) the Sold Contracts, ar
(bb) the Sold Contract Part

(d) (i) all business books and business recordfyding without limitation all warranty documentati and records, product

documentation, and Contracts, relating exclusitelthe Sold Business which Seller and Seller Sudn$éd are not required
to retain pursuant to applicable law and (ii) cepdé (y) any business books and business recodssixely relating to the
Sold Business or (z) those parts of any businesksand business records relating to the Sold Basiwhich Seller and
Seller Subsidiaries are required to retain purst@applicable law

Replacements of Sold Assets, warranty rights, eqpeg rights

The Sold Assets shall include

(@)
(b)

(©)
(d)

all assets as described in Section 3.1.1 wdnielacquired by a Seller or a Seller Subsidiarween the Signing Date and the
Effective Time without breach of the covenants egrgd in Section 19 or are replacements of any Astets

all claims against insurances, if and to thieeixsuch claims against insurances have replage&ald Assets that are no
longer in existence as at the Effective Tit

any warranty rights and claims against suppliergaafds or services relating to the Sold Businasd

in the event that any of the Sold Assets is suligeatretention of title right Eigentumsvorbeha) in favor of any third party
all existing expectancy right<Anwartschaftsrecht) thereunder

Excluded Asset

The following assets owned by a Seller Subsidiagyexplicitly excluded from the sale and transéePurchaser (collectively the “
Excluded Assets'):
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3.2
3.2.1

(@)

(b)
(©

(d)
()
(f)

(9)
(h)

(i)
0
(k)
()

11.12.201

any of the assets as described in Section 3.1.¢hvare sold or otherwise disposed of by a SellésBliary prior to the
Effective Time without breach of the covenants eored in Section 1¢

any cash on hand, cheques, deposits with bankgthed cash equivalent

any claims for the refund of any Taxes, social ggcaontributions or other public charges relattogany Tax period prior
the Effective Time

any trade accounts receivak
any intangible assets listedAnnex 3.1.3(e,

any intellectual property rights (except as otheeaagreed upon in the intellectual property riglgieements as set forth
Sections 8(a) and 8(b’

any real estate or other real property rig

any rights regarding, as well as any rightsannection with or related to, the use of any traakks or names, including, but
not limited to, “Siemens”, “Nokia” and any combiitat or derivative thereof as well as any comparaisidemarks and
names, except as otherwise agreed upon in théeictighl property rights assignment agreement tertbered into at Closing
and attached éAnnex 8(b)or any of the transition agreements to be entertedat Closing and attached Annex 8(d),

the originals of any books and records which aes&lbsidiary is required to retain pursuant tdiagple law,

any assets listed Annex 3.1.3(j),
any rights, claims and receivables resulting frbie Agreement

any rights, claims and receivables to the extdated to the Excluded Items as defined in Sectién

For the avoidance of doubt, any pre-payments redeferhaltene Anzahlungerby Sellers or any of the Seller Subsidiaries unde
the Sold Contracts and the Sold Contract Partshe&iliaken into account as liabilities in the ET Wilog Capital as defined in
Section 11.1.

Sold Liabilities and Excluded Liabilitie

Sold Liabilities

The “Sold Liabilities " shall comprise all obligations and liabilitiesrfzning to the Sold Business as at the Effectiveel
however excluding the Excluded Liabilities (as defl below). In particular, but without limitatiotine Sold Liabilities shall
comprise:

(@)

(b)
(€)

all obligations (including, for the avoidance ofulhd, warranties) and other liabilities arising ofibr in connection witt
(aa) the Sold Contractt
(bb) the Sold Contract Parts, and

(cc) any orders placed by Seller Group with suppliergarfds pertaining to the Sold Business as idedtifitAnnex 3.2..
(a)(cc),
except as identified iAnnex 3.2.1(ball obligations and other liabilities related te thransferred Employees, a

except as identified iAnnex 3.2.1(cany further obligations and other liabilities amigiout of or in connection with the Sc
Business
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3.2.2 Replacement of Sold Liabilitie

The Sold Liabilities shall include the obligaticasd liabilities assumed or otherwise entered igta I$eller Subsidiary between the
Signing Date and the Effective Time without brea€lthe covenants contained in Section 19.

3.23 Excluded Liabilities

The following obligations and liabilities, includinfor the avoidance of doubt, contingent liatekj are explicitly excluded from t
sale and transfer to and assumption by Purchagkectvely the “Excluded Liabilities ):

€)) any obligations and other liabilities of Sekerd Seller Subsidiaries which are fully fulfilled are otherwise settled between
the Signing Date and the Effective Tin

(b) any liability identified in Annex 3.2.1(b
(c) any liabilities covered by the tax indemnificatigngsuant to Section 17.

(d) any obligations and liabilities as listed inrfax 3.2.3(d) or as otherwise explicitly excluded from the sabel transfer
pursuant to any other provisions of this Agreem

(e) any trade accounts payak
® any obligations and liabilities resulting from tigreement

(o) any obligations and other liabilities arisingt ®f, or in connection with, any Sold ContractsSeid Contract Parts for which
(i) the Third Party Assumption Consent is not geainprior to the Effective Time and (ii) for whicle subcontracting is
allowed.

If and to the extent that a liability or contingdiability which is not part of the Sold Liabilitseewill transfer to Purchaser by
operation of law, Sellers shall, as between théidzabe responsible to satisfy such transferiiggjlity or contingent liability and
shall indemnify Purchaser against any claims oatieg consequences arising from such transferiéiglity or contingent liability.

3.3 Sold Contracts and Excluded Contre
3.3.1 Sold Contract:

The “Sold Contracts” shall comprise the Contracts with customers athémbusiness partners, lease Contracts, licensgdots,
binding offers and binding orders as well as ateoContracts pertaining to the Sold Businessnbtiiny of the Excluded
Contracts (as defined below), insofar as the Saldt@cts have not yet been fully performed or sdttls at the Effective Time and
as listed irAnnex 3.3.1.
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3.3.2

3.3.3

3.34

3.4
3.4.1

Additional Sold Contract

The Sold Contracts shall include all Contractsumdistype as listed in Section 3.3.1 which are eténto by any Seller or Seller
Subsidiary between the Signing Date and the Effeclime without breach of the covenants contaime8ection 19 and which
relate exclusively to the Sold Business.

Excluded Contract

The following Contracts of a Seller Subsidiary witlistomers, suppliers and other business partneexalicitly excluded from the
sale and transfer to and assumption by Purchaskectively the “Excluded Contracts”):

(@) the Contracts with customers listecAnnex 3.3.3(a,
(b) any Contracts with supplier

(c) any R&D subcontracting frame Contrac

(d) the lease Contracts listedAnnex 3.3.3(d,

(e) any Contracts under which all principal contimat obligations (including obligations under protiar similar warranties)
have been completely fulfilled as at the Effecfiime; long-term agreement®@auerschuldverhaltnissewhich have been
terminated without breach of the covenants conthinéSection 19

® the license Contracts listed Annex 3.3.3(f),

(g) any Contracts relating to the sale or acquisitibary business or interest therein (whether by safgurchase of shares
assets, merger, capital increase or otherw

(h) any insurance Contracts, unless transferred tohaes by operation of law upon Closi

0] offers and binding orders as listecAnnex 3.3.3(i)or relating to any of the Contracts referenced uititis Section 3.3.3, al
()] this Agreement

Cooperation regarding excluded customer conti

Regarding the customer contracts excluded as peeX\B.3.3(a), the Parties will, to the extent neagg conclude a separate
agreement in accordance with the principles setroAhnex 3.3.4

Sold Contract Parts and Excluded Contract F

Sold Contract Pari

The “Sold Contract Parts” shall comprise the parts of Contracts of a Selebsidiary with customers and other business gextn
not yet fully performed or settled as at the EffexfTime and listed and describedAnnex 3.4.1.
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3.4.2 Excluded Contract Par

The “Excluded Contract Parts” shall comprise the parts of Contracts of a Selebsidiary with customers and other business
partners not yet fully performed or settled ashatEffective Time and listed and described in AnBek2and that are explicitly
excluded from the sale and transfer to, and assampy, Purchaser.

35 Excluded Item:

The Excluded Assets, the Excluded Liabilities, Bxeluded Contracts and the Excluded Contract Ragisther are hereinafter
collectively referred to as theExcluded ltems”.

4, The Sold Business pertaining to Seller Subsidiarie

The Sold Business shall be sold and transferreénthis Agreement irrespective of which of the &wallor Seller Subsidiaries it pertains to.
The Annexes to Section 3, however, specify to whagial entity the respective asset, liability om@act is attributable.

The “ Sold Seller Subsidiary 1 Assetsand the “Sold Seller Subsidiaries 2 through 34 Assetsshall be the Sold Assets specified in the
Annexes to Section 3.1.1 as pertaining to the speSeller Subsidiary, and shall comprise ttg@otd Seller Subsidiary 1 Fixed Asset} the
“ Sold Seller Subsidiaries 2 through 34 Fixed Assetsthe “ Sold Seller Subsidiary 1 Inventory”, and the “Sold Seller Subsidiaries 2
through 34 Inventory .

The “Sold Seller Subsidiary 1 Liabilities” and the “Sold Seller Subsidiaries 2 through 34 Liabilities shall be the Sold Liabilities specifi
in the Annexes to Section 3.2.1 as pertaining ¢oréspective Seller Subsidiary.

The “Sold Seller Subsidiary 1 Contracts and the “Sold Seller Subsidiaries 2 through 34 Contractsshall be the Sold Contracts specified
in the Annexes to Section 3.3.1 as pertaining ¢oréispective Seller Subsidiary.

The “Sold Seller Subsidiary 1 Contract Parts’ and the “Sold Seller Subsidiaries 2 through 34 Contract Pag” shall be the Sold Contract
Parts specified in the Annexes to Section 3.4 deakaining to the respective Seller Subsidiary.

The Sold Seller Subsidiaries 1 through 34 Assedl Bereinafter be referred to as th8dld Seller Subsidiaries Assets

The Sold Seller Subsidiaries 1 through 34 Lialetitshall hereinafter be referred to as tis®Id Seller Subsidiaries Liabilities”.

The Sold Seller Subsidiaries 1 through 34 Contrsle#dl hereinafter be referred to as tHgold Seller Subsidiaries Contracts.

The Sold Seller Subsidiaries 1 through 34 ContPacts shall hereinafter be referred to as* Sold Seller Subsidiaries Contract Parts.
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Updates
51 Updated Annexe

5.2

No later than fifteen (15) Business Days priortte Closing Date, Parent Seller shall deliver tacRaser updated Annexes
reflecting the Sold Business existing and expetieskist on the Closing Date. Parent Seller shadeomore update and deliver to
Purchaser the Annexes as final Annexes on and the @losing Date, it being understood, howevet #ach such update made
after the Signing Date and before or on the Clo8iate may only result from transactions (i) if urtdken before the Signing Date,
then in the ordinary course of business as seindbéction 14.13, or (i) if undertaken on or afiégning Date, then in the ordinary
course of business and in compliance with Sectiyrof (iii) approved by Purchaser pursuant to the sentence. For the avoida
of doubt, Parent Seller will present at Closindg’tochaser all final Annexes (to the extent notayiroved pursuant to the precec
sentence or otherwise pursuant to this Agreemenggproval by Purchaser. Purchaser may approveiedividual change in such
final annexes for the purpose of this Agreemeiitsagole discretion. For the avoidance of douby, @pdates under this Section 5.1
shall only be possible for Annexes under Sectiar tBis Agreement unless an update of other Annexegplicitly provided for in
this Agreement.

Any updated Annexes shall be submitted in a forat #lows easy identification of any changes madfié Annexes attached to
this Agreement on the Signing Date. Should a chag®e easily identifiable in an updated Annex,cRaser may decide in its s
discretion whether to rely on the original Annexoorthe updated Annex in each case where any sffehedce is relevant.

Further assets relating to the Busin

(@) For a period of six (6) months after the Effectiiene, Purchaser shall have the right to claimtsasole discretion ar
without consideration, the sale, assignment, teansbnveyance and delivery, of any fixed asseltsglwcumulatively: (i) ar
used, on a regular basis, 50% or more by the So#inBss as operated at the Effective Time, (iilehaat been listed in this
Agreement as items of the Sold Business, irrespecti whether such asset is listed as an Excludesetithe ‘Further
Assets”) to either Purchaser or to any of the AffiliatgfsPurchaser, in each case in accordance withrthagions of this
Agreement, its Annexes and Schedules regardingahsfer and assignment provisions which wouldggieable had such
Further Assets been identified prior to Closing hsigd in this Agreement, its Annexes and/or itb&lules. If Purchaser ¢
reasonably provide evidence that any asset isthé&uhsset, Sellers will grant Purchaser accesséosuch asset to the
extent this is reasonably required for Purchasssikty to operate the Sold Business from the déteurchaser’s request
until such asset is transferred to Purchaser anyoof the Affiliates of Purchaser or, in case &slidispute the fact that such
asset is a Further Asset, until a binding decigiceccordance with Section 28.11 determines thett aisset is not a Further
Asset.
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6.1.1

(b)

(€)

(d)

11.12.201

With respect to those certain assets listed iriaeet“ Operations excluded Fixed Assets and equip” and section “End
to end lab Munich excluded equipment” as per AnBéx3(j), as well as with respect to NSN serviedssland any other
common NSN test labs used by several NSN busineggeprinciple as per Section 3.1.3 shall overtigeprinciple as per
Section 5.2 a) abov

If any asset is used, on a regular basis, at 888tor more but less than 50% by the Sold Busiassyperated at tt
Effective Time and irrespective of whether sucheissan Excluded Asset, Purchaser, for a perigixof6) months after the
Effective Time, shall have the option to purchasenf Sellers such asset as follows: The purchase phiall be the fair
market price prorated to the percentage of remgingage of such asset by Sellers; e. g. in theteweasset is used at 40%
by the Purchaser, Purchaser shall be obliged t&p%y of the fair market price. Furthermore, thetifarshall agree on fair
market terms in good faith, provided that Selldralisbe granted sufficient time to source an adegteplacement for such
asset. Sellers will grant Purchaser access tofusgch asset to the extent reasonably requireBdiochaser’s ability to
operate the Sold Business from the date of thehaiseerequest until the negotiations regarding tinehase or the
replacement are finalized, however, such negotiatghall be concluded in a reasonable ti

If Seller can reasonably establish within six (&)nths after Closing that any asset exceeding EOBO2(in words: Euro tw
thousand) is used, on a regular basis, as toHass30%, by the Sold Business but is neverthetspsined to operate the St
Business (in each case as operated at the Effeltive) and irrespective of whether such asset Bxatuded Asset, Sellers
will grant Purchaser access to use of such asskétextent reasonably required for Purchaserlgyatn operate the Sold
Business from the date of Purchaser’s request@mslith period of time as sufficient for Purchasesource an adequate
replacement for such ass

Sale, Assignment and Transfer, Assumption of the 8bBusiness
Sale, Assignment and Transfer of Sold As

Sale of Sold Asse!

(@)
(b)

Seller Subsidiary 1 hereby sells to Purchaser thé Seller Subsidiary 1 Asse

Parent Seller hereby sells to Purchaser afirdfiold Assets, in particular the Sold Seller Sdibsies Assets, with exception
of the Sold Seller Subsidiary 1 Asse

and Purchaser hereby accepts such ¢
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6.1.2

6.2
6.2.1

6.2.2

Assignment and transfer of Sold Ass

At Closing,
(@) Seller Subsidiary 1 shall assign and transféturchaser title to the Sold Seller Subsidiarysseis pursuant to Section 13.7.3
(b),

(b)  Parent Seller shall cause Seller Subsidiariesdutir 34 to sell, assign and transfer to Purchas@sahe case may be, to
respective Affiliate Purchaser or, if so instructydPurchaser, to another Affiliate of Purchasée to the Sold Seller
Subsidiaries Assets, with exception of the Soldes&8ubsidiary 1 Assets, pursuant to Section 1@Y.

and Purchaser shall, or shall cause the respektiiliate Purchaser or the respective Affiliate ®éirchaser, to, accept such sale,
assignment and transfer pursuant to Section 18)7a8(Closing.

Sale, assignment, transfer and assumption of Saluilities
Sale of Sold Liabilitie:
(@)  Seller Subsidiary 1 hereby sells to Purchaser the Seller Subsidiary 1 Liabilitie:

(b)  Parent Seller hereby sells to Purchaser the SdlelrSribsidiaries Liabilities, with exception ofetlsold Seller Subsidiary
Liabilities,

and Purchaser hereby accepts such sale.
Assignment, transfer and assumption of Sold Liaed
At Closing,

(@)  Seller Subsidiary 1 shall assign and transfer telaser by way of assumption of liability unded flischarge
( Schuldibernahme mit schuldbefreiender WirkpnfiSeller Subsidiary 1 the Sold Seller Subsidihtiabilities pursuant t
Section 13.7.3(b

(b)  Parent Seller shall cause Seller Subsidiariesdutir 34 to sell, assign and transfer to Purchas@sahe case may be, to
respective Affiliate Purchaser or, if so instructsdPurchaser, to another Affiliate of Purchasgrnpay of assumption of
liability under full discharge $chuldiibernahme mit schuldbefreiender Wirkun§the respective Seller Subsidiary the Sold
Seller Subsidiaries Liabilities, except for the (58kller Subsidiary 1 Liabilities, pursuant to $@ttl3.7.3(b)

and Purchaser shall, or shall cause its respeaffileate Purchaser or the respective Affiliate Bfirchaser, to, accept such sale,
assignment, transfer and assumption pursuant tio8ek3.7.3(b) at Closin¢
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6.3 Sale, assignment, transfer and assumption of Sofifr&cts and Sold Contract Pe
6.3.1 Sale of Sold Contracts and Sold Contract F

(@) Seller Subsidiary 1 hereby sells to Purchds=Sbld Seller Subsidiary 1 Contracts and the Seltér Subsidiary 1 Contract
Parts

(b)  Parent Seller hereby sells to Purchaser the Sdlelr Srubsidiaries Contracts and the Sold Sellersiligxries Contract Part
except for the Sold Seller Subsidiary 1 Contrants the Sold Seller Subsidiary 1 Contract Ps

and Purchaser hereby accepts such sale.
6.3.2 Assignment, transfer and assumption of Sold Cotsraed Seller Subsidiary 1 Transferred Contradisk
At Closing,

(@)  Seller Subsidiary 1 shall assign and transfer telaser by way of assumption of contract underdisiéharge
( Vertragsubernahme mit schuldbefreiender Wirkyng§ Seller Subsidiary 1 the Sold Seller Subsidia@ontracts and the
Sold Seller Subsidiary 1 Contract Parts, pursuaSection 13.7.3(b

(b)  Parent Seller shall cause Seller Subsidiariesdutir 34 to sell, assign and transfer to Purchas@sahe case may be, to
respective Affiliate Purchaser or, if so instructsdPurchaser, to another Affiliate of Purchasgnpay of assumption of
contract under full discharge/ertragsiibernahme mit schuldbefreiender Wirkuo§the respective Seller Subsidiary the
Sold Seller Subsidiaries Contracts and Sold S8lldrsidiaries Contract Parts, with exception of3bkd Seller Subsidiary 1
Contracts and the Sold Seller Subsidiary 1 ConfPacts, pursuant to Section 13.7.3

and Purchaser shall, or shall cause its respeaffileate Purchaser or the respective Affiliate Bfirchaser, to, accept such sale,
assignment, transfer and assumption pursuant to8ek3.7.3(b) at Closin¢
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6.4

6.4.1

6.4.1.1

6.4.1.2

6.4.1.3

6.4.1.4

6.4.1.5

6.4.1.6

6.4.1.7

6.4.1.8

Transfer of Seller Group Employe

Transfer of Seller Subsidiary 1 Employe

Transfer by operation of law and contractual agre

*

Seller Subsidiary 1 Employees Information Le

*

Mutual information of Seller Subsidiary 1 Employ’ objections

*

Indemnification

*

Seller Subsidiary 1 N¢-Transferred Employee

*

Retransfer of claims and rigt

*

Seller Subsidiary 1 Transferred Employ:

*

Transformation of works council agreeme

ASPA EXECUTION COP?
11.12.201

The works council agreement&@nzernbetriebsvereinbarungen, Gesamtbetriebsvieaeimgen und ortliche
Betriebsvereinbarungenin existence and applicable to the Seller Subsydl Employment Contracts as at the Effective Tahall
remain in force either as individual contractualesgments or as collective agreements in accordaitibeSection 613a BGB.

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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6.4.1.9 Personnel file:

Seller Subsidiary 1 shall deliver all relevant pensel files (for payroll purposes etc.) as weltlzs personnel file Personalaktg of
Seller Subsidiary 1 Transferred Employees to Puehat the Effective Time. Details of the delivarg subject to mutual
agreement of Seller Subsidiary 1 and Purchaser.

6.4.2 Transfer of employees of Seller Subsidiaries 2ubhn34

*

6.4.3 Nomination right of Parent Sell

*

6.4.4 Further Definition

*

6.5 Sale and Transfer of Seller Group Employees Pes
6.5.1 Seller Subsidiary 1 Employee Pensit

6.5.1.1  Transfer of Seller Subsidiary 1 Employee Pens

*

6.5.1.2  Valuation of Seller Subsidiary 1 Employees Pens

*

6.5.1.3  Seller Subsidiary 1 Employees Pensions Ex

*

6.5.2 Establishment of trust arrangements (CT/

*

6.5.2.1 Funding of CTA 1

*

6.5.2.2  Adjustment of fund:

*

6.5.3 Pensions of Seller Subsidiaries 2 through 34 Tearesfi Employee

*

6.6 Release and indemnification of Sellers from Sel@usirantee

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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6.6.1

6.6.2

Release

Purchaser shall, prior to the Effective Time, usstlieasonable efforts to procure the full and oditnal release with effect as of
the Effective Time of Sellers, Seller Subsidiartbgir respective Affiliates, officers, directodirect or indirect shareholders,
employees and agents, from any obligations anditiab relating to any guarantees, comfort lettgesrformance bonds and other
security interests and/or co-liability of any kinthich (i) are either listed in Annex 6.60t (ii) have been provided or will be
provided prior to the Effective Time with Purchdserritten consent by any of the Sellers, SellebSdiaries, their respective
Affiliates, officers, directors, direct or indireshareholders, employees or agents, in favor ostid Business for obligations to
banks, other financial institutions, suppliers,toagers or other third parties $ellers Guarantees) and each and any liability
thereunder with effect as of the Effective Timeyided, however, that Purchaser shall have no diifigao make any payment or
bear any other cost or charge except for provittiegoeneficiary of any Sellers Guarantee with arivedent guarantee. Sellers si
notify Purchaser of any outstanding Sellers Guaemtand the amount of the aggregate (actual oingemit) liability thereunder at
least ten (10) Business Days prior to the Effectiirae.

Indemnification

With effect as of the Effective Time, Purchaseregr (i) assumes any and all obligations and liaédirelating to Sellers
Guarantees, and (ii) shall indemnify and hold $glénd/or Seller Subsidiaries harmless from anéhagany obligations and
liabilities arising under or in connection with tBeller Guarantees, from which Sellers, Seller Biidnses, their respective
Affiliates, officers, directors, direct or indireshareholders, employees or agents have not blszsed by the Effective Tim
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7.2

7.3

7.4

7.5
7.5.1

Third party consents, Purchase’s indemnification covenants, release of payments drsubcontracting
Acknowledgement of third party consent requirem

The Parties acknowledge that the debt releasimgteftiie schuldbefreiende Wirkungvith respect to the assumption of the Sold
Liabilities, Sold Contracts and the Sold Contraatt® under this Agreement vis-a-vis any third parity most likely require the
consent of the respective third party (theHird Party Assumption Consent”) pursuant to the law governing the respectivaleg
relationship.

Reasonable efforts to obtain Third Party AssumpGomsen

Parent Seller and the respective Seller Subsidiaajl use all reasonable efforts to obtain all ssagy Third Party Assumption
Consents without undue delay ideally prior to tfile@&ive Time and Purchaser shall provide reasanabsistance to Parent Seller
and/or the respective Seller Subsidiary, as the oeasy be.

Separation and split of Sold Contract P.

Without undue delay after the Signing Date, Pagailer and the respective Seller Subsidiary orotieside and Purchaser on the
other side shall use all reasonable efforts toeagith the contractual parties of the Sold ContRantts on a separation, split,
transition, continuation, termination or cancebiatias the case may be, of the relevant contrathgespect to which Sold Contract
Parts have been sold under or due to this Agreermeatder to perfect the transfer of the Sold CacttParts and the retention of
Excluded Contract Parts.

Compensation for Third Party Assumption Cons

For the avoidance of doubt, and without prejudicarty right of Purchaser to withdraw from this Agmeent under Section 13.6, i
Third Party Assumption Consent may only be obtaimggayment of a compensation, penalty or simiterge to the respective
third party, no member of Seller Group, nor, fag Hvoidance of doubt, Purchaser or any Affiliat€ofchaser, shall be liable for,
obliged to make, such payment or otherwise beangpensation, penalty or similar charge.

Payments under Sold Contracts and/or Sold Corfraits

Entitlement to receive paymer

The respective Seller Subsidiary shall be entitekleep any payments received under the Sold Czistaad/or the Sold Contract
Parts if and to the extent such payments relapetiods prior to the Effective Time, while Purchasieall be entitled to keep any

payments received under Sold Contracts and/or ¢kt Gontract Parts if and to the extent such paysexate to periods on or af
the Effective Time
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7.5.2

11.12.201

Release of payments after Effective Ti

If on or after the Effective Time either Purchaseany of the Seller Subsidiaries, as the casebeayeceives from a third party a
amount in part or in full to be paid under anylw# Sold Contracts, any of the Sold Contract Partsider any other contract of any
of the Seller Subsidiaries being part of the Exetlittems, which should, in accordance with the seofrthis Agreement, have been
paid to the respective other Party, then the Retyng received such amount shall releaseskehrer) it to the respective other
Party as follows:

(@)
(b)

()

(d)
()

Each of the Seller Subsidiaries on the one handPamchaser on the other hand shall, by the enddaf enonth, provide t
the respective other Party a statement showingri@unts of any such incorrect payment receivedbemnt

The aggregate amounts shown on the monthly statsroéthe respective Seller Subsidiary on the aaredland Purchas

on the other hand shall be automatically set offiragf each other upon receipt of the respectivetimpstatements by the
respective Seller Subsidiary on the one hand anch@ser on the other hand, and the net amount bwéuk respective
Seller Subsidiary to Purchaser {ace versg as the case may be) shall become due and payfiliig ) on the last Business
Day of the subsequent mon

Should any of the Seller Subsidiaries or Pusehgafter having received the relevant monthliestents and after reasonable
consultation, disagree as to the net amount paytidde (i) Parent Seller and Purchaser shall miytagree on and appoint a
public accounting expertWirschaftsprifer) and (i) in the event Parent Seller and Purchadlenot mutually agree on and
appoint a public accounting expeMirschaftspruferwithin another two (2) weeks or such expert dodsacoept the
appointment within such time period, each of thepestive Seller Subsidiaries and Purchaser mayestdloe “Institut der
Wirtschaftsprifer in Deutschland e\ Disseldorf, to appoint an internationalgnowned accounting firm to act as a pu
accounting expert\\Virtschaftsprifed, (the “Expert ") to determine the respective net amount(s) payailith final and
binding effect for both Parties. The Expert shidbadecide upon the final and binding allocatiorisffees and expenses
based upon the degree of success of both Parties tBe Expert has been appointed, such Expettabaldecide upon any
future disagreements as to the respective net anpayable of any future statemer

Section 7.5.2(a) through (c) shall apply frdre Effective Time for a period of two (2) yearstwihe proviso that the
statements as referred to in Section 7.5.2(a) begtirovided on a quarterly basis during the segad only.

After two (2) years from the Effective Time, Sectid.5.2(a) through (c) shall apgmutatis mutandiwith the proviso tha
only one (1) further statement shall be produceti véspect to the time period of one (1) additioredr by the end of such
subsequent year and that the respective net arsbatitbe due on the last Business Day of the mfmtitwing such
subsequent yea
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7.6
7.6.1

7.6.2

Subcontracting

Internal relationshi|

The respective Seller Subsidiary and Purchasel, shal

(@) for the period after the Effective Time until thecessary Third Party Assumption Consent has betinel or the necess:
condition required for the effective sale and tfansf an item of the Sold Business has been sadisbr

(b) for an indefinite period of time, if it is impsible or impracticable to obtain the Third Pargs@mption Consent or to satisfy
a condition required for the effective sale anddfar of an item of the Sold Business, or if thedtparty refused to grant the
Third Party Assumption Consel

for the purposes of their internal relationshim(Innenverhaltnig, conduct themselves in such a way as if the tearnf the
respective item of the Sold Business had fully effélctively taken place as at the Effective TintetHese cases, the respective
Seller Subsidiary shall, with regard to its extémetationship (m Auf3enverhaltni¥ remain the owner of, debtor of, party to or
responsible for the relevant item of the Sold Bes# as the case may be, but will continue to &ottibe responsible for the
relevant item of the Sold Business in the intereidtionship between the respective Seller Subsidiad Purchaser for the account
of Purchaser. With respect to any of the Sold Gat$rand/or the Sold Contract Parts held by theexise Seller Subsidiary for tl
account of Purchaser, the respective Seller Swdrgighall cause or permit the terms or conditidrth® Sold Contracts and/or the
Sold Contract Parts held by the respective SelisBliary for the account of Purchaser to be medifiithout the prior written
consent of Purchaser and Purchaser shall, vis-Br@isther party of such Sold Contract and/or stmld Contract Part and with
regard to its external relationship, perform suold&ontract and/or such Sold Contract Part, tcetttent legally permissible, as
subcontractor of the respective Seller Subsidiaryttfe account of the respective Seller Subsidimy “ Subcontracting ). Furthel
details of such subcontracting arrangement arewdéh Annex 3.4.1

No Subcontractin

If and to the extent for any of the Sold Contrastid/or any of the Sold Contract Parts (i) the nesigsThird Party Assumption
Consent has not been obtained prior to the Effecfime and (ii) Subcontracting is legally not pessible, the respective Sold
Contracts and/or the respective Sold Contract Bagh be deemed not to have been transferredrchBser. Instead the respective
Seller Subsidiary shall use reasonable efforteriminate the respective Sold Contracts and/orahperctive Sold Contract Parts vis-
a-vis the third party as soon as possible and @i costs and expenses. Purchaser shall useabds@fforts to enter into a new
contractual relationship regarding the respectvminated Sold Contracts and/or the respectiveitered Sold Contract Parts with
the respective third party as soon as practicaidetlze respective Seller Subsidiary shall use restde efforts to support Purchaser
to enter into such new contractual relations
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8.

9.2

9.3

9.4

*

New Agreements between Sellers and Purchas

At Closing, Seller Group and Purchaser shall einterthe following agreements:

(a) Intellectual property rights license agreenierihe form attached hereto as Annex 8(a)

(b) intellectual property rights assignment agreeniethe form attached hereto as Annex 8(b);

(c) lease agreements on office space and premibstasitially in the form attached hereto as Anng) 8

(d) the umbrella transition service agreement (Wwithividual transition service agreements attadhedeto as annexes) in the form
as attached hereto as Annex 8(d)

(e) OEM agreements for certain product supply amdises which the parties will negotiate in gooitfdetween Signing and
Closing.

Purchase Price
Fixed Purchase Price and Variable Purchase

Purchaser shall pay as consideration for the Sakir#gss a purchase price which is composed okd fixirchase price and a
variable purchase price.

Fixed Purchase Pric
The fixed purchase price amounts to net * (tléxed Purchase Price’).

Variable Purchase Pri¢

The variable purchase price shall be equal to th&\erking Capital as defined under Section 11.2. atathe Effective Time (the “
Variable Purchase Price”). The Variable Purchase Price can be positiveemative.

Final Purchase Pric
The aggregate amount of Fixed Purchase Price aridblaPurchase Price is hereinafter referred th@s Final Purchase Price”.

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION



Bird & Bird / METIS 26 /66 ASPA EXECUTION COP?
Project Londor 11.12.201

9.5
95.1

9.5.2

9.5.3

9.6

Withholding Taxes

The Purchaser will be entitled to deduct and/ohkagid from the Purchase Price or any other paymmerte or deemed to have b
made pursuant to this Agreement and any of thellangiAgreements such amounts as the Purchaseqisred or entitled to
deduct and/or withhold under the applicable Taxslavith respect to the making of such payment. ttRaser is furnished by the
respective recipient of such payment with a ce#ift of exemption freistellungsbescheinigungeertifying that Purchaser may
refrain from withholding any withholding Tax suffently in advance of the time at which Purchasercetes the respective paym
to allow Purchaser to ascertain the legal implaraiof the certificate of exemption provided tdPitirchaser will refrain from
making a deduction and/or withholding insofar asdbrtificate of exemption allows Purchaser to @ofdl amounts properly
withheld and deducted shall be treated as paideg@pplicable recipient to the extent that suchuwartsare properly remitted to the
appropriate authority

To the extent the Purchaser believes that it igired to deduct or withhold from the Purchase Poicany payment made or deer
to have been made pursuant to this Agreement oAanijlary Agreements, the Purchaser shall provfdeSeller with timely notic
of its intent to deduct or withhold, the amourtélieves it is required to deduct or withhold, d@inel legal basis for the deduction or
withholding requirement. To the extent the Selierety raises any objections to the requirementedudt or withhold (or
determination of the amount of deduction or witltadj), the Purchaser shall work in good faith vifth Seller to resolve any
differences as to the requirement to deduct orhwith and the amount of required deduction or wittimgy for so long as Purchaser
considers it not unlikely that such resolution Wil reachec

The Purchaser shall provide reasonable assisto the respective Seller by providing it veiipropriate documentation on the
effected payment and the Taxes withheld in ordérelp it to obtain a Tax refund or credit under épplicable Tax Laws

Final Purchase Price allocati

Parent Seller shall prepare a written statemeatating the Final Purchase Price on the Sold Bssiteking into account, to the
extent possible considering the Accounting PrirespPurchaser’s requirement to comply with US GAthie “ Allocation
Statement”) and shall provide Purchaser with the Allocati®tatement within reasonable time, but not laten thight (8) weeks
after the Closing Date taking into account armiggté principles. Parent Seller shall update thedstion Statement and provide
Purchaser with an updated statement (tbpdated Allocation Statement’) within ten (10) Business Days following the deliy
of the ETWC Statement pursuant to Section 11
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9.7
9.7.1

9.7.2

9.8
9.8.1

9.8.2
9.9

*

Should Parent Seller and Purchaser not agree aapgrepriate allocation of the Final Purchase PRaitein four (4) weeks after the
Parent Seller has received the Updated Allocatiate$hent, then Parent Seller and Purchaser sicdlllEaentitled to allocate the
Purchase Price as they deem necessary under pipéizadble statutory requirements.

ET Working Capita
Determination of ET Working Capit:

The ET Working Capital shall be determined on tasi® of the Working Capital as defined in Secti@riland the ETWC
Statement as defined in Section 11.2.1.

ET Working Capital Estimat

No later than five (5) Business Days prior to tleb&luled Closing Date, Parent Seller shall sutorftirchaser in writing a
reasonable and good faith estimate of the ET Wgrkiapital which will be based on the last montliahcial report available
before the Closing Date and which estimate shiadl tato account material accounting transactiortsioed after such monthly
financial report but before submission of the géaith estimate (the ET Working Capital Estimate ). In the event the Schedul
Closing Date is deferred, Parent Seller shall ligled to submit to Purchaser a revised ET Worl@apital Estimate.

Closing Paymer
At Closing, Purchaser shall p

(@) the Fixed Purchase Price less the Escrow Amalustor minus, as the case may be, an amount emjtle¢ ET Working
Capital Estimate to the account specified in Sactib.2;

(b) the Escrow Amount into the Escrow Account towse any Escrow Claim (as defined below), in eade®n the terms set
out in Section 10.6 belov

If the ET Working Capital Estimate is negative augh negative ET Working Capital Estimate excebdsatmount of *, the
Purchaser’s payment under Section 9.8.1(b) shatktheced accordingly and any balance, if any, sfefaid into the Escrow
Account. The Seller shall provide to the Purch&sethe amount of any such reduction an unconditioinrevocable guarantee
issued by a reputable German or Scandinavian bay&iybe on first demandauf erstes Anforderpwith payment only to be made
into the Escrow Account with a waiver of the ‘guata’s defenses of disputabilityAnfechtbarkei) and set-off Aufrechnung.

*

Closing payment adjustmer

If the ET Working Capital is greater than the ET NMing Capital Estimate, Purchaser shall pay tharz to Seller Subsidiary 1 no
later than ten (10) Business Days after the ET \MgriCapital has become final and binding in accocgawith Section 11.2. If the
ET Working Capital Estimate is greater than theVi#drking Capital, Seller Subsidiary 1 shall pay baance to Purchaser no later
than ten (10) Business Days after the ET Workingitabhas become final and binding in accordandé ®ection 11.2. The
allocation of the Variable Purchase Price purstm#tnnex 9.3 shall apply on a pro-rata basis adsih¢ allocation of the Closing
payment adjustment in this Section 9.9.

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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9.10

10.
10.1

10.2

VAT

The Parties assume that no VAT shall become payeititerespect to the sale of the Sold Businessyauntsto this Agreement. If
and to the extent that VAT has been assessed ijudsagliction with respect to the sale of the SBlgsiness pursuant to this
Agreement against a Seller it shall become duepagdble by the respective Purchaser in additidhed-inal Purchase Price. In-
event that VAT has been assessed, the Parent Sieditior, as the case may be, shall cause theatsp Seller to promptly submit
an invoice in accordance with Section 14 Germamu®#&dded Tax Act or with any applicable similardign statutory law
regulation. Any late payment interest or penaltygtde on any applicable VAT shall be borne by Pase unless such delay has
been caused by Sellers. Section 1.1 remains utedféy the foregoing.

Payment Terms

Payment term

If not stated otherwise in this Agreement any paytmender this Agreement shall be made by wiresfearin immediately availab
funds, value as at the relevant due date set dbisrAgreement or otherwise provided by law, foé®ank and/or any other charg

Bank account of Seller Grot

All payments to Seller Group under this Agreemdratlisoe made to the following bank account of:

Owner of Account
Bank, Place
IBAN:

SWIFT Code!

or to such other bank accounts of which PareneBkHs notified Purchaser at least three (3) Bgsibays prior to the instructions
for the respective wire transfer being given.

L I

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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10.3

10.4

10.5

10.6

10.6.1
10.6.2

10.6.3

Fulfilling effect of payments on Seller Subsididrypank accour

The Parties agree that any payment made in acomedsith Section 10.2 shall also have fulfillingexft (Erfallungswirkung) with
respect to any payment obligation of Purchasegwiss Seller Subsidiaries.

Purchase¢ s bank accour
All payments to Purchaser under this Agreement Sieainade to the following bank account of Purchase

Owner of Account
Bank, Place
IBAN:

SWIFT Code

* % X X

or to such other bank accounts of which Purchaagsmniotified Parent Seller at least three (3) Bissirizays prior to the instructions
for the respective wire transfer being given.

Interest rate

Unless provided for otherwise in this Agreement; payments due under this Agreement shall beardstdérom and including the
respective due date to, but not including, the datectual payment, at the annual rate equalrtwodths EURIBOR rate as publist
on the website www.euribaates.ewat approx. 11:00 CET plus 2.5% on the Businessibayediately prior to the beginning date
of the delay calculated as actual days divided@g: 3

Terms of Escrow Accout
The funds in the Escrow Account shall be held enftlowing terms:

Any bank or other charges in connection with ther&s Account shall be charged to the Escrow Accc

Any interest generated on the Escrow Acc¢auttject to any deduction of tax at source) dhmaltredited to the Escrow Account.
The Parties agree that the funds contained in siceok Account shall be invested as one-month m@ihdgnatsgeld or day-today
money (Tagesgel(), in each case as Parent Seller shall in its atesdiscretion determin

Subject to Section 10.6.5 below, the fundté Escrow Account shall be retained for * morithen Closing (the ‘Escrow Period
"). At the end of the relevant Escrow Period anbject to Sections 10.6.4 through 10.6.5 below Bserow Amount shall be
released to Parent Sell

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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10.6.4

10.6.5

10.6.6

10.6.7

The Escrow Amount shall not be released to Parelt¢So the extent that Purchaser has notifie@ftaBeller prior to the expiry
the Escrow Period of any Guarantee Claim, claimeni@ection 14 or claims with respect to the * (angh claim jointly an “
Escrow Claim ™) (such notification to include a description dktunderlying facts in reasonable detail and amagt of the
claimed amount). Purchaser’s right to refuse thease of relevant funds to Parent Seller ceaseg\ar, if Purchaser has not,
within six (6) months of such notification of andsw Claim commenced arbitration proceedings iroed@nce with Section 28.11
to pursue such Escrow Claim. Furthermore, such tghefuse the release of relevant funds is lichttethe amounts specified as
follows:

(@ until the commencement of the arbitration procegstino the amount estimated by Purchaser in thefentionec
notification;

(b)  after the commencement of the arbitration pedaggs and prior to the decision on the meritshigyarbitration tribunal: to
the amount Purchaser has claimed in such arbitrgtioceedings (if a claim for an exact amount leeen asserted, or t
been asserted besides other claims, the amouigpntd estimated by Purchaser in its equitablerelign shall be relevant;
such amount in dispute shall not be reduced byrediyctions due to certain types of claims, butéased by the anticipated
amount of the costs and expenses to be incurr&ulghaser)

(c) after the aforementioned decision on the metshe amount of an Escrow Claim awarded to Pasehby the arbitration
tribunal; if the arbitration tribunal determines—ielsfrom, or instead of, the foregoing award—thatdRaser is entitled to a
payment under an Escrow Claim on its merits withdmtermining the amount of such claims, the amoudispute set forth
in 10.6.4(b) shall remain applicab

(d) in the event of a compromise settlement betwberParties: to the amount agreed upon by théeBaitrespective of the
amounts set forth in 10.6.4(a) through

In the event any amounts on the Escrow Accountegktlee amount determined in accordance with 1&pth¢ough (d), the
balance shall then be released to Parent Seller.

To the extent that any Escrow Claim has been agrped by the Parties or determined by an awartieftbitration tribunal, th
amount of such Escrow Claim shall be released ftrEscrow Account to Purchas

The Parties undertake to issue instructions td3tmek of America for investments on and releases fitee Escrow Account dt
under the above subsections in any case withoutauddlay and in writing

Any rights and obligations of Purchaser under 8gstion 10.6 do not limit or restrict any claimslarher rights of Purchaser unc
this Agreement. The Escrow Amount shall be heldwsieely as security and collateral for any claioi$’urchaser under this
Agreement. Purchaser shall not be obligated to fmeklosure on any such security or collate

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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11. Working Capital, ET Working Capital, ETWC Statement
111 Working Capital definitior
The “Working Capital " shall mean the amount equal to the balance of
the aggregate amount of the Sold Inventory, prevmats made geleistete Anzahlunggrby Sellers or any of the Seller
Subsidiaries under the Sold Contracts and the Sotdract Parts,
less
the following of the Sold Liabilities: (v) pre-paynts received érhaltene Anzahlungdrby Sellers or any of the Seller
Subsidiaries under the Sold Contracts and the Gofdract Parts, (w) any other liabilities relatioghe Transferred
Employees, (x) warranty provisions for the Sold acts, (y) loss provisions for the Sold Contrauid (z) any other
provisions related to the Sold Contracts.
A calculation example of Working Capital is attadtas Annex 11.1
11.2 ET Working Capita
11.2.1 ETWC Statemer
The Working Capital as at the Effective Time shaldetermined on the basis of an interim workingtehstatement for the Sold
Business as at the Effective Time (thETWC Statement” and the Working Capital of the Sold Business taha Effective Time
so determined the ET Working Capital ") which shall be prepared by Seller Subsidiary Ac¢cordance with the Accounting
Principles. The ETWC Statement may be revised hiitkding effect for the Parties in accordance wiih provisions of Sections
11.2.2t011.2.4.
11.2.2 Delivery of ETWC Statemet
Parent Seller shall deliver to Purchaser the ETW&Eefent as soon as practicable, but no laterdixéyn (60) days, after the
Closing Date including a calculation of the ET WarkCapital based on the ETWC Statement.
11.2.3 Revised ETWC Stateme

The ETWC Statement including the ET Working Capstall be final and binding between the PartiegssmPurchaser objects to
the ETWC Statement including the ET Working Cagpiitalvriting within thirty (30) days after receipf the ETWC Statement by
providing Parent Seller within an additional six60) days after receipt of the written objectiortite ETWC Statement by Parent
Seller with a written report asserting that the BT \Btatement including the ET Working Capital isdmmect or incomplete by way
of

(@) stating specific objections to specific items, i

(b)  submitting a revised ETWC Statement includimg ET Working Capital (the Revised ETWC Statemen” prepared by or
on behalf of Purchaser and taking into accountt@nges that are necessary in Purchaser’s viewcsig incurred by
Purchaser in accordance with the Revised ETWC i@&ieshall be borne by Purchas
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11.2.4 ETWC dispute resolutio

If Parent Seller and Purchaser cannot agree ochidweges shown in the Revised ETWC Statement wathé(1) month following
delivery of the Revised ETWC Statement, then (feRaSeller and Purchaser shall mutually agreendnagpoint a public
accounting expert\Wirschaftsprifer) and (ii) in the event Parent Seller and Purchadenot mutually agree on and appoint a
public accounting expertWirschaftspruferwithin another two (2) weeks or such expert dodsacoept the appointment within
such time period, each of Parent Seller and Puechmay request thelhstitut der Wirtschaftsprifer in Deutschland €'V.
Dusseldorf, to appoint an internationally, renowaedounting firm to act as a public accounting exp®/irtschaftsprife), (the “
ETWC Statement Expert”) to determine the correct ETWC Statement inclgdime ET Working Capital with final and binding
effect for both Parties. The ETWC Statement Exgpleal| also decide upon the final and binding afiioreof his fees and expenses
based upon the degree of success of both PartdbeTextent that the ETWC Statement Expert requast advance payment,
Parent Seller and Purchaser shall make such adpayoeent in equal parts, such prepayment beingtaite account by the
ETWC Statement Expert in his decision on the atioceof his fees and expenses.

12. Customer Continuity
12.1 Fixed Compensatio

*
12.2 Variable Compensatic

*

12.3 Payment term

*

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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13.
13.1

13.2
13.2.1

13.2.2

Closing; Closing Conditions
Closing; Closing Dat:

The Parties shall effect the consummation of thedactions contemplated by this Agreement (t6&sing ") at the offices of
Bird & Bird LLP in PacellistralRe 14, 80333 MunicBermany at 10:00 a.m. hours CET on the respect®fd but-off day (as forth
in Annex 13.1) that (i) directly follows the date on which thest of the Positive Closing Conditions (as defibetbw) has been
satisfied or been waived by Purchaser (tiet‘Cut-Off Day ") provided that the last Closing Condition hasmsatisfied ten

(10) Business Days prior to such NSN cut-off dathatlatest (the Cut-Off Deadline "), or (ii) directly follows the 1t CuBff Day
if the Cut-Off Deadline has not been met, howeireno event prior to 30 March 2012 (the latter dage“ Scheduled Closing Dat
"), or at such place and time Parent Seller andtager will have agreed upon. The date at whicki@dpactually occurs shall
heretofore and hereinafter be referred to as wSing Date”.

Closing Condition:

Joint Closing Conditiol

The obligation to carry out the Closing shall bbjeat to the satisfaction of the following conditiprecedent dufschiebende
Bedingung to Closing (the ‘Joint Closing Condition”):

the employment relationship#\stellungsverhaltnisseof * Seller Group Employees have passed to Peeheither by we
of transfer of business or because they have ehtete a tripartite agreement with Purchaser amdt tturrent employer and
the time in which the respective Seller Group Emptcan still object to the transfer of businesslapsed,

Purchaser Positive Closing Conditic

Purchaser shall only be obliged to carry out thestdlg if — in addition to the Joint Closing Conditi— each of the following
conditions precedentgufschiebende Bedingunggehas been satisfied (together with the Joint @ip€ondition the ‘Purchaser
Positive Closing Conditions”):

(& The employment relationship:Anstellungsverhaltniss) of the individuals listed iAnnex 13.2.2(a(the” Key Individuals
") have passed to Purchaser either by way of tearffbusiness and the time in which the respedte Individual can still
object to the transfer of business has lapsed cause they have entered into a tripartite agreemigimtPurchaser and their
current employet

(b) legally binding consents to the transfer of thetrawiual relationships listed Annex 13.2.2(bhave been obtained a
delivered to Purchase

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH

PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION



Bird & Bird / METIS 34 /66 ASPA EXECUTION COP?
Project Londor 11.12.201

()  Purchaser shall have obtained the information amdimhents regarding the IT systems pertaining t&iild Business and
the form as set out iAnnex 13.2.2(c;

(d) aperiod of one month has lapsed since the SallesiSiary 1 Employees Information Letter has besnt 0 the Selle
Subsidiary 1 Employees transferring to PurchasdeuBection 613a of the German Civil Co

(e) (i) Nokia Corporation and Purchaser have signédense agreement substantially in the form fiéx 13.2.2(e)(yand
(i) Siemens AG and Purchaser have signed a licagesement substantially in the formAnnex 13.2.2(e)(z;

® the * Seller Group Employees as referred to iniSec3.2.1 shall be composed in accordance Annex 13.2.2(f)

(9)  Seller Subsidiary 1 and the relevant NSN wadsncil(s) have entered into a conciliation of iet#s allowing to separate
the Sold Business from NSN'’s remaining businessri@gsspaltungen) and to relocate the Sold Busiteesther premises
(Betriebsverlagerungen) or the conciliation bodtthigungsstelle) has determined in accordance 8gtttion 112 German
Works Constitution Act (Betriebsverfassungsgesttta) a conciliation of interests as described abimsefailed

(h)  the Parties have opened a joint bank account witterein referred to as tI* Escrow Account”).

13.2.3 Sellers Positive Closing Conditic

Sellers shall only be obliged to carry out the @igsf — in addition to the Joint Closing Condit®rthe following condition
precedent ufschiebende Bedinguidnas been satisfied (theStllers Positive Closing Conditiorf; the Purchaser Positive
Closing Conditions and the Sellers Positive Clogdagndition jointly referred to as thePositive Closing Conditions”):

Purchaser has established the Affiliates of Pumhliéged in subsection A of Annex 13.28d has provided written evider
regarding the initiation of the establishment o &ffiliates of Purchaser listed in subsection BAohex 13.2.3

13.2.4 Purchaser Negative Closing Conditi

Purchaser shall further only be obliged to carriytba Closing if the following (the Purchaser Negative Closing Condition) did
not occur:

A change, circumstance, event or effect has ocdwrdecome known by either Purchaser or any oS#ikers since the

Signing Date, with respect to the Sold Businessitigividually has a material adverse effect ondhsets and liabilities,

financial or profit situation or business operatipaf the Sold Business, in each case being outls&l®rdinary Course of
Business and in excess of * (&taterial Adverse Change”).

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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For the avoidance of doubt, Purchaser shall beabtinden of proof that the Purchaser Negative 6¢pSiondition has occurred. In
the event that Purchaser refuses to close becauskaRer is of the opinion that the Purchaser Nemy&losing Condition occurred,
although the Purchaser Negative Closing Condit@asih fact not occurred or could have been remduyeBeller Group prior to tf
Scheduled Closing Date, Purchaser shall indemrefe6SGroup for all losses and detriments whicHe3&broup has suffered
because Closing has not occurred or will not occur.

13.3 Waiver of Purchaser Closing Conditic

Purchaser shall be entitled in its absolute digmmeby written notice to Seller, (i) to waive tRarchaser Positive Closing
Conditions and the Purchaser Negative Closing Gimmdwith the exception of the Joint Closing Coiwatis either in whole or in
part or (ii) to request from Seller to carry out @losing. Any such waiver shall not preclude tkereise of any other right or
remedy of Purchaser under this Agreement.

13.4 Waiver of Sellers Positive Closing Conditi

Sellers shall be entitled in their absolute disoretby written notice to Purchaser, (i) to waite Sellers Positive Closing Conditi
either in whole or in part or (ii) to request frdfarchaser to carry out the Closing. Any such washell not preclude the exercise
any other right or remedy of Sellers under thisefgnent.

13.5 Obligations with respect to the Closing Conditit

13.5.1 The Parties shall use all reasonable endge&wvensure that the Closing Conditions are fatfilas soon as possible after the Signing
Date.

13.5.2 The Parties shall inform each other withmdue delay (inverziiglich) in each case as soon as any of the Positiver@josi
Conditions has been satisfie

13.6 Right of Withdrawa

13.6.1 Each Party shall have the right to withd(aurtcktreter) from this Agreement by written notice by the iiegding Party to the
other Party if Closing has not occurred three (8hths after the Scheduled Closing Di

13.6.2 In the event this Agreement is terminated due tbdvawal, the provisions set forth in Sections 128 26, 28.10 and 28.11 sh
survive.

13.7 Closing and Closing Even

At the Closing, the Parties shall carry out théofwing actions as set out in Sections 13.7.1 thhol®, 7.3 (the ‘Closing Events”).
Regardless of the order of the Closing Events gsebelow, each Closing Event shall only be deemdthive been carried out and
become effective once all Closing Events have loaered out
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13.7.1

13.7.2

13.7.3

Deliveries of Parent Sells
Parent Seller shall deliver to Purchaser the falhow

(@) anupdated version of Annex 3.1.2(b), current agtpee (3) Business Days prior to the Effectiven@&j

(b) one or several DVDs, containing the entiretglbflocuments uploaded to the electronic data radministered by * under
the project name * (both regular data room andreteam), irrespective of whether such documents heesn deleted from
the electronic data room at a later point in ti

(c)  documentation evidencing all Third Party Assumpf@ansents received until the Closing Dz
(d)  resolutions of the board of directors of the PaBsiter approving the Transactic
Deliveries of Purchask

Purchaser shall

(@) deliver evidence to Seller Subsidiary 1 on theterise of Affiliate Purchaser(s), if any, as at @Gigs
(b) resolutions of the board of directors of Purch’s Parent approving the Transacti

(c) make the payments set out in Sections 9.8.1(ajl@n

Mutual deliveries

The relevant Parties shall subsequently executesomide, if executed prior to Closing, in the restive form:
(@) The agreements as set forth in Sectio

(b)  Transfer, assignment and assumption agreementisdee parts of the Sold Business being sold putgagections 6.1.:
6.2.2, 6.3.2(a) and (b), substantially in the f@smattached as Annex 13.7.3énd in accordance with any applicable local
laws.

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC

PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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13.8
13.8.1

13.8.2

13.9

Granting of possessic

Sold Assets of Seller Subsidiary 1 located in Gemwyr

Seller Subsidiary 1 shall grant possession of thid Seller Subsidiary 1 Assets which are locate@énmany on the Closing Date
Sellers’ cost as follows:

(@) If and to the extent that Purchaser or theaethpe Affiliate Purchaser or the respective othffiliate of Purchaser does not
receive direct possessiomimittelbarer Besity of the Sold Seller Subsidiary 1 Assets on thesidlp Date, Seller Subsidia
1 hereby agrees, subject to the fulfilment of thesdg Events, as from the Closing Date, to ho&lrispective Sold Seller
Subsidiary 1 Assets for the account, at the rigkthe expense of, and as agent in accordance eftioss 930, 868 BGB
( Besitzmittler) for, Purchaser and/or Affiliate Purchaser(sgrif/, or the respective other Affiliates of PurcliaSeller
Subsidiary 1 shall deal with the respective SollleESubsidiary 1 Assets in accordance with theseoeable instructions
received from Purchaser and/or Affiliate Purchageif any and/or the respective other AffiliatdPoirchaser

(b) If and to the extent that Seller Subsidiary 1 isindhe direct possession of the Sold Seller Slisi 1 Assets on the Closi
Date, Seller Subsidiary 1 assigrabfreten) its claims for delivery Herausgabeanspruchof the respective Sold Seller
Subsidiary 1 Assets against the respective thirtypa Purchaser and/or Affiliate Purchaser(s@nf, or the respective other
Affiliates of Purchaser pursuant to Section 931 B

Sold Assets located outside of Germ:

Sellers shall procure that on the Closing Datet tihelatest ten (10) Business Days thereafterrabpective Seller Subsidiaries
grant Purchaser or the respective Affiliate Purehas the respective other Affiliate of Purchasarthe case may be, possession of
Sold Assets which are not located in Germany imatance with local laws. Provided that Purchaserded up local entities in
accordance with the respective local laws in eacintry where parts of the Sold Assets are locatelta which the Seller Group
can validly transfer the respective part of thedSedsets prior to or on the Closing Date, any costged to the prior sentence shall
be borne by Sellers; otherwise, any such cost$ sbdlorne by Purchaser if and to the extent thkeged the costs otherwise to be
borne by the Seller Group.

Burden of risk and allocation of benef

With respect to any particular Sold Asset soldigees] and transferred pursuant to this Agreemabatrisk of any incidental loss

( zufélliger Untergang or any incidental deterioratiorz(ifallige Verschlechterungof any such Sold Asset shall pass to Purchaser
as at the Effective Time. The benefits and burdeéwstzungen und Lastgrof all such Sold Assets shall accrue to Purchagtbr
effect as at the Effective Time. In particular, €haser shall, except as expressly otherwise prdvimein this Agreement, be solely
responsible and liable for costs involved in omagsted with any investments relating exclusivelypedominately to the Sold
Business which are incurred on or after the Effeciiime, including all costs of any reorganizatiomsiundancies or shut-downs
initiated by Purchaser and carried out after Clgs
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13.10

14.

141
1411

14.1.2

14.1.3

Closing Confirmatior

At the Closing Date, immediately after all ClosiBgents have occurred, the Parties shall confireeatth other in writing (the “
Closing Confirmation ") that all Closing Conditions and Closing Evensvé been duly fulfilled or waived and that Closheas
occurred.

Guarantees by Seller:

Sellers hereby guarantee to Purchaser by way ofdapendent guarantesélbstandige Garantigpursuant to Section 311 para. 1
BGB that the statements set forth in this Sectidare complete, correct and not misleading, in easke as at the Signing Date and
the Closing Date, unless it is specifically prowlder that a guarantee shall be made as at a eliffefate. Between Signing Date i
Closing Date, Sellers may update any Annexes oed@dls under this Section 14 only if an updatsessly provided for in
relation to a specific Annex or Schedule. For theidance of doubt, the underlying facts resultingiich an update shall not create
any liability for Sellers.

Status of Seller Grou

Parent Seller Statt

Parent Seller has been duly established and vadidits as a Dutch limited liability companpésloten vennootschap met beperkte
aansprakelijkheid—B.\J.under the laws of The Netherlands.

Seller Subsidiary 1 stat

Seller Subsidiary 1 has been duly established atidly exists as a German private limited partngrgiKommanditgesellschaft
under the laws of Germany.

Seller Subsidiaries 2 through 34 ste

Seller Subsidiaries 2 through 34 have been dubbéished and validly exist in the legal form asfeeth in Annex 1C under the
applicable local laws
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14.1.4 Full authority

14.1.5

14.1.6

14.2

14.3

14.4

Each of the Sellers has the unrestricted right,ggpauthority and capacity to execute and consumathé Agreement and the
transactions contemplated therein. All requiredrapals of any corporate bodies of Sellers and E8lidsidiaries have been given.

No insolvency

No bankruptcy, insolvency or judicial compositionsimilar proceedings have been initiated or applgg under any applicable law
regarding any of the Sellers, any of the Sellers8liaries or their assets, nor have any legal mdiogs or other enforcement
measures been initiated or applied for with respethte legal estateMermdger) or individual assets of any of the Sellers or the
Seller Subsidiaries. There exist no circumstanicaswould justify the opening of such proceedimgthie future; in particular, none
of the Sellers and the Seller Subsidiaries is avaebted {iberschuldej or illiquid ( zahlungsunfahig, nor is over-indebtedness or
illiquidity impending.

No violation of legal provision

The execution and consummation of this Agreemedtadithe transactions contemplated therein by 8elad Seller Subsidiaries
does not violate the articles of association or gergnership agreements or other corporate document

Validity of this Agreemen

This Agreement constitutes legal, valid and bindibgjgations of Sellers.
Financials

*

Information Technolog'

Any computer hardware, software, firmware, and othirmation technology used by the Business &iadl ibelongs to the Sold
Business (herein referred to as thaformation Technology "), is either owned or validly leased or licensed ®tbspective Sell
or Seller Subsidiary for a period of at least upht® Closing Date. There are no circumstances inlwthe ownership, benefit, or
right to use any Information Technology may be,lostrendered liable to termination, by virtue loé performance of this
Agreement, other than consent requirements.

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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14.5
1451

14.5.2

14.5.3

The Information Technology has the necessary cgpscfulfill the requirements of the Sold Busine$te elements of the
Information Technology are functioning properly dralze not been materially defective or materiadijefd to function during the
last two (2) years. There have been no interruptiginus outages or data loss in the Business whaele had a material adverse
effect on such Business. Sellers have taken alsorea customary for the Business to prevent unaadtbaccess to the
Information Technology and/or impairment of thedimhation Technology by computer viruses or similaxgrams. Sellers make
regularly and sufficiently backup files of the sedire, data and databases used by them and prextnsaftware, data and
databases from third parties’ access.

Title to and condition of the Sold Asst
Title to the Sold Assets (Gener

To the extent not indicated otherwise in Scheddl&.1(a), the sale and transfer of the Sold Assets doesegoire the consent and
does not infringe the rights of third parties. 8edland/or Seller Subsidiaries have the rightdeljr dispose of the Sold Assets. The
Sold Assets (including the Leased Assets), comjafisaaterial assets used in connection with aresgary to carry on the Sold
Business as operated at the Signing Date. Witlexbeption of the Leased Assets (as defined beladpéthe assets listed in
Schedule 14.5.1(h)the Parent Seller or any of the Seller Subsielahiold all rights, title and interest to or in@flthe Sold Assets.
The Sold Assets are free of any encumbrances ootiey rights in favor of third parties with theceyption or retention of title
rights (Eigentumsvorbehaltgincurred in the ordinary course of business. Upransfer of the Sold Assets, Purchaser shall agqui
full and unrestricted title to the Sold Assetsefeand clear of any rights of third parties, witk #xception of the Leased Assets (as
defined below) and of the assets listed in Schetiil.1(c). Sellers shall be entitled to update Schedules.14a) to (c)with
regards to facts and circumstances that occurreeklea the Signing Date and Closing, provided thahslisclosure does not limit
the guarantee as of the Signing Date.

Leased Assetl

Annex 14.5.2ncludes a complete and correct list of all assssted to the Business leased by any of the Saidlethe Seller
Subsidiaries from any third party (the assetsdisteto be listed in Annex 14.5.2 thé éased Assets). Sellers shall be entitled to
update Annex 14.5.&ith regards to facts and circumstances that oedusetween the Signing Date and Closing, providatdduct
disclosure does not limit the guarantee as of theigy Date.

Condition of Sold Asset

Except as indicated otherwise in Schedule 14.58 Sold Assets and the Leased Assets are in@oerdting condition and repair
(ordinary wear and tear excepted) which is sufficie carry on the Sold Business in the ordinamyrse of business and
substantially in the same fashion and manner aguxted prior to the Closing Dal
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145.4 Sold Fixed Asset

The Sold Fixed Assets are legally and beneficialiypned and lawfully possessed by the respectiveSetithe respective Seller
Subsidiary unless sold in the ordinary course airess. Such Sold Fixed Assets are not chargethernaise encumbered with
third party rights. Exempted from the two foregosentences are transfers for security purpoSaésherungsibereignungen
retention of title rights Eigentumsvorbehaltgor statutory liens securing liabilities incurredthe ordinary course of business by
respective Seller or Seller Subsidiary with respet¢he Sold Business.

14.5.5 Sold Inventory

The Sold Inventory is legally and beneficially owlrend lawfully possessed by Seller or the respe@iller Subsidiary unless sold
in the ordinary course of business. Such curresgtasare not charged or otherwise encumbered kiith party rights. Exempted
from the two foregoing sentences are transfersdourity purposesgicherungsibereignung@nretention of title rights

( Eigentumsvorbehalteor statutory liens securing liabilities incurriedthe ordinary course of business by Seller oal8eller
Subsidiary with respect to the Sold Business.

The finished goods are in sound, serviceable antteteble condition.

14.6 Key Customer:

Annex 14.6contains, as of the Signing Date, a complete aneecblist of the twenty (20) key customers of 8edland Seller
Subsidiaries in relation to the Sold Business astifled and agreed upon between the Parties aingdal to the Signing Date, in
each case indicating past approximate businessne
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14.7 Material Agreement

14.7.1 Sold Material Agreemen

Annex 14.7.1contains a complete and correct list of agreemvitether express or implied and whether enteredimwriting or
orally, in each case as amended) to which anyeoStilers and the Seller Subsidiaries is a party sispect to the Sold Business
and which belong to the agreements assumed purgu&ections 3.3.1 and 3.4.1 and which have nobgen fully performed—
including any secondary, accessory, contingentitré obligations—by all parties to such agreemend falling within one or
more of the following categories (collectively th&old Material Agreements”):

(@)
(b)
(€)
(d)
(e)
()

(9)
(h)
(i)

agreements relating to the acquisition, sakneumbrance of real property or rights similardal property
( grundsticksgleiche Recl);

agreements relating to the acquisition, sale ouerirance of fixed assets, with a value of * or maorthe individual case
and agreements relating to the acquisition or sladmterprises, businesses or parts thel

usufruct (NieRBbrauch), rental, lease or leasing agreemeriigt- oder Leasingvertragewhich impose annual payments of
* or more in the individual case on any of the 8&allor the Seller Subsidiarie

license agreements entered into by any of glie!S or the Seller Subsidiaries as licensoraarisee which impose annual
payments of * or more in the individual case onrégpective Seller or Seller Subsidie

loan or other credit agreements entered into bydditlye Sellers or the Seller Subsidiaries as lendéorrower (except fc
customary extensions of payment periods for retd®gor payables granted or received in the orginaurse of business)
as well as factoring agreemer

agreements with authorized dealeVertragshandle) or commercial agentsHandelsvertrete);

employment agreements, service agreements or agnéemith advisors or consultants providing foraamual remuneratic
of * or more in the individual cas

agreements relating to profit or revenue pauditions (including employee participation schemsg)ck options, and similar
agreements or schem

collective bargaining agreementTarifvertrage) (including company collective bargaining agreets

( Firmentarifvertrage)) to which any of the Sellers or the Seller Suiasids is subject, including those effected byuerbf e
decree of universal applicatioA{lgemeinverbindlichkeitserklarunlg shop agreements and in-house labor practices

( betriebliche Ubunge);

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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14.7.2

()] joint venture, consortium, cooperation or similgreements with third parties as well as any agre¢sneghich may have
restrictive impact on competitio

(k)  agreements or obligations which have been entetedr incurred outside the ordinary course of hess;

)] other agreements and obligations which (i), toes¢ Knowledge, impose annual payments of * or mord@individual
case on any of the Sellers or the Seller Subsediaadr (ii) the breach or termination of which abbbve a material adverse
effect on the Sold Busines

All Sold Material Agreements are at arm’s lengtimts, valid, legally binding and enforceable. Sittoe Signing Date, none of the
Sold Material Agreements has been terminated oeriadly amended. None of the Sellers and none®ller Subsidiaries has
given or received any notice of ordinary or extdioary termination to or from any counterparty wigspect to any Sold Material
Agreement. None of the Sold Material Agreementshmterminated as a consequence of the executioonsummation of this
Agreement. There are no circumstances foreseeabléodvhich a Sold Material Agreement could be teated for cause or
otherwise subject to extraordinary terminationleéslmay update Annex 14.7xith regards to facts and circumstances that
occurred between the Signing Date and Closing,igeaivthat such disclosure does not limit the guaeaas of the Signing Date.

Performance of Sold Contrac

To Sellers’ Knowledge, the Sold Contracts are Ihfeuce and effect and are enforceable againsptrées thereto in accordance
with their respective terms. To Sellers’ Knowled§ellers and Seller Subsidiaries have performedcantplied with all material
obligations under the Sold Contracts and SellersBiidries have not received any written informatiegarding any actual or
possible material violation of any Sold Contracts.

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH

PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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14.8
14.8.1

14.8.2

14.8.3

14.8.4

14.8.5

14.8.6

14.8.7

14.8.8

14.8.9

14.8.10

14.9

Employees
Seller Group Employee

*

Pensions

*

Payments to Seller Group Employees / complic

*

No promise to increase salar

*

No payment obligations triggered by the executibthis Agreemen

*

Key Individuals

*

Strikes and other labor dispute actit

*

No labor litigation

*

No notices of terminatio

*

No job and/or site guarante

*

Permits

ASPA EXECUTION COP?
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* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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14.9.1 Annex 14.9.1 (acontains a complete, correct and not misleadingfsedpies of all official permits, permissionsphibitions,
interdictions, sanctionsAuflagen), conditions Bedingunger) and other official notificationsBescheidg and orders
( Verfugungen of any authority, however, excluding any changielews and regulations (togethe©fficial Notification(s) ")
pertaining to the Sold Business or parts thered€lwvhre still valid and in force and have been insmbby the respective Seller
Subsidiary 1, Seller Subsidiary 8 or Subsidianatast one (1) month prior to the Signing Dat€lmsing, as the case may be (
“ Key Country Official Notifications ). To Sellers’ Knowledge, Annex 14.9.1 (bdntains a complete, correct and not misleading
set of copies of Official Notifications receivedyasther Seller Subsidiary Country Official Notifications ") The Key Country
Official Notifications and, to Sellers’ Knowledgie Country Official Notifications, have been dolyserved and will be duly
observed until and including the Closing Date. €kecution and consummation of this Agreement vatlgontravene any Key
Country Official Notification and, to Sellers’ Kndedge, any Country Official Notifications. No Key@ntry Official Notification
and, to Sellers’ Knowledge, no Country Official Niofation, has been or is about to be revoked, sndpd, annulled, restricted,
tightened or otherwise modified as a whole or irt,gnd there are no circumstances which wouldfjustich modification in the
future. For the avoidance of doubt, any Officialtifications issued for the benefit of or to Sell&@mup and that are tied to the
respective local entity, such as export contr@riges, are not transferred to Purchaser or ary Affiliates under this Agreemer

14.9.2 Annex 14.9.2 (apntains a complete, correct and not misleadingfiall public subsidies, allowances, aids anceothublic grants
in particular, without limitation, within the meang of Article 87 of the EC Treaty (thePublic Grants ") granted to any of the
Sellers or the Seller Subsidiaries 8 and 10 wisipeet to the Sold Business under which SellereberS Subsidiaries 8 and 10 are
as of the Effective Time still subject to obligaty specifying the type, amount and material teants conditions of such Public
Grants (the ‘Key Country Public Grants ”). To Sellers’ Knowledge, Annex 14.9.2 (bdntains a complete, correct and not
misleading list of Public Grants granted to anyeot8eller Subsidiaries with respect to the SoldifBss under which such Seller
Subsidiaries are as of the Effective Time stilljgabto obligations, specifying the type, amound amaterial terms and conditions
such Public Grants (theCountry Public Grants ”). All Key Country Public Grants and, to Sellekhowledge, all Country Public
Grants, have been applied for, received and uskdrmoaccordance with applicable regulations. Exapdisclosed in Schedules
14.9.2(a) and (b)the Key Country Public Grants and, to Sellers Wiealge, the Country Public Grants, will remain it force anc
effect and available for use by Purchaser witheesp the Sold Business on identical terms andlitions as previously applicable
and will, in particular, not have to be repaid assult of the consummation of this Agreement ar ttuany other circumstances.
None of the Sellers and the Seller Subsidiariesifer any obligation to maintain a certain numtfesroployees at any location
in any region, or to maintain any business atih@ny region, under the terms of any of the IKGayuntry Public Grants and, to
Sellers’ Knowledge, any Country Public Grants, andsuch obligation of Purchaser will be triggergdtiie execution and
consummation of this Agreeme

14.9.3 Seller may update Annexes 14.9.1 (a) andqlw)ells as 14.9.2 (a) and (b) with regards ttsfand circumstances that occurred
between the Signing Date and Closing, providedghah disclosure does not limit the guarantee &iseoSigning Date
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14.10 No Litigation

14.11

14.12

14.13

To Sellers’ Knowledge, except as disclosed in Suleetl4.10(a) there are (as per the Signing Date) no cougditon, arbitration,
governmental investigations or inquiries, or adstiitive procedures initiatedahangig), pending (echtshangig or threatened
by or against any of the Sellers or the Seller Blidnses with respect to the Sold Business exceedmamount in dispute of *.

Within the past three (3 ) years prior to the SignDate, no judicial, arbitral or administrativedation or other proceedings
concerning the Sold Business and with a valuespude of more than * other than those disclosegcimedule 14.10(k)ave been
settled. The aforesaid shall apply mutatis mutatwlany judicial, arbitration or administrativeidiation or other proceedings agai
managing directors, similar executives, supervismgrd members, members of other corporate bodiesiployees of the any of
the Sellers or the Seller Subsidiaries arising foyrm connection with their occupation with anytbé Sellers or the Seller
Subsidiaries.

Product Quality

Except as disclosed in Schedule 14.1]¢hgre are no claims based on product liabil®ygdukthaftung, product or service
warranty or similar legal cause initiatedr{hdngig), pending (echtshéangig or threatened against any of the Sellers or #ieIS
Subsidiaries relating to the Sold Business invayin each case, an amount in excess of *. Excegisglosed in Schedule 14.11
(b), within the past three (3) years prior to the Sigriate, none of the Sellers or the Seller Subsetidrave, voluntarily or
because they were under a statutory obligatioroteod recalled products or remedied defect prodnatennection with a product
recall or issued a product warning to customerasumers.

Compliance with Regulatior

The Sold Business has been conducted in all mhtespects in compliance with all applicable legadvisions within the last three
(3) years.

Neither any of the Sellers or of the Seller Sulasids, nor any managing director, similar execuytbupervisory board member or
other member of a corporate body of any of theeBelbr the Seller Subsidiaries or any of their eygés have, in relation to the
Sold Business, granted or promised any brilfgshfniergeldeJ or other unlawful benefits (theUndue Advantage”). None of the
foregoing have accepted or been promised such UAduantage.

Conduct of Busines

From the beginning of the current fiscal year tigtothe Signing Date, the Sold Business has beeducted exclusively in the
ordinary course of business, with the standarchoé of a prudent merchaninit der Sorgfalt eines ordentlichen Kaufmapm=sd
consistent with prior practice, it being understdloat Sellers and Seller Subsidiaries have sinbeuaey 2011 not actively pursued
new business opportunities with existing or new@uers.

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC

PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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14.14 No Brokerage

15.
151
15.1.1

15.1.2

15.1.3

15.2

15.3

Except as disclosed in Schedule 1db#e of the Sellers or the Seller Subsidiariesdeun any obligation to pay any brokerage,
finder's fee, commission, advisors’ fee, bonusf@gbmpensation, severance payment or other iveetttiany third party in
connection with the initiation, execution or consnation of the Transaction that would constituteodd%.iability.

Remedies of Purchaser and Third Party Claim:
Purchase' s remedie:

If and to the extent any of the statements in $act¥ is incomplete, incorrect or misleadin¢* Seller Breach”), Sellers shall pu
Purchaser and/or, in Purchaser’s absolute disorediny of the Affiliates of Purchaser within a petiof one (1) month after receipt
of a Breach Notice (as defined in Section 15.4Wgia the same position they would have been inthadstatement been comple
correct and not misleading Restitution in Kind "— Naturalrestitution). To the extent that such Seller Breach conaistke
existence of a liability, Purchaser’s right to demhaestitution in kind shall include the right terdand a full indemnification with
respect to such liability

If Restitution in Kind as contemplated in Sectidn1l1 is impossible, or insufficient to fully compsate Purchaser, Sellers shall
monetary damagesSchadenersatz in GeJdo Purchaser and/or, in Purchaser’s absoluteeatisa, to any of the Affiliates of
Purchasers. If Restitution in Kind is fully impdsi&, such monetary damages shall substitute thétiRems in Kind; otherwise,
monetary damages may be claimed by Purchaser iticadtb Restitution in Kind

If and to the extent that Sellers fail to providesRtution in Kind within the period set forth ir&ion 15.1.1, Purchaser shall, in
absolute discretion, in whole or in part and i laf their right to demand Restitution in Kind, leabhe right to demand that Sellers
shall pay monetary damages to Purchaser and/Byrichaser’s absolute discretion, to any of theliafés of Purchaser in such
amount as would be necessary to effect the Rastitint Kind. Until Sellers have fully performed, lehaser may freely modify its
claim.

Definition of Damage
“ Damage” shall mean all damages recoverable pursuant¢o 2B et seq. BGB.

Advantage:

Any advantages of Purchaser resulting from a SBlleach (Vorteilsausgleicl) and any rights of Purchaser against any thirtiypar
for compensation for Damages shall be taken intoanat, even if Purchaser ceases to pursue reasoaetidns to receive such
advantages or rights upon becoming aware of the tausing the Seller Breach. Unless provided wfiserherein, Sections 249
through 254 BGB shall app!
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15.4

15.5

15.6

15.7

Breach Notice

In the event that after Closing Purchaser obtaimswedge of a Seller Breach, Purchaser shall wihity (60) days after discovery
of the existence of a Guarantee Claim notify agsgdtoviding Purchaser’s reasoning for a potewt@im as well as a description of
the underlying facts in reasonable detail and éimase of the claimed amount (thdfeach Notice”).

Exclusion of liability
Purchaser shall not be entitled to raise any claioonnection with a Seller Breach (&tarantee Claim”), if and to the extent

(&) anissue giving rise to a Guarantee Claim is caareler an insurance policy of or transferred tocRaser

(b)  the underlying facts, circumstances or events fogniie basis of Guarantee Claim were positivelykmby Purchaser at t
Signing Date

(c) have been disclosed to Purchaser in this Agreearatitr its Annexes and Schedules
(d) the Damage is higher than it otherwise would haaenbas a result of Purchaser having faile
(aa) provide Parent Seller with a Breach Notice withia time period as set forth in Section 1!
(bb) give Parent Seller the opportunity to remedy tle®irectness within the time period pursuant toisec5.1.1,
(cc) use reasonable efforts to mitigate the Dam
(dd) comply with its obligations under Section 1t
(e) Purchaser has causeverursacht oder mitverursac) such Guarantee Clair
Third Party Claim:

Purchaser shall without undue delaynfzerziiglich) give notice to Parent Seller of any claim, saitjon, audit or proceeding
brought by a third party, including, without limii@an, any government or tax authority, in respdatbich Purchaser may seek any
remedy against any of the Seller Subsidiaries meteu(a “Third Party Claim ).

Full access to information and participation right$arent Seller and/or Seller Subsidia

Purchaser shall ensure that Parent Seller is pedwidth all materials, information, documents asslistance relevant in relation to
the Third Party Claim, be given reasonable oppdstiun comment or discuss with Purchaser any measwhich Parent Seller
and/or the respective Seller Subsidiary may propmsake or to omit in connection with a Third Ba@laim, and in particular
Parent Seller shall be given without undue delaggportunity to comment on, participate in (dirgat through its Seller
Subsidiaries), be provided with copies of and renéay reports, ordersBescheidg, decisions, filings, motions and other
documents of any court, authority or party to tbeftct, including all relevant Tax and social setuaudits or other measures
relating to the Sold Business. No acknowledgeméhability regarding Third Party Claims shall beade by or on behalf of a
Purchaser, and the Third Party Claim shall notdymepgromised, disposed of or settled without therpsintten consent of Parent
Seller.
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15.7.1

15.7.2

15.7.3

15.7.4

Parent Seller and/or Seller Subsidiaries OptiorhiRi

Parent Seller may opt to (i) satisfy the respecBeéler Subsidiary’s liability in respect of theifichParty Claim (directly or by its or
respective Seller Subsidiary) (ii) deliver to Puasér without undue delay a written notice of disagrent with the Third Party
Claim and/or the liability of the respective Selfrbsidiary, specifying in reasonable detail, bagszh the information then
available to Parent Seller, the nature and extetiteodisagreement. Parent Seller and/or the réispeSeller Subsidiary may upon
timely delivery of the notice of disagreement assuhe defense against the Third Party Claim andlaegnt Seller’s and/or
respective Seller Subsidiary’s own expense andetisn, take such action as it deems necessamyoid,adispute, deny, defend,
resist, appeal, compromise or contest such Thirty Rdaim (including making counter claims or otludgims against third parties)
in the name of and on behalf of Purchaser, andhaser will give subject to being paid all reasorahlit-of-pocket costs and
expenses, all such information and assistancessgiled above. Sellers agree to use confidenfaation only for such
purpose.

Standard of care when defending Third Party Cle

When defending the Third Party Claim, Parent Selfet/or respective Seller Subsidiary or Purchasethe case may be, shall

(i) select counsel of recognized standing and coempe, (ii) at all times diligently pursue a favioleresolution, (iii) keep each
Party, at all times, informed about the statusedédse measures, and (iv) comply with any reaserr&lgluest of the other Party w
respect to the defense. Purchaser on one side@ntF2eller and/or respective Seller Subsidiaryhenother side, as the case may
be, shall be allowed a reasonable opportunity tigigate in the defense with its own counsel anidssown expense.

Settlement of Third Party Clain

The defending Party shall be authorized to conteatsettlement of, or the entry of any judgmeitiag from, the Third Party
Claim, only with the prior written consent of thiher Party, such consent not to be unreasonabhhefid. Notwithstanding the
foregoing, each Party shall be entitled to settle Bhird Party Claim at any time without the otfRarty’s consent, provided that it
has previously assumed unconditionally and in ngitany liability resulting from or in connectiontvisuch Third Party Claim.

Cost indemnificatior

Purchaser shall indemnify and hold Parent Selldfarthe respective Seller Subsidiary harmless faoih against all losses incur
by Parent Seller and/or respective Seller Subsidiadefending a Third Party Claim if and to theéesxt that such Third Party Claim
or their underlying facts do not constitute a Seleeach.
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16. Limitation of Liability, Statute of Limitations, De fault

16.1 Exclusion of other remedit
To the extent legally permissible, all explicitioplied representations or warranties by Sellerilvimight exist under statutory
law or otherwise, other than those contained is Agreement, are excluded. Furthermore, all othdrfarther reaching rights and
remedies of Purchaser which might exist under statdaw in connection with a Seller Breach, ottien those contained in this
Agreement, are excluded, including (i) any righPofrchaser to withdrawzurucktreter) from this Agreement or to require the
winding up of the transaction contemplated hereufelg. by way ofyrol3er Schadenersate Schadenersatz statt der Leistung
(i) any claims for breach of pre-contractual obligns (culpa in contrahendo)ncluding, but not limited to, claims arising under
Sections 241 (2), 311 (2) (3) BGB) (iii) any claitmased on frustration of contract pursuant to $acil3 BGB (Stérung der
Geschéftsgrundlagg (iv) all remedies of Purchaser for defects &f purchase object under Sections 437 through 448, BG
provided, however, that (a) claims for specificfpenance (Erfullung) and (b) claims based on the respective Selleaisof
(Arglist) or wilful misconduct (Vorsatz) shall not be excluded.

16.2 De Minimis, Basket, Ca
Sellers’ liability for Guarantee Claims, except &daims based on fraudAfglist) or wilful misconduct (Vorsatz) or claims with
respect to and to the extent to which a limitat®not permitted under German law (collectiveligXempted Claims”), shall be
limited as follows:

16.2.1 De Minimis Claims
Guarantee Claims shall be excluded for a specélleEBreach if and to the extent that the inditciaim would be less than * (t
“ De Minimis Claim ).

16.2.2 Basket
Sellers’ liability for Guarantee Claims shall beckxded if the aggregate amount of all Guarante@@ldexcluding the De Minimis
Claims) does not exceed *. Otherwise the complgtgesyate amount shall be recoveralffedigrenze).

16.2.3 Total liability cap

A Seller’s total liability for all claims of Purclsar other than Exempted Claims shall not exceeatraunt equal to *.

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION



Bird & Bird / METIS 51 /66 ASPA EXECUTION COP?
Project Londor 11.12.201

16.3

16.4

17.
17.1
17.11

17.1.2

Statute of limitatior

Claims of Purchaser shall be time-barregijahren) as follows:

(@) Claims of Purchaser based on a Seller Breatthregjard to a statement set forth in Section 112 and 14.5.1 shall be
time-barred five (5) years after the Closing D:

(b)  Claims of Purchaser based on any of the Séeflansd (Arglist) or wilful misconduct (Vorsatz) shall be time-barred three
(3) years after Purchaser obtained knowledge oéslience and amount of the Guarantee Claim amnhmity Claim.

() Claims of Purchaser for indemnification based octia 17.1 shall be tin-barred six (6) months after the relev
assessmentBescheid which is not subject to the statutory reservafmrreview by the relevant authority/orbehalt der
Nachprifung) has become final and bindinbestandskraftic).

(d)  Any other claims of Purchaser pursuant to 8ecti4 of this Agreement shall be time-barred eight@ 8) months after the
Closing Date

(e)  Sections 203 through 213 BGB shall ap|

No Seller Breacl

For the avoidance of doubt: If and to the exteattthnsfer, assignment or assumption of a Soldr@ctnor a Sold Contract Part fe
because a Third Party Assumption Consent couldaatbtained, this shall not be deemed a SellerdBrea

Indemnification
Tax indemnifications by Selle

General indemnificatio

With the exclusion of what is governed by Secti®ris 9.10 and/or 1.1 the respective Seller whochased such liability shall
indemnify and hold Purchaser harmless from andnagany liability and secondary liability, in padiar, without limitation,
according to Section 75 AO, Section 13c and 15a&&dded Tax Act, and Section 25 of the Germany @ersial Code, for any
Taxes which relate to the time period prior to Hifective Time and for Taxes of Sellers which, thbuelating to the time period
prior to the Effective Time, arise from or in cowtien with the conduct of the Business by any $gitéor to the Effective Time.
Any claim under this clause shall be borne by thé&yewhich has caused the Taxes to be indemnifiedase the respective entity
has not fully fulfilled its payment obligations uertthis clause according to Section 17.3 of thiseggent, the Sellers shall be
responsible and liable for such Taxes jointly amdesally.

Input VAT adjustmen

If and to the extent that any VAT relating to tivae period prior to the Effective Time has to bguatkd, in particular if any input
VAT deducted prior to the Effective Time relatirgthe Sold Business as well as any supplies oicgsrvendered in relation
thereto has to be repaid, such adjustment shaidske for the account of the respective Seller a&il@!S as joint debtors shall
indemnify and hold the respective Purchaser hasritesn and against any Taxes, and any other ecandisadvantages related
thereto. Such indemnification shall in particulaver any input VAT correction amounts accordingaxtion 15a of the German
Value Added Tax Act, or according to its applicabilmilar foreign statutory law regulation, due tolenge of circumstances
relevant for the input VAT treatment caused by thieowise attributable to the respective Sellet®tegal predecessc
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17.2

17.3

17.4

17.5

Tax indemnification by Purchas

Purchaser or, at Parent Seller’s request, theidtilPurchasers, shall indemnify and hold Parel¢iSend Seller Subsidiaries
harmless from and against any Taxes imposed omPaedler or Sellers Subsidiaries if and to theeaksuch Taxes result from or
are attributable to a breach of obligations or cawes of Purchaser or Affiliate Purchasers underAlgreement.

Payment of tax indemnification clair

All indemnification claims under Section 17.1 arti2of this Agreement shall become due and payahl¢10) Business Days
before the respective payment becomes payable taxhauthority, but not earlier than fifteen (Bajsiness Days after the
indemnifying Party or entity pursuant to Sectiofislland 17.2 has been informed in writing by theyPa be indemnified on the
underlying Tax claim.

Tax authority claim:

Sections 15.6 and 15.7 shall apply mutatis mutawdisrespect to any claims of any tax authoritjngesubject to Sections 17.1
and/or 17.2.

IPR indemnificatior

(@)  Sellers shall indemnify and hold Purchaser harnfiess and against any costs and liabilities retim claims raised by
customer of the Sold Business against PurchasampoAffiliate of Purchaser after the Effective Tirftbe “ Customer
Claim ") if and to the extent (i) the Customer Claim &skd on a claim raised by any third party agaiestéspective
customer claiming that a product of the Sold Bussénafringes such third party’s intellectual prageights (the “Third
Party IPR Claim "), (ii) the Third Party IPR Claim is directed agat products of the Sold Business that have belredsd
to the respective customer by the Seller Groupr poidhe Closing Date and (iii) the Third Party IBRim is not a claim for
cease and desistynterlassung regarding the respective product of the Sold Bess; it being understood that any such
indemnification obligation of Sellers against Pusér shall not exceed any obligation Seller Groaplvhave had against
the respective customer prior to Closing (* IPR Indemnification ).

(b)  For the avoidance of doubt, if and to the extept@astomer Claim based on a Third Party IPR Cla@imdp directed again:
products of the Sold Business that have been delivi® the respective customer on or after thei@go®ate, such Custom
Claim shall not be subject to the IPR Indemnificat

(c) Sections 15.6 and 15.7 shall apply mutatis mutawdisrespect to any Customer Clai

(d) Purchaser and/or any of the Affiliate Purchasdrall (i) comply with its obligations pursuant3ection 17.5(c) in
conjunction with Sections 15.6 and 15.7, (ii) ralke any defence and/or settlement measure regatdmgspective
Customer Claim without the prior written consentedlers and (iii) provide Sellers with any assist, support, informatic
and/or authority (e.g. respective intellectual gty and product expertise) necessary to perforterSeobligations under
the IPR Indemnificatior

(e) The obligations of Sellers under the IPR Indematiien shall not apply if Purchaser and/or any ef Alffiliate Purchaser
failed to comply with any of the obligations as f&eth in Section 17.5(d
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18.

19.
19.1

19.2

Guarantees by Purchase

Purchaser hereby represents to Sellers by way ofdependent guarantesdlbstandige Garantigpursuant to Section 311 para. 1
BGB that the statements set forth in this Sect®mrk correct, in each case as at the Signing Dabess it is specifically provided
for that a representation shall be made as afferelift date:

(@) Purchaser has been duly established and validsseas a limited liability company under the laf&ermany.

(b)  Purchaser has the unrestricted right, power, aifftemd capacity to execute and consummate thieémgent and th
transactions contemplated therein. All requiredrapals of any corporate bodies of Purchaser haee beven.

()  No bankruptcy, insolvency or judicial compositionsimilar proceedings have been initiated or apllge under an
applicable law regarding Purchaser or its assetshave any legal proceedings or other enforcemmexaisures been initiated
or applied for with respect to the legal estatéeemogen) or individual assets of Purchaser. There existirmumstances th.
would justify the opening of such proceedings ia tiliture; in particular, Purchaser is not over-bitéd (Uberschuldej or
illiquid ( zahlungsunfahii), nor is ove-indebtedness or illiquidity impendin

(d)  The execution and consummation of this Agredraad of the transactions contemplated thereindrghaser does not
violate the articles of association or any parthigragreements or other corporate docume

(e)  This Agreement constitutes legal, valid and bindibfigations of Purchase

Conduct of Sold Busines:!

Sellers shall, and shall cause Seller Subsiditmiesonduct the Sold Business as from and incluthiegSigning Date up to a1
including the Closing Date (tt* Transition Period ") pursuant to the guidelines set out in this Secti@r

Sellers and Seller Subsidiaries are entitled attiamg to consult Purchaser with regard to the cehdéithe Sold Business during
Transition Period; in the events of Section 18, respective Seller or Seller Subsidiary shalbhllégated to consult Purchaser.
Sellers and Seller Subsidiaries are not obligadeaétiew the legal implications or expedience ofdhase’s recommendation
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19.3 Purchaser shall not propose any measures whith kmowledge would violate applicable laws, prosisi and orders by regulatc
authorities or binding agreements related to tHd Basiness

19.4 During the Transition Period, Sellers and Selldvstdiaries shall (i) conduct the Sold Businessllimaterial respects in tt
Ordinary Course of Business (as defined below)kéep Purchaser fully informed and consult Purehasgarding any transaction
and decision which might substantially affect tleddBusiness. Th®rdinary Course of Businessshall mean that Seller and Se
Subsidiaries shall conduct the business with thedstrd of care of a prudent merchantit der Sorgfalt eines ordentlichen
Kaufmanns), in particular (i) fulfill all their obligationsowards their customers, (ii) evaluate any custoreguests by their existing
customer base and (jii) take all reasonable eftorfarther promote the Sold Business, provided Sellers and Seller Subsidiaries
shall not have the obligation to increase the edjtere for the Sold Business beyond the averagerekifure level during the two
(2) months prior to the Signing Date (I* Expenditure Level”).

195 Except in the event of an emergency managemerciordance with Section 19.7, Sellers and Sellesi8idries shall obtain pric
proposal from Purchaser before it performs anyeffollowing measures with regard to the Sold Besd:
(@) incur any obligation or liability exceeding the ammb of * in the individual case or to any singleplier or third party
(b)  incur, create or assume any encumbrance exceduiraniount of * with respect to any Sold As:

(c) dispose of any Sold Asset exceeding the valueafacquire an asset that would qualify as a SokkAexceeding the val
of *, unless in the Ordinary Course of Busine

(d)  cancel, terminate, or amend any Sold Cont
(e) enterinto new contracts with existing or new costos with possible sales amounts exceeding * per,

® enter into any collective agreements (includinghait limitation, any agreements with works cousicéipplicable to th
Transferred Employee

(9) increase the wage or salary or other remurzeratf any of the Transferred Employees or estaldismprove any non-
monetary benefits of the Transferred Employeesgba@g in the Ordinary Course of Business or wegeired pursuant to
statutory provisions

(h) commence any new branches of busineGeschéaftszweig);
0] abandon branches or close premisBetriebsstatte);
()] sell the Sold Business in whole or in material g

(k) perform transactions under the German Transformaii (Umwandlungsgese) or similar transactions material
affecting the Sold Busines

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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19.6

19.7

19.8

19.9

20.

*

If, following a Selle’s or Seller Subsidia’s request, Purchaser fails to make proposals wiitren(5) Business Days, the respect
Seller or Seller Subsidiary shall undertake thosasures which it may consider necessary in theapteespect, considering the
justified interests of Purchasi

In cases of special urgency, in which pri@pmsals by Purchaser cannot be obtained in timkerSand Seller Subsidiaries shall be
entitled and obligated to undertake all measureg thay consider necessary to maintain and conthmu&old Busines:

If a Seller or a Seller Subsidiary becomes awaie réw business opportunity with an existing oewa gustomer which woul
require expenditures in excess of the Expenditeneel, the respective Seller or Seller Subsidiaafishform Purchaser thereof
without undue delay with an estimate of the magtgtaf such incremental expenses. Sellers and Sailesidiaries shall pursue
such business opportunity in close cooperation,waitid only with the prior written consent of, Puashr, and shall keep Purchaser
informed of all correspondence and decisions maad®nnection therewith. Any incremental expend#ureurred by any Seller or
any Seller Subsidiary with respect to measuremtakaccordance with this Section 19.8 shall benbday Purchaser. Purchaser’s
obligation to pay such incremental expendituredl sliavive even if Closing does not occ

During the Transition Period, Sellers shall endhlechaser to continue conducting a confirmatorydiligence with respect to tt
Sold Business at Purchaser’s own costs. During sacfirmatory due diligence, Sellers shall in partar (i) grant Purchaser full
access to all financial data regarding the Soldri&ss (provided that such access may only be ictdinghe presence of an
employee or auditor of the Sellers) and (ii) prevRurchaser with all information and employee ax¢esluding to the relevant
sales teams) required to conduct its confirmataiy diligence as required to reasonably conductdmérmatory due diligence

Purchaser' s Undertakings

*

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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21. Indemnification and other covenants by Purchase
211 Indemnification

With effect as from the Effective Time, except #seowise set forth in this Agreement and exceptfoset forth in Annex 21,1
Purchaser shall indemnify and hold Sellers andeg8ubsidiaries harmless from and against any $dsserred by any of the
Sellers or Seller Subsidiaries, in relation to ising out of

(@) any Sold Liabilities, any Sold Contracts or anyds@Gbntract Parts but with respect to losses irticgldo or arising out ¢
Sold Contracts or Sold Contract Parts only to titerd that for such Sold Contract or Sold ContRantt, respectively, (i) the
requisite Third Party Assumption Consent has beeantgd or (ii) Subcontracting is legally permissibihd conducted by the
Parties in accordance with Section 7.4

(b)  any risks, obligations, covenants or other lialeditwhich arise in connection with the use of tbl\ssets or otherwise
the conduct of the Sold Business by PurchaseryA#iliate of Purchaser after the Effective Tinr

(c) any guarantee or warranty claims raised by iager or any of the Affiliate Purchasers under@the agreements referred
to in Section 13.7.3(b

21.2 Third party claims

Upon Parent Seller’s written demand Purchaser arap of the Affiliate Purchasers shall providel&al with any assistance,
support, information and/or authority (e.g. resjppecintellectual property and product expertisgargling any third party claim
against Sellers and/or Seller Subsidiaries conagriliie Business.

Notwithstanding any of the foregoing, Sellers aetle®s Subsidiaries agree to apply the standacéue of a prudent merchant

( Sorgfalt eines ordentlichen Kaufmannia the holding of any Sold Liabilities, Sold Ceautts or Sold Contract Parts which remain
with the Sellers or Sellers Subsidiaries afterBffective Time due to the lack of a Third Party Asgtion Consent but for which
Purchaser is ultimately liable according to thigégment.

In case of a third party claim with respect to s8adfd Liabilities, Sold Contracts or Sold Contraetsts for which Purchaser is
ultimately liable, Sellers or Sellers Subsidiaries

(@  will not exercise any rights \-a-vis the third party without Purcha’s prior written consen

(b) shall make immediately available to Purchaser  adphe third party claim or demand and of all¢-sensitive document
(c) give Purchaser the opportunity to defend such cl
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22.

23.
23.1

23.2

23.3

24.
24.1

Purchaser shall have the right to defend the chgirall appropriate proceedings and shall have ¢k gower to direct and control
such defense. In particular, without limitationréhaser may (i) participate in and direct all négains and correspondence with
the third party, (ii) in particular, without limiten, appoint and instruct counsel acting, if nsegg, in the name of Sellers or Sellers
Subsidiaries, and (iii) require that the claim iigated or settled in accordance with Purchasessuctions. Purchaser shall
conduct such proceedings in good faith with duargdo the concerns of Sellers or Sellers Subsatiar

Guarantee of Purchase’s Parent

Purchaser’s Parent hereby guarantees

(@) the full and timely payment by Purchaser of theaFFPurchase Prict

(b) the full and timely remedy or compensation for eawh of any of the guarantees given by Purchagsugnt to Section 1¢
(c) the full and timely performance of the * a

(d) the full and timely performance of Purché s indemnification covenant pursuant to Sectio

Non-compete covenant / Preferred Partner Statu
Non-compete covenal

For a period of three (3) years after the Signimgeland subject to the limitations set forth intBec23.2, Sellers shall not compete
with the Sold Business (theCompeting Activities”). For the avoidance of doubt, the use of any netbgy or components
underlying the products manufactured or servicadeged under the Sold Business used outside tlieBsliness shall not be
deemed Competing Activities.

Limitation of nor-compete covenal

*

Preferred Partner Stat

*

Transition of Sold Business
Smooth transitiol

Without prejudice to the rights of the Parties urithés Agreement, the Parties shall cooperate #feeClosing Date and use
reasonable efforts to provide for the smooth ttansiof the Sold Business. Sellers shall use regderefforts to support Purchaser
with respect to the transition as described untketransition agreements attached hereto as Anfagx 8

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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24.2 Access to informatio

Purchaser shall undertake that Parent Seller altet Seibsidiaries shall, following the Closing Dalbe granted upon its reasonable
request and at its expense full access during ridrasness hours to all sites and books, recomsyments and information
transferred by Sellers to Purchaser under this égent (including without limitation the right toceive hard copies and/or
electronic copies thereof) and to the personnelaaivisors of Purchaser, to the extent necessapmopriate in Parent Selleranc
Seller Subsidiaries’ reasonable opinion, for arasoms under or in connection with this Agreemed{@rnin connection with the
rights, claims or defenses of any of the Sellers&lilries with respect to any claim brought by #higd party against any of the
Seller Subsidiaries and the implementation of tteeg@dures referred to in the Agreement as welha@®hnection with any of the
Seller Subsidiaries’ Tax issues.

Sellers undertake that Purchaser shall, followirg@losing Date, be granted upon its reasonableest@nd at its expense full
access to all information required by Purchasemnimble Purchaser or any Affiliates of Purchaseotaply with any of their
statutory, regulatory or other legal obligations.

24.3 Cooperation in Tax matte

The Parties shall cooperate with each other andgeeach other with such assistance (in particadaess to books and records) as
may reasonably be requested of them in connectitntiie preparation of any Tax return or any aondibther examination by any
taxing authority, or any judicial or administratipeoceedings relating to any liability for Taxesdenthis Agreement. In particular,
the respective Seller will deliver to the respeetRurchaser all documents necessary and providethpaespective Purchaser’s
reasonable request all information required to Entiie respective Purchaser to correctly adjustimoyt VAT deducted (Section
15a para. 10 sentence 2 of the German Value AddgdATt, or according to its applicable similar figre statutory law regulation).
The Party requesting assistance hereunder shabuese the Party providing assistance for all reabke third-party out-of-pocket
expenses incurred in providing such assistance.

25. Public announcements and confidentiality
25.1 Consent requirement for public announcen

Neither of the Parties shall make any public stat@siwith respect to this Agreement and the traimseccontemplated herein,
without the consent of the other Party; providemyéver, that (i) nothing herein shall prevent aayt?from making any
disclosures or statements required by law or staxckange regulations, except that the disclosimty Bhall use reasonable efforts
to notify and consult with the other Party priomtaking any such disclosure or statements, andfgy Closing, the Parties shall
permitted to make press releases regarding thsaction which are commonly made in such casespuitihowever, divulging the
Final Purchase Price, any other figure relatethéoRinal Purchase Price as set forth in Sectiam 8ny other sensitive details of t
Agreement
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25.2

25.3

25.4

26.

*

Confidential Informatior

For purposes of this Section 25, the ter@dhfidential Information ” shall mean information relating to this Agreemeahe
Parties and the Sold Business regardless of theenaf acquisition and of whether such informatias been given verbally, in
writing or otherwise (e.g., in the form of drawingéotographs or equipment).

Confidentiality covenar

The Parties shall keep secret and strictly confideall Confidential Information. In particulaté Parties (i) shall not divulge and
shall use reasonable efforts to prevent the divndgeo third parties of any Confidential Informatjdii) shall disclose Confidential
Information only to legal and tax advisers who amneer obligation of secrecy and need to know thefi@ential Information; and
(iii) shall neither directly nor indirectly exploétny Confidential Information on a commercial basisl shall make no use of
Confidential Information unless otherwise agreethtariting by the other Party.

Exclusion from confidentialit'

The obligations in this Section 25 shall not applany Confidential Information that can be protedave been or become part of
the public domain (i) other than by default of titeer Party or (ii) as a result of acts by someather than the other Party and
through no fault or wrongful act of the other Party

Notices

All notices and other communications hereunderl dfgaimade in writing and shall be sent by telefagjl or courier to the
following addresses:

If to any of the Sellers, to:

*

with a copy to

*

If to Purchaser, to:

*

with a copy to

*

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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27.
27.1

27.2

27.3

28.
28.1

or to such other recipients or addresses whichlmayotified by any Party to the other Parties mftiture in writing. The receipt of
a copy by the persons indicated above as recipidrspy shall not constitute receipt of a docunmantshall it be necessary for the
validity of a notice or any other communications.

Costs and expense
Allocation of costs and expens

All costs, including fees, expenses and chargesprimection with the preparation, negotiation, exien and consummation of this
Agreement or the transactions contemplated heirghyding, without limitation, the fees and expemsé professional advisors,
shall be borne by the Party commissioning suchscesicept as otherwise provided for in this Agrestmiecluding, but not limited,
Section 27.2 and Section 1.1.

Notarization Cost

Costs for (if any) notarization of this Agreementéor any of its Annexes excluding the agreemesferenced in Section 13.7.3
shall be borne by Purchaser.

Transfer Taxes and stamp dut

Each Party shall bear any Taxes, stamp duties @siehpotential Chinese Business Tax and incluttiedees for notarization of
any transfer agreement as mentioned in Section3(B)7or any other transfer documents requiredansfer the Sold Business in
accordance with this Agreement), registration dugied other charges in connection with any regulaexuirements (including
proceedings to obtain anti-trust clearance andrathets payable or similar charges or duties payaplreason of the transactions
contemplated by this Agreement, including, for &iveidance of doubt, its Annexes (th&ransfer Taxes”) in accordance with
applicable law. The Parties shall cooperate witthezther in minimizing the amount of any Transfax@&s to the extent permitted
by applicable law. Each Party shall be respondii¢i) the preparation and timely filing of Taxtuens for any Transfer Taxes
which it has to bear and (ii) the due payment of Bransfer Taxes which it has to bear to the coemtegovernmental authorities or
creditors of such Transfer Taxes. For the avoidafickoubt, Transfer Taxes shall not cover any inedaxes (with the exception of
withholding taxes which are subject to other specégulations under this Agreement) or capitahgdaxes.

Miscellaneous

Headings

For convenience only, the Parties have agreedewtinding of the headings which shall neither afthe interpretation of this
Agreement nor create any rights or obligationshefRarties
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28.2

28.3

28.4

28.5

28.6

28.7

28.8

28.9

Annexes and Schedul

All Annexes and Schedules to this Agreement cairtstién integral part of this Agreement. In the aafs conflict between any
Annex or Schedule and the provisions of this Agreeinthe provisions of this Agreement shall prevail

Entire agreemer

This Agreement including its Annexes and Schedidgsther with the agreements referenced in Seéon.3 comprise the entire
agreement between the Parties concerning the subgter hereof and shall supersede and replageiatioral and written
agreements and declarations of intention made d¥#rties in respect thereof.

Amendments

Any amendments to this Agreement (including amemdm this clause) shall be valid only if madeviiting, unless another for
is required by mandatory law.

German term

If provisions in this Agreement include Englishner after which German terms have been insertedsickbts and/or italics, the
respective German terms alone and not the Englishstshall be authoritative for the interpretatdbthe respective provisions.

Interpretatior

Whenever the term “shall” is used in this Agreemargonnection with a person’s undertaking or cddiign, it implies, for the
avoidance of doubt, a contractual obligatidRechtsbindungswillgof such person.

No assignmer

Without the written consent of the respective offarty and except as otherwise set forth in thissAment, no Party shall be
entitled to assign any rights or claims under Agseement.

No se-off right or right of retentior

Except as otherwise provided for in this AgreemantParty shall be entitled to set-ofi{frechner) or net (verrechner) against
any claims of any other Party under or in connectiith this Agreement or to exercise any rightetention
(Zurtickbehaltungsrecht except on the basis of claims which have nohlpemtested by the other Partyr(bestritten) or which
have been assessed by a final and binding dea$iarourt or arbitrator fechtskraftig festgesteljt

Currency Conversio

() For the purpose of determining the ETWC Statehas well as the Revised ETWC Statement any lmoakncy shall be
converted into EUR by using the NSN cut-off daylextge rates existing as of the Closing Date ard¢dordance with section 1 of
Annex 28.9and (ii)—only if and to the extent that Parent Setlecides at its sole discretion — for the purpdsgetermining any
payments to be made by any of the Sellers undefiieement, any local currency shall be convertelEUR by using the
exchange rates in accordance with section 2 of AR89 (the* Currency Conversion Principles”) apply.
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28.10 Governing law

28.11

28.12

This Agreement shall be governed by, and be coedtiuaccordance with, the laws of the Federal BRikpof Germany, without
regard to principles of conflicts of laws. The Regtexplicitly agree that the United Nations cortimmon Contracts for the
International Sale of Goods shall not apply to tiseement.

Arbitration and place of jurisdictio

All disputes arising under or in connection witlstAgreement or its validity or this Section 284tall be finally settled under the
Rules of Arbitration of the International Chambé&Gmmmerce (the {CC-Rules ") by three (3) arbitrators appointed in accordance
with the ICC-Rules without recourse to the ordineoyrts of law. The venue of the arbitration sballZurich, Switzerland. The
language of the arbitration proceedings shall bgliglm however the Parties may submit any evidemé&@erman or English.

Severability

In the event that, for whatever reason, any prowigiereof is ineffective, unlawful or impracticapéey such ineffectiveness,
unlawfulness or impracticability shall not affebetremaining provisions hereof. Any such ineffestinnlawful or impracticable
provision shall be deemed replaced by an effectaveful and practicable provision correspondinghte economic interests of the
Parties. The same shall apply in the event of ¢Vertragsliicker) in this Agreement
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Munich, 11 December 2011

Nokia Siemens Networks B.V Nokia Siemens Networks GmbH & Co. KG
by: Aulis Koivisto by: Aulis Koivisto

(acting on the basis of a power of attorn (acting on the basis of a power of attorn
by: Gerwin Zott by: Gerwin Zott

(Procuratiehoudel (Prokurist)

Huntsville, AL, 11 December 201

ADTRAN GmbH ADTRAN, Inc.

by: James E. Matthev by: James E. Matthev
Managing Director/Geschaftsfiiht Chief Financial Office
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Annex 3.3.4
Annex 3.4.1
Annex 3.4.Z

Annex 6.4.1.1(a

*

Annex 6.6.1

Annex 7.6.1
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List of Annexes and Schedules

Seller¢ Accounting Principle:

Seller¢ Knowledge (names of individual

Seller Subsidiaries 2 through 34 (names of enti

Accession agreement re. Affiliate Purchasers (aioego ASPA)
Sold Fixed Asset

Sold Inventory

Excluded Assets (intangible asse

Excluded Assets (any other asst

Liabilities re. certain orders of Parent Seller/an@ny Seller Subsidiary under the Contracts wWitir respective
suppliers

Certain liabilities re. Transferred Employees exaddrom the Sold Liabilitie
Certain further liabilities exempted from the Saldbilities

Excluded Liabilities

Sold Contracts (customers, leases, licenses, lyraffers and binding orders, other Contra
Excluded Contracts (custome

Excluded Contracts (lease

Excluded Contracts (license

Excluded Contracts (offers and binding ord

Principles regarding cooperation concerning exaluclestomer contract
Sold Contract Part

Excluded Contract Par

Seller Subsidiary 1 Employment Contracts (Sectib8a6BGB)

Sellers Guarantees (Sellers & Sel' Subsidiaries guarantees, comfort letters, perfoomdmonds etc. to be releas
from by Purchasel

Subcontracting, Revenue Sy

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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Annex 8(a)
Annex 8(b)
Annex 8(c)
Annexes 8(d
Annex 11.1

*

Annex 13.1
Annex 13.2.2(a
Annex 13.2.2(b
Annex 13.2.2(c
Annex 13.2.2(e)(y
Annex 13.2.2(e)(z
Annex 13.2.2(f
Annex 13.2.2
Annex 13.7.3(b
*

Annex 14.5.2
Annex 14.€
Annex 14.7.1

*

Annex 14.9.1(a
Annex 14.9.1(b
Annex 14.9.2(a
Annex 14.9.2(b
*

Annex 21.1

Annex 28.€
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Intellectual property rights license agreementeabncluded at Closir
Intellectual property rights assignment agreemeutet concluded at Closir
Lease agreements to be concluded at Clc

Umbrella transition service agreement to be coreduat Closing

Working Capita Calculation exampl

NSN cu-off days

Key Individuals (Purchaser Positive Closing Corudi)i

Consent of listed customers (Purchaser Positivei@joCondition

IT requirements (Purchaser Positive Closing Coodji

License agreements between Nokia Inc. and Purcli@sechasePositive Closing Conditior
License agreements between Siemens AG and Purdrassétive Closing Conditior
Composition of * Seller Group Employees (Purchaissitive Closing Conditior

Sellers Positive Closing Conditic

Transfer, assignment and assumption agreemenafts of the Sold Business to Purche

Leased Assel
20 key customers of Sellers and Seller Subsidii

Sold Material Agreemen

Official Notification(s)
Country Official Notifications
Public Grants

Country Public Grant

Losses exempted from the indemnification covenéfuochase

Currency Conversion Princip

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TO CHRAIN PORTIONS OF THIS DOCUMENT. EACH SUC
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION
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Schedules
Schedule 14.5.1(:
Schedule 14.5.1(t
Schedule 14.5.1(¢
Schedule 14.5.
Schedule 14.9.2 (:
Schedule 14.9.2 (t
Schedule 14.10(a)

Schedule 14.10(k
Schedule 14.11(¢

*

Schedule 14.1

+
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Third party consents required / third party riginfsinged by the sale and transfer of the Sold As
Sold Assets Seller is not the legal and benefmiater of
Sold Assets, Purchaser shall not acquire full tdleunrestricted and free and clear of any righithird parties

Sold Assets and the Leased Assets that are naisatale conditiol

Public Grants that will change, terminate or havbé repaid due to consummation of this Agreer
Country Public Grants to Sellers Knowlec

Court litigation, arbitration, governmental invegttions or inquiries, or administrative procedunésated (anhangig),
pending (rechtshangic) or threatene:

Judicial, arbitral or administrative litigation other proceedings that have been se

List of products or service warranty, liabilitycependincg

Brokerage disclosure i

Exhibits, annexes schedules and similar attachmerités agreement have been omitted pursuaneto &01(b)(2) of Regulation-

K. Any omitted exhibit, annex, schedule or simégtiachment will be furnished supplementally to #tC upon reques

* CONFIDENTIAL TREATMENT HAS BEEN REQUESTED AS TOERTAIN PORTIONS OF THIS DOCUMENT. EACH SUCH
PORTION, WHICH HAS BEEN OMITTED HEREIN AND REPLACEWITH AN ASTERISK *, HAS BEEN FILED SEPARATELY
WITH THE SECURITIES AND EXCHANGE COMMISSION



EXHIBIT 31

CERTIFICATIONS

I, Thomas R. Stanton, certify that:
1. | have reviewed this Amendment No. 1 to Annual Repo Form 1-K/A of ADTRAN, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

Date: July 26, 2012

/s/ Thomas R. Stantc
Thomas R. Stanta
Chief Executive Officer and Chairman of the Bo




I, James E. Matthews, certify that:
1. | have reviewed this Amendment No. 1 to Annual Repo Form 1-K/A of ADTRAN, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary

to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

Date: July 26, 2012

/s/ James E. Matthev

James E. Matthew

Senior Vice Preside—Finance
Chief Financial Officer, Treasure
Secretary and Directc




