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dated 28 January 2015

between

Peter Hecktor, HochwaldstraBe 11, 81377 Miinchen / Munich, Germany,

—“Seller 1" -
Victoria Hecktor, Zamboninistrafie 35, 80638 Miinchen / Munich, Germany,
—“Seller 2" -
Heidrun Hecktor, Hochwaldstralze 11, 81377 Minchen / Munich, Germany,
—“Seller 3" -
Ralf Zimmermann, Zamboninistralle 35, 80638 Minchen / Munich, Germany,
- ‘Seller 4" —
Jamie Hecktor, Zamboninistralie 35, 80638 Minchen / Munich, Germany,
' —“Seller 5" —
David Hecktor, Zamboninistrale 35, 80638 Minchen / Munich, Germany,
- “Seller 67,

Sellers 5 and 6 statutorily represented by (gesetzlich vertreten durch) their parents,
ie. Sellers 2 and 4 —

Varitronix Investment Limited, incorporated in the British Virgin Islands as an Interna-
tional Business Company, P.O. Box 957, Offshore Incorporations Centre, Road Town, Tor-
tola, British Virgin Istands, registered in Hong Kong under Part X! of the Companies Ordi-
nance under registration number F-6347, business registration number: 17774347-000,
with registered offices at Units A — F, 35th Floor, Legend Tower, No. 7 Shing Yip Sireet,
Kwun Tong, Kowloon, Hong Kong

—“Seller 77 —
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— Seller 1 through Selier 7 collectively the “Sellers” —

Arrow Central Europe Holding Munich GmbH (formerly: Blitz 14-482 GmbH), with its
statutory seat in Munich, business address Frankfurter StralBe 211, 63263 Neu-Isenburg,
registered with the commercial register at the local court of Munich under HRB 215582

— “‘Purchaser” —

Arrow Electronics, Inc., a New York corporation, with its business address at 9201 East
Dry Creek Road, Centennial, CO 80112, USA

—"Parent” —

-~ Sellers, Purchaser and Parent collectively the “Parties” —
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Preambie

(A)

B

The Parties have entered into, on 28 January 2015, a share purchase agreement regarding

the acquisition of bearer shares in the Company (the “SPA”).

The Parties intend to amend the SPA as provided for by this agreement (the “Amendment
Agreement”),

Unless otherwise defined herein, capitalized ferms defined in the SPA —as set out in
Sec. 1.1 of the SPA ("List of Defined Terms”), with the meaning ascribed to them on the re-
spective pages of the SPA — shall have the same meaning when used in this Amendment
Agreement. The same shall apply mutatis mutandis to Sec. 1.2 of the SPA (“Interpreta-

tion™).

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS:

Amendments to the SPA

The Parties hereby amend the SPA as follows with immediate effect:

1.1

1.2

Amendment of the list of defined terms (Sec. 1.1 of the SPA)

The list of defined terms, as contained in Sec. 1.1 of the SPA, is amended as follows:

» The terms “Aggregate Purchase Price”, “Sellers’ Bank” and “Sellers’ Bank Ac-

count” are deleted from the list of defined terms.

= The list of defined terms is extended by the terms “Seller 1 Purchase Price”, “Seller 2
Purchase Price®, “Seller 3 Purchase Price", “Seller 4 Purchase Price”, “Seller 5
Purchase Price”, “Seller 6 Purchase Price’, “Seller 7 Purchase Price”, “Sellers’

Purchase Prices” and “Seller’s Purchase Price”.
Amendment of Annex 2.2 to the SPA
Annex 2.2 to the SPA is amended by including the data of DATA MODUL Weikersheim

GmbH (Lindenstra3e 8, 97990 Weikersheim, Germany, commercial register at the local
court of Uim, HRB 680428) and restated as attached hereto as Annex 2.2.
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1.3

Amendment of Sec. 4 of the SPA

Sec. 4 of the SPA is hereby amended and restated as follows:

4. Purchase Price

The consideration for the sale and transfer of all Shares sold by Sellers under
this Agreement shall be EUR 27.50 (in words: twenty-seven Euros and fifty Euro
cents) per Share (the “Purchase Price Per Share”), resulting in an aggregate
purchase price for the Sellers' Shares of EUR 33,182,352.50 (in words: thirty-
three million one hundred eighty-two thousand three hundred fifty-two Euros and
fifty Euro cents) payable by Purchaser in cash to Sellers as set out in the table
below on the Scheduled Closing Date in accordance with Section 7.2. The Pur-
chase Price Per Share is a fix purchase price and, unless this Agreement ex-
pressly provides otherwise, shall not be subject to any adjustments for any rea-
sons whatsoever, including as a result of any consideration offered fto the share-

holders of the Company in the offer document (Angebotsunterlage) (the “Offer

Document”).

= Seler | Nuwbaror SR Selfer’s Plrchiase Pric

Seller 1 321,767 (the «35#5 f’ iﬁftfjs'ioprice”)
Seller 2 103,951 (the “s‘gﬁg g iii’cstf:sioprice”)
Seller 3 13,350 (the “Seﬁgf 33:317;;315522 Price”)
Seller 4 25,275 (the “Se?lgf 462}%?:2522 Price’)
Seller 5 27,152 (the “Sef!gf 57;32.31(;32 Price”)
Seller 6 9,900 {the “Se?lgf ngiriiigg Price”)
Seller 7 705,236 (the “é%ir?ﬁﬁf&iigg ?’rice”)

The Selfler 1 Purchase Price, the Seller 2 Purchase Price, the Seller 3 Purchase
Price, the Seller 4 Purchase Price, the Seller 5 Purchase Price, the Selffer 6 Pur-
chase Price and the Seller 7 Purchase Price are hereinafter collectively referred
to as the “Sellers’ Purchase Prices” and individually as a “Seller's Purchase

Price”.
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1.4

1.5

Canceliation of Sec. 8.3 of the SPA

Sec. 6.3 of the SPA (“Sellers’ Bank Account, Relocation of Aggregate Purchase Price”) is

cancelled in its entirety.

Amendment of Sec. 7.3 of the SPA

Sec. 7.3 of the SPA is hereby amended and restated as follows (including by way of adding
Annexes 7.3(a) and 7.3(b) to the SPA, which are attached as Annex7.3(a) and An-
nex 7.3(b) to this Amendment Agreement):

7.3 Closing Actions, Closing Protocol

{a) On the Scheduled Clasing Date, the Pariies shall take, or cause to be tak-
en, the following actions (the “‘Closing Actions”) which shall be taken

simultaneously (Zug um Zug):

(i} Each Seller shall instruct his depository bank to fransfer the Shares
held by such Selfer in his securities account fo Purchasers German
securities account (to be notified by Purchaser to Sellers at the latest
five Business Days prior to the Scheduled Closing Date} against
payment of the respective Seller's Purchase Frice to the respective
Seller's bank account as sef out in Annex 7.3(a) to this Agreement;

and

(i) Purchaser shall insiruct Purchaser’s bank to pay the respective Sell-
er's Purchase Price fo the respective Seller's bank account against
transfer of the Shares held by the respective Seller, as set out in An-
nex 7.3(a) to this Agreement,

in each case (i} and (ii) by entering delivery versus payment (DvP) instruc-
tions in CASCADE, Clearstream Banking AG’s custody and setffement
system. Purchaser's payment shall be made by irrevocable and, subject to
the DvP instruction, unconditional wire transfer of immediately available
funds (effective on the same day, free of any costs and charges other than

those of the respective Seller's Bank).
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(b)

Promptly after all Sellers have received their respective Selfer's Purchase
Price and Purchaser has received the Sellers’ Shares, the Parties shall
execute a closing protocol (essentially in the form of Annex 7.3fb)} to con-
firm fo each other that (i) all Closing Conditions have been safisfied or
waived, as the case may be; (ii) all Closing Actions have been carried out
or waived, as the case may be, and (iii) Closing has occurred (the “Clos~
ing Protocol’). The Closing Protocol shall not have any constitutive effect
(konstitutive Wirkung) with respect fo the occurrence of any of the afore-
mentioned (i} through (iii), but shall only have declaratory effect for eviden-
tiary purposes.

1.6 Sec. 10.3(b) of the SPA is hereby amended and restated as follows:

(b)

The overall liability of each Seller under or in connection with this Agree-
ment for damages due fo a Guaranty Breach shalfl be limited o an amount

equaling the respective Selfer's Purchase Price.

1.7 Sec. 7.1(f) of the SPA is hereby amended and restated as follows:

(M

During the Acceptance Period, the Company has not published an ad-hoc
announcement pursuant fo Section 15 WpHG (Ad-hoc-Mitteilung), stating
that

(i) insolvency proceedings under German law have been opened in re-
spect of the assets of the Company or DATA MODUL Weikersheim
GmbH or have been applied for by the management board of the
Company or the board of directors of DATA MODUL Weikersheim
GmbH; or

(i) the Company or DATA MODUL Weikersheim GmbH are insolvent,
over-indebted or at risk of insolvency (Sections 17 to 19 of the Ger-

man Insolvency Code (Insolvenzordnung)); or

(i) execution has been levied on parts of the assets of the Company or
DATA MODUL Weikersheim GmbH.
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1.8

1.9

1.10

2.1

22

2.3

Annex 7.1(f) is deleted from the list of Annexes.

The following sentence shall be added as new second to last sentence (vorletzier Satz) in
Sec. 7.1{d) of the SPA:

In this regard, Shares that meet more than one of the criteria listed above shalf only

be counted once.

In Sec. 7.1(e) sentence 2 of the SPA, the language ,Ebner Stolz Ménning Bachem Wirt-
schaftspriifer Steuerberater Rechtsanwidilte Partnerschaftsgesellschaft mbB, Munich* shall
be replaced by ,Ebner Stolz GmbH & Co. KG Wirtschaftsprilfungsgeselischaft Steuerbera-
tungsgeselischaft, Hannover".

Remainder of SPA

The remainder of the SPA, including those of its annexes that are not being amended by

this Amendment Agreement, shall remain unaffected by this Amendment Agreement.

Miscellaneous

Effectiveness

This Amendment Agreement shall become effective upon execution by all Parties.

Applicability of provisions contained in the SPA to this Amendment Agreement

Secs. 16 and 17 of the SPA shall, to the extent applicable, apply mutatis mutandis to this

Amendment Agreement.

Binding Version of the SPA

The Parties agree that the SPA attached hereto as Annex 2.3 shall be the amended, re-
stated and binding version of the SPA between the Parties as of the date hereof and shall
prevail in any case of any discrepancies between (i) the SPA as entered into between the
Parties on 28 January 2015, (i) this Amendment Agreement, and/or (jii) the version of the
SPA attached hereto as Annex 2.3.
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Munich, this 19 February 2015

Peter Hecktor e
by. Dr. Bernd Gyafil, acting on
the basis of a defwer of atforney
(copy attached)

"; i

Heidrun Hecktdr] =~
by: Dr. Bernd Grafdl, acting on

the basis of a pawer of attormney
{copy attached)

P I}
s é ol
2,

Jamie Hecktor
by: Dr. Bernd Geafil, acting on

the basis of a power of atforney
(copy attached)

Varitkonix Inve‘é"fﬁw@t Liiﬁifé&\\

by: Dr. Bernd Gral, f;acting on
the basis of a power of attorney
{copy attached)

Victoria Hecktogé9 S
by: Dr. Bernd Grafil, acting on
the basis of a power of attorney

(copy attached)

4

RalfFZimmerrdann o
by: Dr. Bernd Grafdl, acting on

the basis of g power of attorney
{copy attached)

David Heckt A

by: Dr. Bernd Gral], acting\qn
the basis of a power of attorney
(copy attached)

(W, foget

Arrow Centra[}Euroszbldinﬁ Munich GmbH
etin

by: Hildegard Giinzel, gon
the basis of a power of attormey
(copy attached)

Arrow Electrogics, Inage(/ K
ieling on

by: Hildegard Giinzel,
the basis of a power of attomey
(copy attached)
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Annex 7.3(a) Sellers’ securities accounts and Sellers’ bank accounts

Account holder: Peter Mecktor

Account holder: Peter Hecktor
Bank: UniCredit Bank AG

Hong Kong Branch
Account number; 9805292

Seller 1 Bank: UniCredit Bank AG Account number; 667397456
Account number: 37037753 IBAN: DE347002027006673974566
BIC: HYVEDEMMXXX
Account holder: Victoria Hecktor
Account holder: Victoria Hecktor Bank; UniCredit Bank AG
Seller 2 Bank: UniCredit Bank AG Account number: 667397472
Account number: 37077780 IBAN: DE87700202700667397472
BIC: HYVEDEMMXXX
Account holder: Heidrun Hecktor
Account holder: Heidrun Hecktor Bank: UniCredit Bank AG
Seller 3 Bank: UniCredit Bank AG Account number; 6551360
Account number: 37088528 IBAN: DE79700202700006551360
BIC: HYVEDEMMXXX
Account holder: Ralf Zimmermann Account r)older‘: Ralf Zimmermmann
. . Bank: UniCredit Bank AG
Bank: UniCredit Bank AG
Seller 4 Account numbers: 667561841 and Account number: 37088510
37088510 IBAN: DE36700202700037088510
BIC: HYVEDEMMXXX
Account holder: Jamie Hecktor
Account holder: Jamie Heckior Bank: UniCredit Bank AG
Seller 5 Bank: UniCredit Bank AG Account number: 37088536
Account number: 37088536 IBAN: DE13700202700037088536
BIC: HYVEDEMMXXX
Account holder: David Hecktor
Account holder: David Hecktor Bank: UniCredit Bank AG
Seller 6 Bank: UniCredit Bank AG Account number: 667385865
Account number: 667385865 IBAN: DE69700202700667385865
BIC: HYVEDEMMXXX
Agent Bank: Deutsche Bank AG,
Frankfurt a.M.
For account: Bank Julius Baer & Co.
. . Ltd., Singapore Branch (SWIFT/BIC:
/Ettzfount holder: Varitronix Investment BAERSGSG)
Seller 7 Bank: Bank Julius Baer & Co. Ltd., IBAN: DE95500700100956993000

SWIFT/BIC: DEUTDEFF

Beneficiary: Varitronix Investment Lid.
Beneficiary account: 9805292
Beneficiary bank; Bank Julius Baser &
Co. Ltd., Hong Kong Branch
SWIFT/BIC: BAERHKHH




Annex 7.3(b) Draft Closing Protocol



Annex 7.3(b)

CLOSING PROTOCOL

regarding the acquisition of

no-par value bearer shares in

DATA MODUL Aktiengesellschaft

Produktion und Vertrieb von elektronischen Systemen



Closing Protocol

between

Peter Hecktor, HochwaldstraRe 11, 81377 Manchen / Munich, Germany,

—"Seller 1" —
Victoria Hecktor, Zamboninistrale 35, 80638 Miinchen / Munich, Germany,

— "Selier 2" —
Heidrun Hecktor, HochwaldstraBe 11, 81377 Minchen / Munich, Germany,

- "Seller 3" -
Ralf Zimmermann, Zamboninistra3e 35, 80638 Munchen / Munich, Germany,

— "Seller 4" -
Jamie Hecktor, ZamboninistraRe 35, 80638 Minchen / Munich, Germany,

—"Seller 5" —
David Hecktor, Zamboninistrale 35, 80638 Minchen / Munich, Germany,

—"Seller 8",

Sellers 5 and 6 statutorily represented by (gesetziich vertreten durch) their parents,
ie. Sellers2 and 4 —

Varitronix Investment Limited, incorporated in the British Virgin Islands as an Interna-
tional Business Company, P.O. Box 957, Offshore Incorporations Centre, Road Town, Tor-
tola, British Virgin Islands, registered in Hong Kong under Part Xl of the Companies Ordi-
nance under registration number F-6347, business registration number: 17774347-000,
with registered offices at Units A — F, 35th Floor, Legend Tower, No. 7 Shing Yip Street,
Kwun Tong, Kowloon, Hong Kong
—"Seller 7" —
— Seller 1 through Seller 7 collectively "Sellers" —~

Arrow Central Europe Holding Munich GmbH, with its statutory seat in Munich, business

address Frankfurter StralRe 211, 63263 Neu-Isenburg, registered with the commercial reg-
ister at the local court of Munich under HRB 215582
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9.

—"Purchaser" —

Arrow Electronics, Inc., a New York corporation, with its business address at 9201 East
Dry Creek Road, Centennial, CO 80112, USA (formerly: 7459 South Lima Street, Eng-
lewood, CO 80112)

— "Parent” —
— Sellers, Purchaser and Parent collectively the "Parties" —
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Preamble

(A)

©

On 28 January 2015, the Parties concluded a share purchase agreement regarding the
acquisition of no-par value bearer shares in DATA MODUL Aktiengesellschaft Produktion
und Vertrieb von elektronischen Systemen by Purchaser from Sellers, which was amended
by way of an amendment agreement dated 19 February 2015 (the share purchase agree-

ment in its amended version the "SPA").

Pursuant to Section 7.3(b) of the SPA, the Parties have agreed to execute a closing proto-
col (the "Closing Protocol").

Capitalized terms shall have the meaning assigned to them in the SPA, unless explicitly

provided for otherwise in this Closing Protocal.

NOW, THEREFORE, THE PARTIES DECLARE AND CONFIRM TO EACH OTHER AS FOL-

LOWS:

1.

Closing Conditions

The Parties confirm that all Closing Conditions pursuant to Section 7.1 of the SPA have been satis-

fied or waived as follows:

1.1.

1.2.

1.3.

The FCO has cleared the Transaction by decision dated [#], a copy of which is attached
hereto as Annex 1.1. [Or, reference fo the other modalities of Section 7.1(a) of the

SPA, as the case may be)

By decisions dated [#] and [], copies of which are attached hereto as Annex 1.2, the Aus-
frian Federal Competition Authority and the Austrian Federal Cartel Prosecutor have
waived their right to apply for an in-depth investigation of the case. [Or, reference to the
other modalities of Section 7.1(b) of the SPA, as the case may be}

On [e], the BMWI has issued to Purchaser a Clearing Certificate with regard to the Trans-

action, a copy of which is attached hereto as Annex 1.3. [Or, reference to the other mo~
dalities of Section 7.1(c) of the SPA, as the case may be).
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1.4,

1.5.

At the end of the Acceptance Period, i.e., on [e], as is shown in the publication pursuant fo
Section 23 (1) sentence 1 no. 2 WpUG attached hereto in copy as Annex 1.4, the aggre-
gate number of all:

a. Shares for which (x) the Offer has been effectively accepted until the end of the Ac-
ceptance Period, including any Shares for which the acceptance of the Offer has been
declared during the Acceptance Period but only becomes effective after the Ac-
ceptance Period by re-booking the Shares to the ISIN for Shares tendered into the Of-
fer during the Acceptance Period as set out in the Offer Document; and (y) no with-
drawal from the agreement concluded by acceptance of the Offer has been effectively

declared:

b. Shares which, at the end of the Acceptance Period, are held by Purchaser, Parent or
any other member of the Parent Group or Entity Acting Coliectively;

¢. Shares attributable to Purchaser or any member of the Parent Group at the end of the

Acceptance Period pursuant to Section 30 WplUG; and

d. Shares with regard to which, at the end of the Acceptance Period, Purchaser or any

member of the Parent Group or any Entity Acting Collectively has entered into a condi-
tional or unconditional agreement which entitles Purchaser or any member of the Par-
ent Group or any Entity Acting Collectively to demand the transfer of title to such
Shares, including those sold under this Agreement; provided, however, that the Shares
sold under this Agreement shall only be considered in the above caleulation if, and to
the extent that, Sellers have not, until the end of the Acceptance Period, {(x) otherwise
sold, transferred or encumbered their Shares; (y} granted any option for the transfer of
their Shares; or (z) otherwise disposed of their Shares in favor of third parties;

was equivalent to [e]% (in words: [e] per cent) of the aggregate number of Shares issued at
the end of the Acceptance Period and thus the Minimum Acceptance Threshold of at least
75% (in words: seventy-five per cent) [the Minimum Acceptance Threshold of [e]% as
decreased in accordance with the last sentence of Section 7.1(d)] was met, whereby

Shares meeting more than one of the above criteria were only counted once.

No Expert Report regarding the occurrence of a MAC, prepared in accordance with Sec-
tion 7.1(e) of the SPA, has been published in accordance with Section 7.1(e) of the SPA.
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1.6.

1.7.

1.8.

1.9.

During the Acceptance Period, the Company has not published an ad-hoc announcement
pursuant to Section 15 WpHG (Ad-hoc-Mitteilung), stating that

a. insolvency proceedings under German law have been opened in respect of the assets
of the Company or DATA MODUL Weikersheim GmbH or have been applied for by the
management board of the Company or the board of directors of DATA MODUL
Weikersheim GmbH; or

b. the Company or DATA MODUL Weikersheim GmbH are insolvent, over-indebted or at
risk of insolvency (Sections17 to 19 of the German Insolvency Code

(Insolvenzordnung)); or

c. execution has been levied on parts of the assets of the Company or DATA MODUL

Weikersheim GmbH.

Until the end of the Acceptance Period, the general meeting of the Company has not re-
solved on the distribution of profits for the financial year 2014, and no general mesting of
the Company with such agenda item has been convened by publication in the German
Federal Gazette.

No Expert Report regarding the occurrence of a Material Event, prepared in accordance
with Section 7.1(h) of the SPA, has been published in accordance with Section 7.1(h) of the
SPA.

[By notice dated [e], Purchaser has waived the Closing Conditionfs] pursuant to Sec-
tion [#] in accordance with Section 7.1 of the SPA, a copy of which is attached here-
to as Annex 1.9.]

2. Determination of Closing Date

Following the satisfaction or waiver of all Closing Conditions on [e], Closing was scheduled
for today pursuant to Section 7.2 of the SPA. [In accordance with Section 7.2, the Par-
ties mutually agreed by letters dated [¢] and [e] that Closing shall take place today.]
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3. Closing Actions

The Parties confirm that the following Closing Actions have been carried out simultaneous-
ly (Zug-um-Zug) pursuant to Section 7.3(a) of the SPA today:

3.1.  Each Seller has instructed his depository bank to transfer the Shares held by such Seller in
his securities account to Purchaser's German securities account against payment of the
respective Seller's Purchase Price to the respective Seller's bank account by entering a de-
livery versus payment (DvP) instruction in CASCADE, Clearstream Banking AG's custody
and settlement system, a copy of which is attached hereto as Annex 3.1: and

3.2.  Purchaser has instructed Purchaser's bank to pay the respective Seller's Purchase Price to
the respective Seller's bank account against transfer of the Shares held by the respective
Seller by irrevocable and, subject to the DvP instruction, unconditional wire transfer of im-
mediately available funds (effective on the same day, free of any costs and charges other
than those of the respective Seller's bank) by entering a delivery versus payment (DvP) in-
struction in CASCADE, Clearstream Banking AG’s custody and settiement system, a copy
of which is attached hereto as Annex 3.2.

4. Receipt of Sellers’ Purchase Prices and Sellers’ Shares

4.1.  All Sellers have received their respective Seller's Purchase Price, a confirmation of which
by each Seller's bank is attached hereto in copy as Annex 4.1; and

4.2.  Purchaser has received the Sellers' Shares, a confirmation of which by the Purchaser's

bank is attached hereto in copy as Annex 4.2.

5. Closing

The Parties confirm that all Closing Actions have been carried out and that, therefore, Clos-
ing has occurred today.

6. General
The execution of this Closing Protocol has no constitutive effect (konstitutive Wirkung) with

respect to (i) the satisfaction or waiver of any of the Closing Conditions mentioned in Sec-

tion 1. before, (ii) the occurrence of any of the Ciosing Actions mentioned in Section 3. be-
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fore and (jii) the occurrence of Closing mentioned in Section 5. before, but only declaratory
effect for evidentiary purposes.
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[place, date]

Peter Hecktor

Heidrun Hecktor

Jamie Hecktor
by: Victoria Heckior and
Ralf Zimmermann

Varitronix Investment Limited
by:

Arrow Central Europe Holding Munich GmbH
by:

Victoria Hecktor

Ralf Zimmermann

David Hecktor
by: Victoria Heckior and
Ralf Zimmermann

Arrow Electronics, Inc.
by:

% % %k
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David Hecktor

Varitronix Investment Limited

Blitz 14-482 GmbH (in future: Arrow Central Europe Holding Munich GmbH)

Arrow Electronics, Inc.

SHARE PURCHASE AGREEMENT

regarding the acquisition of

bearer shares in
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Produktion und Vertrieb von elektronischen Sysiemen

Page 1



Share Purchase Agreement

between

Peter Hecktor, HochwaldstraRe 11, 81377 Munchen / Munich, Germany,

—"Seller 1" —
Victoria Hecktor, ZamboninistraRe 35, 80638 Munchen / Munich, Germany,

—"Seller 2" -
Heidrun Hecktor, HochwaldstralRe 11, 81377 Miinchen / Munich, Germany,

—"Seller 3" -
Ralf Zimmermann, Zamboninistrale 35, 80638 Minchen / Munich, Germany,

—"Seller 4" —
Jamie Hecktor, Zamboninistrale 35, 80638 Miinchen / Munich, Germany,

—"Seller 5" —
David Hecktor, Zamboninistra3e 35, 80638 Minchen / Munich, Germany,

—"Seller 6",

Sellers 5 and 6 statuforily represented by (gesetzlich vertreten durch) their parents,
ie. Sellers 2 and 4 —

Varitronix Investment Limited, incorporated in the British Virgin Islands as an Interna-
tional Business Company, P.O. Box 957, Offshore Incorporations Centre, Road Town, Tor-
tola, British Virgin Islands, registered in Hong Kong under Part X1 of the Companies Ordi-
nance under registration number F-6347, business registration number: 17774347-000,
with registered offices at Units A — F, 35th Floor, Legend Tower, No. 7 Shing Yip Street,
Kwun Tong, Kowioon, Hong Kong
—"Seller 7" -
— Seller 1 through Seller 7 collectively "Sellers" —
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Blitz 14-482 GmbH (in future: Arrow Central Europe Holding Munich GmbH), with its statu-
tory seat in Munich, business address Frankfurter Strale 211, 63263 Neu-Isenburg, regis-
tered with the commercial register at the local court of Munich under HRB 215582

—"Purchaser" -

Arrow Electronics, Inc., a New York corporation, with its business address at 9201 East
Dry Creek Road, Centennial, CO 80112, USA

- "Parent" -

- Sellers, Purchaser and Parent collectively the "Parties" ~

Page 3



Table of Contents

LISE Of ANDIEXES ....ecvceee ettt vn s e e s e s s p s e ben e st b e em s s eemeeess e eenmr e eennne e anaes 5
PrEambIe......... it e e an e e e e e n e e et neseennennas 6
1. Interpretation........ s b e 6
2. COrPOrate SIUCIUIE...... it e s eae st evas abs seves s enemnmsesesmreeeeennenrsssenseersessessresaes 8
3.  Sale and Purchase of the Sellers' Shares..........veeceeercrirscessessssmsesessessssessesnssessenes 10
4, ] o g o= o 4 [ O TR 10
8. Voluntary Takeover Offer...i st anrr s as s seseces s ssss e s semessmeeeesenssesseeas 1
6.  Other Pre-Closing ACHONS ...ttt s s s st st senme s e 12
7. L83 10T | 1 T 14
8.  Post Closing Covenants ..........covercercercercencnrin we 2l
9. Sellers’ Guaranties .........ccccecevveeerreccrrssceerecnnnnn .22
10. Remedies, LIMtation Of LiabDiHEY e eeieccermceescemserecsiiciceeeeeseeeeessrrsseeessssesssssesasneessn 23
11, PUrCREser's GUANANLIES ...t sccrereects st crerre s s sae s ss b s sn e sae e e s en s r e eennes 25
12, Parent's GUATANTY ... eeiccecececer et nbia s e en e se s e s s a e s en s s sb e s s e mn e 26
13, TOIMINGLION ettt sa e s e st e ae e s s e s e e e sn e e e e e e en smeennnns 26
T {7 =L OO 27
LT = =T A T OO RR 28
16.  Confidentiality ........ccririiiiimrccrrcerer et 29
17, MISCEIIANGOUS ....oivviiee sttt e s aemssmsr e s ssereerers s s sss s sae s snnenene A RO nees 30

Page 4



List of Annexes

Annex 2.2 Subsidiaries

Annex 7.3(a) Sellers’ securities accounts and Sellers’ bank accounts
Annex 7.3{(b) Draft Closing Protocol

Annex 8.1 Resigning Supervisory Board Members

Annex 11(d) Cash Confirmation

Page 5



Preamble

(A) The Company is active in the field of the production and distribution of electronic compo-

nents and systems. Sellers are shareholders of the Company.

B) Purchaser is a global provider of products, services, and solutions to industrial and com-

mercial users of electronic components and enterprise computing solutions.

(©) Sellers intend to withdraw from the business of the Company and to sell all of their shares
in the Company to Purchaser. Purchaser intends to operate the business of the Company
and, therefore, to acquire all shares in the Company held by Sellers and in connection with

a separate voluntary public takeover offer for all outstanding shares in the Company.

NOW, THEREFCORE, THE PARTIES AGREE AS FOLLOWS:

1. Interpretation

11 List of Defined Terms

Capitalized terms used in this share purchase agreement (the "Agreement") shall have the
meaning ascribed to them on the respective pages as set out below and shall apply to the

singular and the plural form of such terms, as the case may be.

ACC.. . Data Modul Group .

Acceptance Period ....erececciecscecennnes 16 Entity Acting Collectively ......................... 16
AffHates .. ——— 7 Expert Report......icrercrensssennnns 17
Agreement ..o 6 [ O ORI I
AKEG . 7 Financing Sources ........covevencrernsinnnenn 31
Applicable Law.........ccccceveereeercnnsnensensinnens 7 Group COMPENRY .ccocvcccenrreeensnrrennemnssiasvssnsnns 9
ASCC... s e 15 Guaranty Breach .........eevcvrvvccnrcceerceen, 23
AWG e 14 L = R I
AWG Clearance.....ccverccereereeeescrssceesns 15 Independent Expert........cccoccvciinicicinninnee 17
AWV ... 13 111X O | 4
= 1€ = S 22 Material Event..........ccccoevecnrcvenenrnieennn. 19
BMWI ... e 13 Merger Clearance ...c.c.cccccevvccceennncinnninnee 12
Business Day .....ccereeereeemnrrnvs e 7 Minimum Acceptance Threshold............. 17
Clearing Certificate......ccceeceeeervreecrnvenennnn, 13 [\ [a3 1 o SOy |
ClOSING. . 19 L0 1 1T YYD & |
Closing Actions .....cceececeveverrccereccecrrnnnns 20 Offer Document.......ccoccoeirrcccnrcccccrniens "
Closing Conditions..........cccocceverricensieennen 14 Parent... e 3
Closing Date......ciieerincessenccnnienneiseniaenns 19 Parent Group......ccccvvninsnnnnmesnnn, 16
Closing Protocol.........cccccoevrnievnneccenenne 20 Purchase Price Per Share ..o 1
COMPANY .o rmnes 8 SR 1) {1y T T 3
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Purchaser's Guaranties ....c.ccccceeeveeeenee... 25 Seller 6 Purchase Price 11

Scheduled Closing Date ................cuc.u.... 19 Selier 6 Shares SR |
Seller1.. - ramammsessererrrssunnnrenn £ Seller 7... - cerrrrrerrnnn i rrrreennn 2
Seller 1 Purchase Przce ............................ 11 Seller7 Purchase Prlce ............................. 1M
Seller 1 Shares ... verereconcrricssereseessen 9 Seller 7 Shares.....cccceeeeerenesiee e ees e 10
Seller 2.. . e rrrrr e ——— Seller’s Purchase Price.....veeeeceeeeeeernnens 11
Seller 2 Purchase Prlce ............................ 11 LS T=Y | LT o TR 2
Seller 2 Shares.....cccccevveveeereeceer s 9 Sellers' Guaranty ........ 22
Seller 3. —— 2 Sellers’ Representative.......ccocvceeeevvnreene 28
Seller 3 Purchase Price......ccccuvevnvvc e, 11 Seliers' Shares... SOOI 1 1
Seller 3 Bhares....ooeevcceeeerccn e 9 Sellers’ Purchase Prlces .......................... 11
Seller 4 ... ecce s e ersacees 2 ShAIES......c e e e e e e e e eeerereaae 8
Seller 4 Purchase Price.. 11 SIGNING oo s 10
Seller 4 Shares .. v 9 Signing Date.......ccceeeeeeeercerreennve e 10
SHEr B e 2 SubsidIaries .. 9
Seller 5 Purchase Price........cccoooeevennne 11 Transaction .......cccceeeeens .14
Seller 5 Shares.......ccceeveerennvcnncceessessseenaes 9 Treasury Shares ... 10
SIEr 6 ... 2 WPUG...... e e ereir e e 1

1.2 Interpretation

In this Agreement, unless indicated otherwise,

(a) "Affiliates” shall mean any affiliates (verbundene Unternehmen within the meaning
of Section 15 of the German Stock Corporation Act (Akliengesetz, "AktG")):

(b) "Applicable Law" shall mean any statutory laws (Gesetze im materiellen Sinne)
within the meaning of Article 2 of the Introductory Law to the German Civil Code
(EGBGB), or the comparable concept of the relevant foreign jurisdiction;

(c) "Business Day" shall mean a day on which the banks are open to the public for

regular business in Frankfurt am Main;

{d) any reference to a Section or Annex is a reference to a Section of, or Annex to, this

Agreement;

(&) words such as "hereof”, "herein” or "hereunder” refer to this Agreement as a whole
and not to a specific provision of this Agreement only, and any annexes to this

Agreement are deemed to be an integral part of this Agreement;

(f) the reference to the written form shall include an exchange of letters and a fax

transmission but no other forms of electronic communication;
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2.1

@

(h)

M

)

(k)

0

any reference to persons or entities includes a reference to firms, partnerships,

corporations, or other legal entities;

enumerations such as, e.g., "includes", "including", and "in particular" shall mean

including without limitation;

headings and titles are used for ease of reference only and do not affect the inter-

pretation of this Agreement;

references to times of the day are to local time in the relevant jurisdiction:

where a German term has been inserted in quotation marks, brackets, or italics,
such German term alone (and not the English term to which it relates) shall be au-

thoritative for the interpretation of such term throughout this Agreement; and

references to any German legal term shall, in respect of any jurisdiction other than
Germany, be deemed to include that term which most nearly approximates in that

jurisdiction to the German legal term.

Corporate Structure

The Company

(@)

DATA MODUL Aktiengeselischaft Produktion und Vertrieb von elektronischen Sys-
temen (the "Company"} is a German stock corporation (Aktiengesellschaff). The
Company has its seat in Munich, Germany, its registered office at Landsberger
Str. 322, 80687 Munich, and is registered with the commercial register at the local
court of Munich under HRB 85591. The Company has a registered share capital
(Grundkapital) of EUR 10,578,546 (in words: ten million five hundred and seventy-
eight thousand five hundred and forty-six Euros), which is divided info 3,526,182 {in
words: three million five hundred and twenty-six thousand one hundred and eighty-
two) no-par value bearer shares (auf den Inhaber lautende Stickaktien), each rep-
resenting a notional amount in the registered share capital of the Company of
EUR 3.00. All shares issued by the Company from time fo time, including any

treasury stock, are coliectively referred to as the "Shares".
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2.3

(b)

The Shares are admitted for trading on the regulated markets (Regutlierter Marikf) at
the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) (Prime Standard) and
the stock exchange of Munich under securities identification number
ISIN DEQ005498901. In addition, the Shares are traded at the stock exchanges of
Berlin, Stuttgart, Disseldorf and Hamburg in the open market (Freiverkehr). The
Shares are represented by two global share certificates (Globalurkunden), which
have been deposited with Clearstream Banking AG, Frankfurt am Main.

Subsidiaries

The Company only holds direct and/or indirect participations in other entities as shown in

Annex 2.2 (collectively the "Subsidiaries"; the Company and the Subsidiaries together al-

so the "Group Companies" or the "Data Modul Group").

Sellers' Shares

(@)

(b)

(c)

(d)

(e)

Seller 1 is the owner of 321,767 (in words: three hundred twenty-one thousand
seven hundred and sixty-seven) Shares, which together represent approximately

9.13% of the registered share capital of the Company (the "Seller 1 Shares").

Seller 2 is the owner of 103,951 (in words: one hundred three thousand nine hun-
dred and fifty-one) Shares, which together represent approximately 2.95% of the
registered share capital of the Company (the "Seller 2 Shares").

Seller 3 is the owner of 13,350 (in words: thirteen thousand three hundred and fifty)
Shares, which together represent approximately 0.38% of the registered share cap-
ital of the Company (the "Seller 3 Shares").

Seller 4 is the owner of 25,275 (in words: twenty-five thousand two hundred and
seventy-five) Shares, which together represent approximately 0.72% of the regis-
tered share capital of the Company (the "Seller 4 Shares").

Seller 5 is the owner of 27,152 (in words: twenty-seven thousand one hundred and
fifty-two) Shares, which together represent approximately 0.77% of the registered
share capital of the Company (the "Selfer 5 Shares").
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3.1

3.2

4] Seller 6 is the owner of 9,900 (in words: nine thousand nine hundred) Shares,
which together represent approximately 0.28% of the registered share capital of the
Company (the "Seller 6 Shares").

(@) Seller 7 is the owner of 705,236 (in words: seven hundred and five thousand two
hundred and thirty-six) Shares, which together represent approximately 19.99% of
the registered share capital of the Company (the "Seller 7 Shares", and together
with the Seller 1 Shares, the Seller 2 Shares, the Seller 3 Shares, the Seller 4
Shares, the Seller 5 Shares and the Seller 6 Shares, the "Sellers’ Shares").

Treasury Shares

The Company holds 132,182 (in words: one hundred and thirty-two thousand one hundred
and eighty-two) Shares, which together represent approximately 3.75% of the registered
share capital of the Company, as treasury stock (the "Treasury Shares").

Sale and Purchase of the Sellers’ Shares

Sale

Each Seller hereby sells all shares in the Company held by it (whether listed in Section 2.3
or not) to Purchaser, and Purchaser hereby accepts such sale from each Seller. The sale
and transfer of all Shares sold under this Agreement shall include alf ancillary rights per-
taining to the Shares, including all rights to any dividends or other distributions that have
not yet been distributed prior to the execution of this Agreement (the "Signing”, and the
date thereof the "Signing Date"), irrespective of the financial year to which such dividends

or distributions relate.

Transfer

Each Seller shall transfer to Purchaser the Sellers' Shares held by the respective Seller on
the Scheduled Closing Date in accordance with Section 7.3(a)(i).

Purchase Price

The consideration for the sale and transfer of all Shares sold by Selers under this Agree-
ment shall be EUR 27.50 (in words: twenty-seven Euros and fifty Euro cents) per Share
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5.1

(the “Purchase Price Per Share”), resulting in an aggregate purchase price for the Sellers'
Shares of EUR 33,182,352.50 (in words: thirty-three milfion one hundred eighty-two thou-
sand three hundred fifty-two Euros and fifty Euro cents) payable by Purchaser in cash to
Sellers as set out in the table below on the Scheduled Closing Date in accordance with
Section 7.2. The Purchase Price Per Share is a fix purchase price and, unless this Agree-
ment expressly provides otherwise, shall not be subject to any adjustments for any reasons
whatsoever, including as a result of any consideration offered to the shareholders of the

Company in the offer document (Angebotsunterlage) (the “Offer Document’).

v Seller | Number of Shares ~Seiler’s Purchase Price
Seller 1 321,767 (he "Sello 1 Purchase Price’)
Seller 2 103,951 (he “Soller 2 Purchase Price’
Seller 3 13,350 (the "SeFlEILeJEQ 33|§Z:r12f15a§2 Price”)
Seller 4 25,275 (the “Se?lﬁl}? 46§2r(<):?12a§2 Price™)
Seller 5 27,152 (the “Se?llrf 57;33:?&22 Price”)
Seller 9,900 (the Sefor ezgﬁ}ii‘igﬁ Price)
Seller 7 705,236 {the “SEeLljli:r?gl??éaggg?Drice”)

The Seller 1 Purchase Price, the Seller 2 Purchase Price, the Seller 3 Purchase Price, the
Seller 4 Purchase Price, the Seller 5 Purchase Price, the Seller 6 Purchase Price and the
Seller 7 Purchase Price are hereinafter collectively referred to as the “Sellers’ Purchase

Prices” and individually as a “Seller’'s Purchase Price”.
Voluntary Takeover Offer
Offer for Shares

Subject to the terms and conditions of a separate business combination agreement be-
tween Parent, Purchaser and the Company, Purchaser shall announce, on the Signing
Date, its decision to issue a voluntary cash takeover offer (freiwilliges Ubemahmeangebot)
within the meaning of Section 29 (1) of the German Securities Acquisition and Takeover
Act (Wertpapiererwerbs- und Ubemabmegesetz, "WpUG") to the shareholders of the
Company for all Shares in accordance with the WpUG (such offer, as amended from time
to time, the "Offer").
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5.2

5.3

6.1

Offer Conditions

(a)

The Offer shall not be subject to any conditions other than the Closing Conditions
(as defined in Section 7.1). Purchaser shall, however, not be obliged to make the

Offer subject to any of the Closing Conditions.

{b) The consideration offered in the initial Offer Document shall amount to the Pur-
chase Price Per Share as set forth in Section 4, or to any such higher amount as
determined by Purchaser at its free discretion.

Information

Until Closing, Purchaser and Parent shall, upon Sellers' request, inform Sellers of the sta-

tus of the Offer. Sellers shall inform Purchaser and Parent of any event that, to their

knowledge, has, or ¢an reasonably be expectaed o have, any materially adverse effect on

the preparation, publication or timing of the Offer.

Other Pre-Closing Actions

Filings for Merger Clearance

(@)

(b)

Sellers and Purchaser shall fully co-operate and use reasonable efforts fo ensure
that the clearance of the Transaction by the competent antitrust authorities referred
to in Sections 7.1(a) and 7.1(b) (the "Merger Clearancé") occurs without undue de-
lay after Signing. in particular, Sellers and Purchaser shall provide each other with
all information reasonably required, and shall take all reasonable actions neces-
sary, to prepare and to make, and if so required shall procure that any of their rele-
vani Affiliates (including the Group Companies) will take all reasonable actions
necessary to prepare and to make, all filings and submissions in connection with

the Merger Clearance.

Sellers hereby authorize, and shall procure that, to the extent necessary, the Group
Companies will authorize, Purchaser o carry out all filings in connection with the
Merger Clearance without any further instructions or consents on the part of Sellers
or the Group Companies being necessary. However, Purchaser shall, and shall
procure that, to the extent necessary, the Group Companies will, share and discuss

all draft filings and submissions with Sellers prior to filing them with the respective
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(c)

(d)

antitrust authorities, and Purchaser shall inform Sellers in advance of ali meetings
and discussions with the respective authorities. Unless expressly required by the
competent governmental authority (Behdrde) or under mandatory Applicable Law,
Sellers shall not be entitled to patticipate in any meetings with any governmental
authorities relating to the Merger Clearance without Purchaser's consent, which

may not be unreasonably withheld.

Purchaser undertakes to respond to any information requests of the competent an-

fitrust authorities without undue delay.

Under no circumstances shall Purchaser or Parent be obliged to propose, to ac-
cept, or to carry out, any conditions or obligations (Auflagen oder Bedingungen),
undertakings, commitments, or modifications imposed or suggested by any gov-
ernmental authority or any other person, relating to the Merger Clearance. Nothing
contained in this Section 6.1 or elsewhere in this Agreement will require Purchaser,
Parent or any of their Affiliates (i) to agree to sell, dispose of, or hold separate, any
assets, contracts, or businesses or to otherwise take, or commit to take, any action
that limits their ability to retain one or more of their businesses, product lines, as-
sets, or contracts; or (i) to litigate or defend against any administrative or judicial
action or proceeding {including any temporary restraining order or preliminary in-

junction) challenging the Transaction as violative of Applicable Law.

6.2 Cooperation with respect to the AWG

(@)

(b)

Purchaser shall notify the Transaction to the German Ministry of Economics and
Technology (Bundesministerium fir Wirtschaft und Technologie, "BNMIWI"), in par-
ticular in order to request a certificate of compliance
(Unbedenklichkeitsbescheinigung) (the "Clearing Certificate™) to Purchaser pursu-
ant to Section 58 (1) sentence1 of the German Foreign Trade Directive
(AuBenwirtschaftsverordnung, "AWV").

Purchaser shall be authorized to provide the BMWI with all information on the
Transaction as deemed necessary or appropriate by Purchaser or as requested by
the BMWI. Sellers shall provide Purchaser with all information reasonably required
and shall take, and procure that Sellers’ Affiliates (including the Group Companies)
will take, all reasonable action necessary o support any proceedings pursuant to
Section 7 (2) no. 6 of the German Foreign Trade Act (AuBenwirtschaftsgesetz,
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7.1

"AWG") in connection with Section 53 AWV. The last sentence of Section 6.1(b) as
well as Section 6.1(d) shall apply mutatis mutandis,

{©) The Parties acknowledge that Purchaser and Parent intend to acquire additional
Shares (whether in the market, over the counter, in private transactions or other-
wise), in each case if, and to the extent that, such acquisitions are legally permissi-

ble and, in Purchaser’s discretion, commercially reasonable.

Closing

Closing Conditions

The obligation of Sellers and Purchaser to carry out the Closing as set forth in Section 7.2
shall be subject to the satisfaction of all of the following conditions (the "Closing Condi-

tions"):

(a) The German Federal Cartel Office (Bundeskartellamt, "FCO" has cleared the
transactions contemplated by this Agreement (the "Transaction"). This condition

shall be deemed satisfied if

i the FCO has cleared the Transaction in accordance with Section 40 (2)
sentence 1 of the Law against Restraints of Competition (Geselz gegen
Wetthewerbsbeschrankungen, "GWB"); or

(i) the parties involved (Zusammenschiussbeteiligte) have received a written
notice from the FCO that the facts of the case do not allow a prohibition of
the Transaction under Section 36 GWB; or

(i) the FCO fails to notify the parties involved in accordance with Section 40 (1)
sentence 1 GWB within one (1) month after receipt of the pre-merger notifi-

cation that it has commenced a formal investigation of the Transaction; or

(iv) the FCO (aa) fails o prohibit the Transaction in accordance with Section 40
(2) sentence 1 GWB within four (4) months after receipt of the pre-merger
notification; and (bb) fails to come to an agreement with the parties involved
on the extension of such four-month waiting period in accordance with Sec-
tion 40 (2) sentence 3 no. 1 GWB; or

Page 14



(b)

()

(v)

the FCO fails to (aa) prohibit the Transaction in accordance with Section 40
(2) sentence 1 GWB within the agreed extension; and (bb) fails to come to
an agreement with the parties involved on a further extension of the (ex-
tended) waiting period mentioned in Section 7.1(a)(iv) in accordance with
Section 40 (2) sentence 3 no. 1 GWB.

The Transaction has been cleared in accordance with the Austrian merger control

provisions. This condition shall be deemed satisfied if

(@

(i)

(iip)

(iv)

v)

the Austrian Federal Competition Authority (Bundeswettbewerbsbehérde)
and the Austrian Federal Cartel Prosecutor (Bundeskarfelfanwalf) have
waived their right to apply for an in-depth investigation of the case, or have
not applied for an in-depth investigation of the case within the review period
pursuant to Sections 11(1) or 11(1a) of the Austrian Cartel Act (KartG); or

the Austrian Cartel Court (Karteligericht) ("ACC") or the Austrian Supreme
Cartel Court (Karteflobergerichf) ("ASCC") has terminated the in-depth in-
vestigation due to the fact that the application or the applications for an in-

depth investigation, as the case may be, has been withdrawn; or

the ACC or the ASCC has issued a decision which cannot be appealed, de-
claring that the Transaction is not being prohibited or that no notifiable

event arises from the contemplated Transaction; or

the ACC or the ASCC has issued a decision which cannot be appealed,
dismissing the application or the applications for an in-depth investigation,

as the case may be; or

the ACC or the ASCC has terminated the in-depth investigation due fo the
fact that the relevant periods have expired without any decision being ren-

dered.

The acquisition of the Sellers' Shares has not been prohibited pursuant to Section 4
(1) no. 4, Section 5 (2) AWG and Section 59 (1) sentence 1 AWV (the "AWG
Clearance"). The aforementioned Closing Condition shall be deemed satisfied if
the BMWI
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(d)

(i)

(i)

(iff)

(iv)

has issued the Clearing Certificate to Purchaser; or

has not initiated a formal investigation pursuant to Section 55 AWV in rela-
tion to the acquisition of the Sellers' Shares pursuant to this Agreement
within one (1) month after receipt of Purchaser’s application for a Clearing
Certificate (Section 58 (2} AWV); or

has not notified Purchaser of the initiation of a formal investigation pursuant
to Section 55 AWV in relation to the acquisition of the Sellers’ Shares pur-
suant to this Agreement within three (3) months from the Signing Date
(Section 55 (3) AWV); or

has, in the event of a formal investigation pursuant to Section 55 AWV,
failed to prohibit the acquisition of the Sellers' Shares pursuant to this
Agreement within a period of two (2) months from the submission of the
complete documentation of the acquisition as specified in Section 57 AWV
(Section 59 (1) AWV).

At the end of the acceptance period for the Offer (the "Acceptance Period"), the

aggregate number of all:

()

(i)

Shares for which (x) the Offer has been effectively accepted until the end of
the Acceptance Period, including any Shares for which the acceptance of
the Offer has been declared during the Acceptance Period but only be-
comes effective after the Acceptance Period by re-booking the Shares to
the ISIN for Shares tendered into the Offer during the Acceptance Period as
set out in the Offer Document; and (y) no withdrawal from the agreement
concluded by acceptance of the Offer has been effectively declared;

Shares which, at the end of the Acceptance Period, are held by Purchaser,
Parent or any other member of the group of companies comprising Parent
and its Affiliates (the "Parent Group") or any entity acting collectively with
Purchaser, any company of the Parent Group or any of their Affiliates
(gemeinsam handelnde Personen) within the meaning of Section 2 (5)
WpUG (the "Entity Acting Collectively");
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(e)

(i) Shares attributable to Purchaser or any member of the Parent Group at the
end of the Acceptance Period pursuant to Section 30 WpUG: and

(iv) Shares with regard to which, at the end of the Acceptance Period, Purchas-
er or any member of the Parent Group or any Entity Acting Collectively has
entered into a conditional or unconditional agreement which entitles Pur-
chaser or any member of the Parent Group or any Entity Acting Collectively
fo demand the transfer of fitle to such Shares, including those sold under
this Agreement; provided, however, that the Shares sold under this Agree-
ment shall only be considered in the above calculation if, and to the extent
that, Sellers have not, until the end of the Acceptance Period, (x) otherwise
sold, transferred or encumbered their Shares; (y) granted any option for the
transfer of their Shares; or (z) otherwise disposed of their Shares in favor of
third parties; (the Parties, however, confirm that Sellers shall not be entitled
to tender their Shares into the Offer instead of transferring their Shares fo

Purchaser at Closing according to Section 7.3(a)(i));

is equivalent to at least 75% (in words: seventy-five per cent) of the aggregate
number of Shares issued at the end of the Acceptance Period (the "Minimum Ac-
ceptance Threshold”). In this regard, Shares that meet more than one of the crite-
ria listed above shall only be counted once. The Minimum Acceptance Threshold
shall automatically be decreased to a respective lower minimum acceptance
threshold if Purchaser (i) publishes the Offer with a minimum acceptance threshold
below 75%; or (ii) subsequently reduces (whether once or multiple times) the mini-

mum acceptance threshold in the Offer.

During the Acceptance Period, the enterprise value of the Company, as determined
pursuant to a DCF valuation according to the principles of IDW 81, has not de-
creased by 25% (twenty-five percent) or more as compared to the enterprise value
of the Company as at the date of the publication of the Offer Document (the
"MIAC"). Ebner Stolz GmbH & Co. KG Wirtschaftsprifungsgeselischaft
Steuerberatungsgesellschaft, Hannover, acting as an independent expert (the "In-
dependent Expert"), will exclusively determine whether a MAC has arisen, based
on the due consideration of a prudent businessman. The Independent Expert will
submit a report if, in its opinion, based on the due consideration of a prudent busi-
nessman, a MAC has arisen (the "Expert Report") and, in this case, must indicate
in the Expert Report that its assessment has shown that this is the case. In the
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(f)

event the Independent Expert issues an Expert Report, such Expert Report must
be published on the internet and in the German Federal Gazette without undue de-
lay and in any event within 2 (two) Business Days of Purchaser having instructed
the Independent Expert to determine whether a MAC has arisen. In the event Pur-
chaser appoints the Independent Expert with a view to having the Independent Ex-
pert issue an Expert Report, Purchaser shall do so no later than one day before the
end of the Acceptance Period. A MAC will only be deemed to have arisen if the Ex-
pert Report is published no later than on the day prior to the publication of the result
of the Offer pursuant to Section 23 (1), sentence 1, no. 2 WpUG. In this case, the
Closing Condition laid down in this Section 7.1(e) will not have been fulfilled, so that
the Offer will not be executed. If the Expert Report has not been published on or
before the day prior to the publication of the result of the Offer pursuant to Section
23 (1), sentence 1, no. 2 WpUG, the Closing Condition laid down in this Sec-
tion 7.1(e) will, however, be deemed o have been fulfilled and the Offer will be ex-
ecuted. The decision of the Independent Expert will be binding for and cannot be
contested by Purchaser and the Sellers. The costs of the Independent Expert will

be borne by Purchaser.

During the Acceptance Period, the Company has not published an ad-hoc an-
nouncement pursuant to Section 15 WpHG (Ad-hoc-Mitteilung), stating that

0] insolvency proceedings under German law have been opened in respect of
the assets of the Company or DATA MODUL Weikersheim GmbH or have
been applied for by the management board of the Company or the board of
directors of DATA MODUL Weikersheim GmbH; or

iy the Company or DATA MODUL Weikersheim GmbH are insolvent, over-
indebted or at risk of insolvency (Sections 17 to 19 of the German Insolven-

cy Code (/nsolvenzordnung)); or

(iii) execution has been levied on parts of the assets of the Company or DATA
MODUL Weikersheim GmbH.

Until the end of the Acceptance Period, the general meeting of the Company has
not resolved on the distribution of profits for the financial year 2014 and no general
meeting of the Company with such agenda item has been convened by publication

in the German Federal Gazette.
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7.2

(h) During the Acceptance Period, no criminal or administrative offence
(Ordnungswidrigkeit) by a member of a governing body, officer, employee, agent or
consultant of a company of the Company Group, while any of those persons were
operating in their official capacity at such company (be it under German or foreign
faws), becomes known to have occurred, as long as any such event constitutes or
would constitute inside information for the Company pursuant fo Section 13 of the
German Securities Trading Act (Weripapierhandelsgesetz, WpHG) if it were not
published (each a "Material Event"). For the technical details on the determination
and publication of a Material Event Section 7.1(e) sentences 2 through 10 shall ap-
ply mutatis mutandis.

Purchaser may, at its sole discretion, waive, and Sellers hereby irrevocably accept any
such waivers by Purchaser, any or all of the conditions contained in Sections 7.1(c)
through 7.1(h). Any such waivers by Purchaser shall have as sole effect that Closing can
occur irrespective of whether or not the waived Closing Conditions have been satisfied.
Any other rights of Purchaser under or in connection with this Agreement shall remain unaf-

fected by any such waivers.

If Ebner Stolz Ménning Bachem Wirntschaftspriifer Steuerberater Rechtsanwiite
Partnerschaftsgesellschaft mbB, Munich, is not eligible, or for whatever reason refuses to
act, as the Independent Expert, Purchaser is entitied to select in its reasonable discretion,
after due consuitation with Sellers, another renowned accounting firm to act as the Inde-
pendent Expert.

Place and Time of Closing

The consummation of the Transaction as further specified in Section 7.2 (the "Closing")
shall take place at the offices of Taylor Wessing in Munich at 9:00 hours German time on
the fifth (5th) Business Day after all Closing Conditions have been satisfied or waived, or at
any such other time or place the Parties may mutually agree upon in writing. The date on
which Closing is to occur in accordance with the preceding sentence is referred to herein
as the "Scheduled Closing Date". The date on which the Closing is actually completed is

referred to herein as the "Closing Date".
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7.3 Closing Actions, Closing Protocol

(@)

(b)

On the Scheduled Closing Date, the Parties shall take, or cause to be taken, the
following actions (the “Closing Actions”) which shall be taken simultaneously (Zug
um Zug):

(i) Each Seller shall instruct his depository bank to transfer the Shares held by
such Seller in his securities account to Purchaser's German securities ac-
count (to be notified by Purchaser to Sellers at the latest five Business Days
prior to the Scheduled Closing Date) against payment of the respective
Seller's Purchase Price to the respective Seller's bank account as set out in
Annex 7.3(a) to this Agreement;

and

(ip) Purchaser shall instruct Purchaser's bank to pay the respective Seller's
Purchase Price fo the respective Seller's bank account against transfer of
the Shares held by the respective Seller, as set out in Annex 7.3(a) to this

Agreement,

in each case (i) and (ii) by entering delivery versus payment (DvP) instructions in
CASCADE, Clearstream Banking AG's custody and settlement system. Purchaser’s
payment shall be made by irrevocable and, subject to the DvP instruction, uncondi-
tional wire transfer of immediately available funds (effective on the same day, free

of any costs and charges other than those of the respective Seller's Bank).

Promptly after all Sellers have received their respective Seller's Purchase Price and
Purchaser has received the Sellers’ Shares, the Parties shall execute a closing pro-
tocol (essentially in the form of Annex 7.3(b)) to confirm to each other that (i) all
Closing Conditions have been satisfied or waived, as the case may be; (i) ali Clos-
ing Actions have been carried out or waived, as the case may be; and (iii) Closing
has occurred (the “Closing Protocol”). The Closing Protocol shall not have any
constitutive effect (konstifutive Wirkung) with respect to the occurrence of any of
the aforementioned (i) through (jii), but shall only have declaratory effect for eviden-
tiary purposes.
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8.1

8.2

Post Closing Covenants

Resignations

To the extent permissible under Applicable Law, Sellers shall use best efforts that the indi-

viduals listed in Annex 8.1 will, upon further request of Purchaser to Sellers' Representa-

tive, resign as members of the supervisory board of the Company within two (2) weeks af-

ter the Closing Date.

Non-Compete

(a)

(b)

©

(d)

Sellers shall not, for a period of 3 (three) years following the Closing Date,

{) engage in any activity which would directly or indirectly compete with, or re-
sult in competition with or be similar to, the business operations of any
Group Company in any geographical area in which the Data Modul Group
currently conducts business and in such a manner as the Data Modul

Group has been carrying out its business at Signing; or

(if) solicit or entice away from any Group Company any customer or supplier of

such Group Company.

In particular, Sellers shall not, during the 3 (three) year period following the Closing
Date, establish, or acquire any equity or debt interest in, any business or business
entity which would, directly or indirectly, compete with the business operations of
any Group Company in any geographical area in which the Data Modul Group cur-
rently conducts business and in such a manner as the Data Modul Group has been

carrying out its business at Signing.

Sellers shall, however, be entitled to acquire - for purposes of a purely financial in-
vestment only — up to 5% (five percent) of the share capital of any corporation listed
on a public stock exchange.

The obligation not to compete contained in this Section 8.2 shall, however, only ap-

ply if, and to the extent that, the Data Modul Group still carries out such business

operations at the respective point in time.
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8.3

8.1

{e) Notwithstanding the aforementioned, the Parties hereby agree that this Section 8.2,
as well as all clauses related to this Section 8.2, shall not apply to Seller 7.

Non-Solicitation

{a) Sellers shall not, for a period of 3 (three) years following the Closing Date, solicit or
entice away from any Group Company, offer employment to, or offer or encourage
to conclude any contractual services with, any director, officer or key employee of

any Group Company.

(b) Section 8.3(a) shall not apply in the event the respective person approaches the
respective Seller without being personally solicited or encouraged by, or on behaif
of, Seller but in response {0 a general advertisement for employment in a periodi-
cal, journal, website, or similar venue, in which case the respective Seller may offer
to employ such director, officer or key employee in accordance with the purpose of

such approach or general adveriisement.

(c) The Parlies hereby agree that Seller 7 shall be entitled, without any limitations un-
der this Agreement, to enter into an employment or other confractual services rela-
tionship with any individual who, as of the Closing Date, is no longer a director, of-

ficer, key employee or other employee of any Group Company.

Sellers’ Guaranties

independent Promise of Guaranty

Each Seller hereby guaranties to Purchaser by way of an independent promise of guaranty,
irrespective of fault, in accordance with Section 311 (1) of the German Civil Code
(Birgerliches  Gesetzbuch, "BGB"} (selbstdndiges  verschuldensunabhéngiges
Garantieversprechen im Sinne des § 311 Abs. 1 BGB) that the foliowing statements in this
Section 9.1 (each a "Sellers' Guaranty") are correct as of the Signing Date and Closing

Date (unless stated otherwise below):
(a) No bankrupfcy, insolvency or similar proceedings in any jurisdiction have been

opened with respect to any Seller and no Seller is insolvent or otherwise required

or entitled to file for bankruptey or insolvency.
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9.2

9.3

10.

10.1

(b} Each Seller has full authority and capacity to enter into, and to perform its obliga-
tions under, this Agreement, including the consummation of the Closing. Sellers'
entering into this Agreement and the performance of Sellers' obligations hereunder
neither require any approval or consent by any court, governmental authority or
other third party (except for approvals or consents which are Closing Conditions
under this Agreement or otherwise explicitly provided for in this Agreement) nor vio-
late any judicial or governmental order or decree or any Applicable Law or any

agreement or other contractual obligation by which any Seller is bound.

(c) Each Seller is the sole legal and beneficial owner of the Shares attributed to such
Seller under Section 2.3. These Shares have been validly issued and are fully paid
up, freely transferable and free and clear of any liens, charges and other encum-
brances (dingliche oder schuldrechtliche Belastungen) except for security interests

of Clearstream.

Individual Guaranties

If, and to the extent that, any Sellers' Guaranty is given in respect of a Seller or Sellers'
Shares, such Sellers' Guaranty shall be given by each Seller only in respect of such Seller
and the Shares seold by such Seller.

No further Guaranties

Sellers make no further statements, representations and warranties or guaranties other
than those expressly set forth in Section 9.1. The Parties agree that the statements con-
tained in Section 9.1 shall not constitute a quality guaranty concerning the purchase object
within the meaning of Sections 443 and 444 BGB (Garantie fiir die Beschaffenheit oder
Haltbarkeit des Kaufgegenstandes).

Remedies, Limitation of Liability

Restitution in Kind, Monetary Damages

If, and to the extent that, any Sellers' Guaranty has been breached (each such case a
"Guaranty Breach"), the respective Sellers in breach shall put Purchaser and/or, in Pur-

chaser's sole discretion, the Group Companies, within a reasonable period of time not ex-

ceeding 6 (six) weeks from receipt by Sellers of a notice of such Guaranty Breach, in such
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10.2

position as Purchaser and/or the Group Companies (as the case may be) would have been
in had the respective Sellers’ Guaranty not been breached (restitution in kind,
Naturalrestitution). If, and to the extent that, Sellers have not within the 6 (six) week period,
or have informed Purchaser that they are not able to or will not, put Purchaser and/or the
Group Companies (as the case may be) fully in the position as specified in the preceding
sentence, the respective Sellers in breach shall pay monetary damages for the full damag-
es incurred by such Guaranty Breach, with a restitution in kind then being excluded. Any
monetary damages payable by Sellers shall be determined pursuant to Sections 249 et
seq. BGB (Schadenersatz in Geld), excluding frustrated expenses (vergebliche
Aufwendungen) and limited to the damages incurred at the level of the Group Companies.
Indirect or consequential damages (Mangelfolgeschéden, mittelbare Schiden und sonstige
Folgeschdden) as well as lost profits (entgangener Gewinn) shall only be part of the mone-
tary damages if, and to the extent that, they are a typical consequence of the Guaranty

Breach in question.

Purchaser's Knowledge

(a) Sellers shall not be liable for claims for Guaranty Breaches, and Purchaser shall
not be entitled to bring forth any such claims against Sellers, if, and to the extent
that, the facts or circumstances underlying such claim are specifically disclosed

against the relevani provisions of this Agreement.

{b) Sellers and Purchaser are in agreement that the remedies Purchaser may have
against Sellers for a Guaranty Breach are exclusively governed by this Agreement.
Therefore, in respect of a Guaranty Breach, apart from the rights of Purchaser un-
der Section 13, (i) any rights of Purchaser to rescind (zuriicktreten) this Agreement
or to require the winding up of the Transaction (inter alia, by way of Schadenersatz
statt der ganzen Leistung); (ii) any claims for breach of pre-contractual obligations
(cuipa in confrahendo), including claims arising under Sections 241 (2}, 311 (2),
and 311 (3) BGB, or of ancillary obligations (posifive Forderungsverlfetzung), includ-
ing claims arising under Sections 280 et seqq. BGB; (iii) any claims under the prin-
ciple of frustration of contract pursuant to Section 313 BGB (Stérung der
Geschéftsgrundlage), and (iv) all remedies of a Parly for defects under Sec-
tions 437 through 441 BGB are hereby excluded.
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10.3

11.

Overall Limitation of Liability

(a)

(b)

(©)

(d)

Each Seller shall be liable for such Seller's obligations under this Agreement sever-

ally (als Teilschuldner) but not jointly and severally (afs Gesamtschuldner).

The overall fiability of each Seller under or in connection with this Agreement for
damages due to a Guaranty Breach shall be limited to an amount equaling the re-

spective Seller's Purchase Price.

The period of fimitation for all claims of Purchaser pursuant to Section 9.1 shall run
until, and any claims shall be time barred (verjghrt), three (3) years after the Clos-
ing Date.

The limitations set forth in Section 10.1 through 10.3(c} or in any other part of this
Agreement shall not affect any rights and remedies of Purchaser for fraud

(arglistige Tduschung) or willful misconduct (Vorsafz) of any Seller.

Purchaser's Guaranties

Purchaser hereby guaranties to Sellers by way of an independent promise of guaranty, ir-

respective of fault, in accordance with Section 311 (1) BGB that the statements set forth

hereafter are correct as of the Signing Date and Closing Date (unless stated otherwise be-

low) (together the "Purchaser's Guaranties").

()

(®)

{c)

Purchaser is a limited liability company (GmbH)} duly incorporated and existing un-
der the laws of Germany. Parent is a corporation duly incorporated, existing and in

good standing under the laws of the state of New York, USA.

No bankruptcy, insolvency or similar proceedings in any jurisdiction have been
opened with respect to Purchaser or Parent, and neither Purchaser nor Parent are

insolvent or otherwise required or entitled to file for bankruptcy or insolvency.

Purchaser and Parent have full authority and capacity to enter into and perform
their respective obligations under this Agreement, including the consummation of
the Closing. The entering into this Agreement by Furchaser and Parent and the

performance of their respective obligations hereunder do not violate their arlicles of
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12.

13.

13.1

association or by-laws and have been duly authorized by all necessary corporate
actions on their part.

(d) No later than on the day of filing the offer document for the Offer, Purchaser will
have received a cash confirmation in accordance with Section 13 (1) sentence 2
WpUG, essentially corresponding to Annex 11(d), stating that Purchaser has taken
all necessary steps to ensure it has sufficient means to fully perform the Offer to the
shareholders of the Company to acquire the Shares outstanding at the time of the
Offer (including the Sellers' Shares) at the time at which the claim for the cash con-

sideration falls due.
Parent's Guaranty

Parent hereby unconditionally and irrevocably guarantees to Sellers the due and punctual

performance of Purchaser's payment obligations under this Agreement.
Termination
Termination Rights prior to Closing

This Agreement may be terminated (davon zuriicktreten) only prior to Closing by written
notice of termination to be given by Purchaser {o Sellers' Representative (in the event of a
termination by Purchaser) or by Sellers' Representative on behalf of all Sellers to Purchas-
er (in the event of a termination by Sellers), in each case without any further reminder or
prior' notice being required and within one (1) month after the termination right has arisen,

as follows:

(@) by Sellers or Purchaser if any competent govemnmental authority or court has pro-

hibited the Closing and such decision has become final and non-appealable;

(b) by Sellers or Purchaser if Closing has not been completed prior to or on 30 Sep-
tember 2015, provided, however, that in case any Seller or Purchaser is in breach
of this Agreement (including due to actions or lack of actions by third parties at-
tributable (zurechenbar) to such Party) and such breach caused, solely or together
with other events or circumstances, the Closing not to be completed by such date,
Sellers (in the event a Sefler is in breach) or Purchaser (in the event Purchaser is in
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13.2

14.

14.1

breach) shall not be entitled to terminate this Agreement pursuant to this Sec-
tion 13.1(b).

Effects of Termination prior to Closing

Upon notice of termination in accordance with Section 13.1, all rights and obligations of the
Parties hereunder shall terminate without any liability of any Party to the other Parties, oth-
er than any liability for breaches of this Agreement prior to the termination. This Sec-

tion 13.2 as well as Sections 13 through 17 shall survive any termination of the Agreement.

Notices

Recipient of Notices

All demands, notices, requests and other communications under or otherwise in connection
with this Agreement (each a "Notice") shall be made in writing in the English language and
delivered by hand, by courier, or by telefax (unless otherwise contemplated by this Agree-
ment) to the person at the address set forth below or such other person or address as may

be designated by one Party to the other Parties in the same manner.

To Sellers:

Dipl.-ing. Peter Hecktor
Hochwaldstrale 11
81377 Munich
Germany

with a copy to:

P+P Pollath + Partiners Rechtsanwiélte und Steuerberater mbB
Atin. RA Dr. Wolfgang Grobecker

Hofstatt 1

80331 Munich, Germany

Fax: +49 (89) 24 240 999
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14.2

15.

To Purchaser and Parent;

cfo Arrow Electronics, Inc.

Attn. Mr. Gregory Tarpinian

Senior Vice President and General Counsel
9201 East Dry Creek Road

Centennial, CO 80112

United States of America

Fax: +1 (303) 824-3601

with a copy to:

Taylor Wessing Partnerschaftsgesellschaft mbB
Attn. RA Stefan Kroeker / RA Dr. Oliver Rothley
Isartorplatz 8

80331 Munich, Germany

Fax: +49 (89) 21038-300

Sellers’ Representative

Sellers hereby appoint P+P Péllath + Partners - Rechisanwalte und Steuerberater mbB
("Sellers‘ Representative") as their representative for giving and receiving any Notices,
including for any consents or the exercise of any participation rights or termination rights
under Section 13.1 and including for service of process for all legal proceedings arising out
of or in connection with this Agreement (Zustellungsbevoliméchtigter). The appointment of
Sellers’ Representative may only be revoked by all Sellers acting jointly if, simultaneously
with such revocation, all Sellers acting jointly nofify to Purchaser another law firm with of-
fices in Germany as new Sellers’ Representative, attaching a writien copy of the consent of

such new Sellers’ Representative to his appointment.

Effectiveness

This Agreement shall become effective upon execution by all Parties.
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16.

16.1

16.2

16.3

Confidentiality

Confidentiality in Relation to the Data Modul Group

Sellers shall keep strictly confidential all information in relation to the Data Modul Group
and its business operations, effectively prevent any access by third parties to such infor-
mation, and shall not use such confidential information for themselves or for any third party,
except if, and to the extent that, (i) the relevant facts or circumstances are publicly known
or become publicly known without any violation of the confidentiality obligations contained
in this Section 16 or any other obligation of confidentiality; or (i} the disclosure of such facts

or circumstances is required by Applicable Law.

Confidentiality in Relation to this Agreement and the Parties

Except for any information in relation to the Data Modul Group and its business operations,
to which only Section 16.1 shall apply, the Parties shall (i} keep strictly confidential any in-
formation which they have obtained in connection with the negotiation and execution of this
Agreement with respect to this Agreement, the transactions contemplated under this
Agreement, and the respective other Parties and their Affiliates; (i) use reasonable efforis
o prevent any access by third parties to such information; and (iii) not use such confidential
information for themselves or for any third party, in each case of no. (i) through (iii} except
if, and to the extent that, (a)the relevant facts or circumstances are publicly known;
(b) such facts or circumstances become publicly known without any violation of the confi-
dentiality obligations contained in this Section 16 or any other obligation of confidentiality;
{c) the disclosure of such facts or circumstances is required by Applicable Law, in particular
in the context of the publication of the Offer Document; or (d) the disclosure of such facts or
circumstances is necessary under capital markets regulations or practices or in connection
with financing requirements of Purchaser. In Particular, Purchaser and Purchaser's Affili-
ates shall be authorized fo file a copy of this Agreement with any governmental authorities
(in particular any public stock exchange regulators) and to disclose the content of this

Agreement in their finanicial statements.
Disclosure to Affiliates
Sections 16.1 and 16.2 shall not apply to any disclosure by a Party to such Party’s Affili-

ates, provided that the disclosing Party shall be liable for the compliance with the confiden-

tiality obligations contained in Sections 16.1 and 16.2 by its disclosees.
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16.4

16.5

17.

17.1

17.2

Press Release

Purchaser and Purchaser's Affiliates are permitted to make the Transaction public after
Signing by publishing a press release. Prior io publishing the press release, Purchaser
shall provide Sellers' Representative with a draft of the press release and take into consid-

eration any reasonable comments Sellers' Representative may have.

US Tax Structure

Notwithstanding anything herein to the contrary, the Parties (and any director, employee,
representative, or other agent, of the Parlies) may disclose to any and all persons, without
limitation of any kind, the U.S. federal tax treatment and tax structure of any proposed
transaction and all materials of any kind {including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure; provided, however, that such
disclosure may not be made to the extent required to be kept confidential to comply with
any applicable securities law; "tax freatment" and "tax structure”, for purposes of this Sec-
fion 16.5 only, shall mean any facts relevant to the United States federal income tax treat-

ment of the Transaction but do not include information relating to the identity of the Parties.

Miscellaneous

Costs and Expenses

Purchaser shall bear the public dues for the Merger Clearance and the Clearing Certificate.
Each Party shall bear its own costs, which shall include all other costs and expenses in-

curred by such Party in connection with this Agreement, including the costs of its legal ad-

visors.

Entire Agreement, Amendmenis

This Agreement (including all Annexes hereto) contains the entire agreement between the
Parties with respect {o the subject matter hereof and supersedes all prior agreements and

understandings with respect thereto. This Agreement (including this Section 17.2) may be

amended only in writing and with a specific reference to this Agreement.
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17.3

17.4

17.5

17.6

Offsetting

No Party shall have the right to offset (aufrechnen) or withhold (zuriickbehalten) any
amounts due to another Party, except if, and to the extent that, the claim of the offsetting
Party has been expressly acknowledged in writing by the other Party, or has been granted

by a final and binding decision of a competent court.

Assignments, Third Party Beneficiaries

€)] No Party shall assign, delegate, subcontract or otherwise transfer (including by way
of any arrangement whereby another person is to perform any right or obligation of
such Party) any of its rights or obligations under this Agreement without the prior
written consent of Seller (in the case of an assignment by Purchaser or Parent) and

of Purchaser (in the case of an assignment by Seller).

{b) This Agreement does not confer any rights or remedies upon any person other than
the Parties.

Governing Law, Dispute Resolution

(a) This Agreemenrt (including this Section 17.5) shall be governed by and construed in
accordance with the substantive laws (Sachrechi) of the Federal Republic of Ger-
many under the exclusion of the Vienna Convention on the International Sale of
Goods (CISG).

{b) Any dispute arising under or in connection with this Agreement or with respect to
the validity of this Agreement (irrespective of whether such dispute relates to any
claims of a contractual or non-contractual nature such as, e.g., tort claims) shall be
finally adjudicated by the ordinary courts in Germany and therein by the district
court of Munich (Landgericht Miinchen |).

Financing Sources

The Parties agree that none of the lenders or other persons providing, underwriting or ar-
ranging the financing for Purchaser and Parent (the "Financing Source") is a party hereto,
and none of them shall have any liability to any Seller or their Affiliates (other than the Data
Modul Group) relating to or arising out of this Agreement, the financing documenis or any
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17.7

ancillary agreement, whether at law, or equity, in contract, in tort or otherwise, and neither
any Seller nor any of their Affiliates will have any rights or claims against any of the Financ-

ing Sources hereunder or thereunder.

Severability

Should a provision of this Agreement, or a provision later on included in this Agreement, be
or become null and void as a whole or in part, or should a gap in this Agreement become
evident, the validity of the remaining provisions shall remain unimpaired. It is the express
intention of the Parties to maintain the validity of the remaining provisions of this Agree-
ment at ali events and thus to exclude the applicability of Section 139 BGB as a whole. In-
stead of the null and void provision, or in order to fill the gap, such valid and practicable
regulation must be agreed that in legal and economic terms comes closest to what the Par-
ties intended or would have intended in accordance with the purpose of this Agreement if
they had considered the point when entering into this Agreement. If the nullity of a provision
is due to the scope of any time period or performance stipulated hereunder, then such pro-
vision shall be deemed to be agreed with a legally permissible degree that comes closest

o the original degree.
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Munich, this 28 January 2015

Peter Hecktor

Heidrun Hecktor

Jamie Hecktor
by: Victoria Heckior and
Ralf Zimmermann

Varitronix Investment Limited

by: Dr. Wolfgang Grobecker, acting on
the basis of a power of attorney

(copy attached)

Blitz 14-482 GmbH

by: Dr. Oliver Rothley, acting on
the basis of a power of attorney
(copy attached)

Victoria Hecktor

Ralf Zimmermann

David Hecktor
by: Victoria Hecktor and
Ralf Zimmermann

Arrow Electronics, inc.

by: Dr. Oliver Rothley, acting on
the basis of a power of atiormey
(copy attached)
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Annex 7.3(a) Sellers’ securities accounts and Sellers’ bank accounts

ank Accou

Account holder; Peter Hecktor

Account holder: F’étér Hécktor
Bank: UniCredit Bank AG

Hong Kong Branch
Account number; 9805292

Seller 1 Bank: UniCredit Bank AG Account number; 667397456
Account number: 37037753 IBAN: DE34700202700667397456
BIC: HYVEDEMMXXX
Account holder: Victoria Hecktor
Account holder: Victoria Hecktor Bank: UniCredit Bank AG
Seller 2 Bank: UniCredit Bank AG Account number: 667397472
Account number: 37077780 IBAN: DE87700202700667397472
BIC: HYVEDEMMXXX
Account holder: Heidrun Hecktor
Account holder: Heidrun Hecktor Bank: UniCredit Bank AG
Seller 3 Bank: UniCredit Bank AG Account number: 6551360
Account number: 37088528 IBAN: DE79700202700006551360
BIC: HYVEDEMMXXX
Account holder: Ralf Zimmermann Acco%mt f?oider.: Ralf Zimmermann
Bank: UniCredit Bank AG Bank: UniCredit Bank AG
Seller 4 Account numbers: 667561841 and Account number: 37088510
37088510 IBAN: DE36700202700037088510
BIC: HYVEDEMMXXX
Account holder: Jamie Hecktor
Account holder: Jamie Heckior Bank: UniCredit Bank AG
Seller 5 Bank: UniCredit Bank AG Account number: 37088536
Account number: 37088536 IBAN: DE13700202700037088536
BIC: HYVEDEMMXXX
Account holder: David Hecktor
Account holder: David Hecktor Bank: UniCredit Bank AG
Seller 6 Bank: UniCredit Bank AG Account number: 667385865
Account number: 667385865 IBAN: DE69700202700667385865
BIC: HYVEDEMMXXX
Agent Bank: Deutsche Bank AG,
Frankfurt a.M.
For account: Bank Julius Baer & Co.
e Lid., Singapore Branch (SWIFT/BIC:
/lﬁ_\tc;(fou nt holder; Varitronix invesiment BAERSGSG)
Seller 7 Bank: Bank Julius Baer & Co. Ltd., IBAN: DE95500700100956993000

SWIFT/BIC: DEUTDEFF

Beneficiary: Varifronix Investment Lid.
Beneficiary account: 9805292
Beneficiary bank: Bank Julius Baer &
Co. Ltd,, Hong Kong Branch
SWIFT/BIC: BAERHKHH
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- English transfation
for convenience purposes only ~

Vollmacht Power of Attorney
Die Unterzeichneten, jeder flr sich, The undersigned, each individually,

Herr / Mr. Dipl.-ing. Peter Hecktor,
wohnhaft / resident at:
Hochwaldstrafie 11, 81377 Minchen / Munich, Deutschland / Germany,

Frau / Mrs. Heidrun Hecktor,
wohnhaft / resident at:
Hochwaldstrafie 11, 81377 Munchen f Munich, Deutschiand / Germany,

Frau / Mrs. Victoria Hecktor,
wohnhaft / resident at:
ZamboninistralRe 35, 80638 Miinchen / Munich, Deuischiand / Germany,

Herr / Mr. Ralf Zimmermann, -
wohnhaft / resident at:
Zamboninistraie 35, 80638 Minchen / Munich, Deutschiand / Germany,

Frau / Mrs. Jamie Hecktor,
wohnhaft / resident at:
Zamboninistralte 35, 80638 Munchen / Munich, Deutschiand / Germany,
gesetzlich vertreten durch ihre Eltern, Victoria Hecktor und Ralf Zimmermann,

und

Herr / Mr. David Hecktor,
wohnhaft / resident at:
Zamboninistrale 35, 80638 Minchen / Munich, Deutschiand / Germany,
gesetzlich vertreten durch seine Eltern, Yictoria Hecktor und Ralf Zimmermann,

- hachfolgend jeder fr sich der ,Vol- - hereinafter each individually the “Princi-
machtgeber” - pal“ -

beauftragen und bevollmachtigen hiermit,  hereby instruct and authorize each
jeweils einzeln, individually

Dr. Wolfgang Grobecker,
Dr. Bernd GraBl und / and
Dr. Alexander Ego,

Rechtsanwalte / Attorneys-at-Law,
geschaftsansassig / each with business address
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c/o P+P Pdlath + Partnhers
Rechisanwilte und Steuerberater mbB,
Hofstatt 1, 80331 Miinchen / Munich, Deutschiand / Germany,

- nachfolgend jeder einzeln der ,Bevoll-
méchtigte” und zusammen die ,Bevoll-
machtigten® -

den jeweiligen Volimachigeber umfassend
zu vertreten bei jeder tatsachlichen und
rechtlichen Handlung und Erkldrung (ein-
schlieflich des Abschiusses von Vertrdgen)
im Zusammenhang mit dem Verkauf und
der Abtretung der von dem jeweiligen Voll-
machtgeber gehaltenen Aktien an der DA-
TA MODUL Aktiengesellschaft Produktion
und Vertrieb von elekironischen Systemen
mit Sitz in MlUnchen, eingefragen im Han-
delsregister des Amtsgerichts Minchen
unter HRB 85591 (die ,Transaktion").

Zudem ist jeder Bevollmachtigte jeweils
einzeln befugt, alle Vertridge zu verhandeln,
abzuschiieRen, durchzufithren, zu andern
und zu beenden und alle Erkldrungen ab-
zugeben und enigegenzunehmen und alle
sonstigen tats&chlichen und rechtlichen
Handiungen fiir den jeweiligen Vollmacht-
geber vorzunehmen, die er im Zusammen-
hang mit dem Vorstehenden oder der
Transaktion oder sonst mit dem Zweck die-
ser Vollmacht fur erforderlich oder sach-
dienlich halt.

Die Bevollmachtigten sind jeweils von s&mi-
lichen Beschrankungen des § 181 BGB
befreit. Die Bevolimachtigten sind jeweils
ermachtigt, Untervollmacht im selben Um-
fang und ebenfalls unter Befreiung von
samtlichen Beschrankungen des
§ 181 BGB zu erteilen.

Im Zweifelsfall soll diese Vollmacht umfas-
send ausgelegt werden, um den Zweck
ihrer Erteilung zu verwirklichen. Von dieser
Vollmacht kann mehrfach Gebrauch ge-

- hereinafter each individually referred to as
the “Attorney-in-Fact" and collectively the
"Attorneys-in-Fact" -

to comprehensively represent the respec-
tive Principal in all legal and factual acts
and declarations (including the conclusion
of contracts) in connection with the sale and
transfer of the shares held by the respective
Principal in DATA MODUL Aktiengesell-
schaft Produktion und Veririeb von elektro-
nischen Systemen with its seat in Munich,
registered with the commercial register of
the local court of Munich under docket
no. HRB 85591 {the “Transaction™).

In addition, each Attorney-in-Fact is individ-
ually authorized to negotiate, sign, execute,
amend or terminate all agreements, make
and receive all declarations and undertake
all other legal or factual acts on behalf of
the respsctive Principal which the Attorney-
in-Fact deems riecessary or appropriate in
connection with the aforementioned or the
Transaction or otherwise with the purpose
of this Power of Attorney.

Fach Attorney-in-Fact is exempt from all
restrictions set forth in Sec. 181 of the
German Civil Code (Blirgerfiches
Gesetzbuch, BGB). Each Atforney-in-Fact
is entitled to grant sub-power of attorney fo
the same exient and equally under exemp-
tion from all restrictions set forth in Sec. 181
of the German Civil Code.

In case of doubt, this Power of Attormey
shall be interpreted widely in order 1o real-
ize the purpose of its granting. This Power
of Attorney may be used repeatedly. This
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macht werden. Diese Volimacht erlischt am
30. April 2015.

Sollten einzelne Bestimmungen oder Be-
standteile dieser Vollmacht unwirksam sein
oder werden, bleibt die Wirksamkeit der
Volimacht im Ubrigen unberiihrt.

Diese Vollmacht unterliegt deutschem
Recht. Im Zweifelsfall ist der deutsche Text
dieser Vollmacht maRgeblich.

Power of Attorney expires on 30 April 2015.

Should parts of this Power of Attorney be or
become invalid, the validity of the remaining
parts of it shall remain unaffected.

This Power of Attorney shall be governed
by the laws of Germany. In case of doubt,
the German version of this Power of Attor-
ney shall prevail.

Minchen / Munich, den / this 27. Januar / January 2015

S,

/,l//)

Dipl.-Ing. Peter Hecktor

/ %&ﬂfﬂ/’

Heidrun Hecktor

Victoria Hecktor

/ /é/éfo/

Jamie Hec
gesetzlich verireten du
Victoria Hecktor und Rah‘

Zf.f’
e ann

David Hecktar
gesetzlich vertreten dun 1q
Victoria Hecktor und Ralf Zimg
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- English transfation
for convenience purposes only -

M.Jan. 2015 13:47  DATA HODUL AG - Vorstand

Volimacht Power of Attorney

Die Unterzeichnete The undersigned
Frau ! Mrs. Heidrun Hecktor,
wohnhaft / resident at:
Hochwaldstrafie 11, 81377 Munchen / Munich, Deutschland / Germany,
- hachfolgend der Vollmachtgsber® - - hereinafter the *Principal” -

beauftragt und bevollmachtigt hiemit, je-
weils einzeln,

hereby instructs and authorizes each indivi-
dually

Herrn / Mr. Dipl-Ing. Peter Hecktor,
. wohnhaft / resident at:
Hochwaldstralle 11, 81377 Minchen / Munich, Deutschiand / Germany,

sowie
Frau / Mrs. Victoria Hecktor,

wohnhaft / resident at:
ZarnboninistraRe 35, 80838 Minchen / Munich, Deutschland / (Germany,

-nachfolgend jeder einzeln der  Bevoll-
michtigte” und zusammen die ,Bevoli-
miichtigten” -

den Vollmachtgeber umfassend zu vertre-
fen bei jeder tatséichlichen und rechtlichen
Handlung und Erklarung (einschiiefMich des
Abschlusses von Verlrdgen) im Zusam-
menhang mit dem Verkauf und der Abtre-
tung der von dem Vollmachtgeber gehalte-
nen Aktien an der DATA MODUL Aktienge-
seflschaft Produktion und Veririeb von
elektronischen Systemen mit Sitz in Min-
chen, eingstragen im Handelsregister des
Amisgerichis Minchen urter HRB 85591
(die ,Transaktion®).

Zudem ist jeder Bevolmichtigte jewsils
einzeln befugt, alle Vertrdge zu verhandein,
abzuschiiefen, durchzufQhren, zu #ndem
und zu beenden und alle Erklarungen ab-
zugeben und entgegenzunehmen und alle

- hereinafter each individually referred to as
the “Attorney-in-Fact" and collectively the
"Attorneys-in-Fact”® ~

to comprehensively represent the Principal
in al legal and factual acts and declarations
(including the conclusion of contracts) in
conhection with the sale and transfer of the
shares held by the Principal in DATA MO-
DUL Aktlengeselischaft Produkfion und
Verfrieb von elekironischen Systeman with
its seat in Munich, registered with the com-
mercial register of the local court of Munich
under docket no. HRB 85581 (the "Trans-
actien").

In addition, each Attorney-in-Fact is individ-
ually authorized to negotiate, sign, execute,
amend or ferminate all agreements, make
and receive all declarations and undertake
alf other legal or factual acts on behalf of
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sonstigen tfatsfichlichen und rechtlichen
Handlungen fir den Volimachtgeber vorzu-
nehmen, die er im Zusammenhang mit dem
Vorstehenden oder der Transaklion oder
sonst mit dem Zweck dieser Vollmacht for
etforderlich oder sachdienlich hatt.

Die Bevolimachtigten sind jeweils von s3mt-
lichen Beschrdnkungen des § 181 BGB
befreit. Die Bevollméchtigten sind jewalls
erméchtigt, Untervollmacht im selben Um-
fang und ebenfalls unter Befreiung von
samtlichen Begchrankungen des
§ 181 BGB zu erteilen.

Im Zweifelsfall soll diese Vollmacht umfas-
send ausgelept- werden, um den Zweck
ihrer Erteflung zu verwirklichen. Vor- dieser
Volimacht kann mehrfach Gebrauch ge-
macht werden. Diese Vollmacht erlischt am
28. Februar 2015,

Soliten einzelne Beslimmungan oder Be-
standteile dissar Vollmacht unwirksam sein
oder werden, bleibt die Wirksamkeit der
Vollmacht im Ubrigen unbertihr,

Diese Vollmacht unterfiegt deutschem
Recht. Im Zweifelsfall ist der deufsche Text
dieser Vollmaeht mafigeblich.

the Principal which the Attorney-in-Fact
deems necessary or appropriate in connec-
tion with the aforementioned or the Trans-
action or athenvise with the purpose of this
Power of Altorhey,

Each Aitorney-in-Fact is exempt from all
restrictions set forth In Sec. 181 of the
German Civil Code (Bdrgerfiches Ge-
sefzbuch, BGB). Each Attorney-in-Fact is
entilled to grant sub-power of attorney to
the same extent and equally under exemp-
tion from ail restrictions set forth in 8ec. 181
of the German Civil Code.

In case of doubt, this Power of Attorney
shall be interpreted widely in order to real-
ize the purpose of its granting. This Power
of Attorney may be used repeatedily. This
Power of Aftorney expires oh 28 Febru-
ary 2015,

Should parts of this Power of Attorney be or
become invalid, the validity of the remaining
parts of it shall remain unaffecied.

This Power of Aftomney shall be governed
by the laws of Germany. In case of doubt,
the German version of this Power of Attor-
ney shall prevail.

, den/ thig . Januar / January 2015

/@« o[ tepdtar

Heidrun Hecktor




Power of Attorney
The undersigned

Varitronix Investment Limited,
P.0. Box 957, Offshore Incorporatlons Centre, Road Town,
. Toriola, British Virgin Islands,
regts’cered in Hong Kong under Part X! of the Companies Ordinance
under registration number F-6347, business registration number:; 17774347-000,
with registered offices at Units A — F, 35th Floor, Legend Tower, No. 7 Shing Yip Sireet,
Kwun Tong, Kowloon, Hong Kong, :

- hereinafter referred to as the “Principal” -

- duly repi'esented by its director Mr. Tony Tsei Tong Hoo,
based on a corresponding resolution of the board of directors of the Principal,
consisting of Messrs. Johnson Ko Chun Shun, Tony Tsoi Tong Hoo and Cecil Ho Te Hwai,

hereby instructs and authorizes each individualty

Dr. Wolfgang Grobecker,
Dr. Bernd Grag8l and
Dr. Alexander Ego,

Attorneys-at-Law,
each with business address

cio P+P Péllath + Partners
Rechtsanwélte und Steuerberater mbB,
Hofstatt 1, 80331 Munich, Germany,

- hereinafter each individually referred to as the “Attorney-in-Fact*
and collectively the “Attorneys-in-Fact" -

to comprehensively represent the Principal in all legal @ind factual acts and declarations (in-
cluding the conclusion of contracts) in connection with the sale and transfer of the shares of
the Principal held in DATA MODUL Aktiengesefischaft Produktion und Vertrieb von el-
ekironischen Sysfemen'with its seat in Munich, Germany, registered with the commercial
register of the local court of Munich under docket no. HRB 85591 (hereinafter referred to as
the “Transaction").

In particuiar, each Aﬁomey—in-Fact is individually ai.tthorized to negotiate, sign, execute,
amend or terminate all agreements, make and receive all declarations and undertake all oth-
er legal or factual acts on behalf of the Principal which the Attorney-in-Fact deems necessary
or appropriate in connection with the Transaction,
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Each Attorney-in-Fact is exempt from all restrictions set forth in Sec. 181 of the German Civil
Code (Bilrgeriiches- Gesetzbach, BGB). Each Attorney-in-Fact is entitled fo grant stib-power
of attorney to the same extent and equaily under exemption from all restrictions set forth in
Sec. 181 of the German Civil Code.

In case of doubt, this Power of Attorney shall be intérpreted widely in order to realize the
ptirpose of its granting. This Power of Attorney may be used repeatedly.

Should parts of this Power of Attorney be or become invalid, the validity of the remaining
parts of it shall remain unaffected.

This Power of Aftorney shall be governed by the laws of Germany. This Power of Aftorney
expires on 28 February 2015, unless it is earlier revoked by the Principal in writing.

Hong Kong, this _20 January 2015
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Varitrofiix TnvestmentEimited,
duly represented by its director,
Mr. Tony Tsai Tong Hoo
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VARITRONIX INVESTMENT LIMITED
{the “Company™)

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS OF THE COMPANY
HELD AT UNITS A - F, 35/F., LEGEND TOWER, NO. 7 SHING YIP STREET,
KWUN TONG, KOWLOON, HONG KONG ON 20 JURY 2015

PRESENT: Mr. Ko Chun Shun, Yohnson
' ‘ booon >
M. Tsoi Tong Hoo, Tony _f-\j\j\jbg J; hmﬁ/%

Mr. Ho Te Hwai, Cecil /\ﬂ\}
A

1. CHAIRMAN
: Mr. Ko Chun Shun, Johnson (the “Chairman”) took the chair of the meeting.

- 2. NOTICE AND QUORUM ,
It was noted that due notice of the meeting had been given to all the directors of the
Company (the “Directors™) and that a quorum was present throughout the meeting.

3. DECLARATION OF INTERESTS
It was noted that each of the Directors present had duly declared his personal interest
in the matters under consideration in the meeting (if any) in accordance with the
articles of association of the Company and all applicable laws.

4.  DISPOSAL OF SHAREHOLDING INTERESTS IN DATA MODUL AG
IT WAS RESOLVED THAT Mr. Tsoj Tong Hoo, Tony, a Director of the Company,
be authorised to sign and execute the power of attorney, as attached, on behalf of fhe
Company and if required, to affix the common seal of the Company thereon. The
power of atiorney should be effective until 28 February 2015, unless earlier revoked
by the Company in writing.

5. CLOSURE OF MEETING |
There being no other business, the Chairman declared theyfaet'ng(;1}{&/7

-




Voilmacht
Die unterzeichnende Gesellschaft,

Power of Attorney

The undersigned company,

Biitz 14-482 GmbH
{zukiinftig/in future: Arrow Central Europe Holding Munich GmbH)

mit Sitz in MOnchen, Geschafisanschrift
Strafle 211, £§3263 Neu-
lsenburg, Genmmany, eingetragen im
Handelsregister des Amisgerichis Miinchen
unter HRB 215582

(nachfolgend der "Volimachtgebes™),
vertreten durch den  von den
Beschrankungen des § 181 BGB befreiten
Geschifisfithrer

Frankfurter

with its seat in Munchen and its business
address at  Frankfurter  StaBe 211,
63263 Neu-lsenburg, Germany, registered
with the commercial register at the {ocal count
of Milnchen under HRB 215582

{hereinafter referred {o as the "Principal"),
represented by its managing director, exempt
frem the restrictions imposed by Section 181
German Civil Code (BGE)

Amir &. Mobayen

bevolimachiigt hiermit

hereby grants power of aftorney to

Rechitsanwait Stefan Kroeker
Rechtsanwalt Dr. Oliver Rothley
Rechtsanwiltin Hildegard Giinzel
Rechtsznwiltin Cora Nies
Rechisanwalt Dr. Biom Biehl
Rechtsanwalt Dr. Oliver Treptow

jeweils geschéfisansassig

each with business address

¢fo Taylor Wessing Parinerschafisgeselischaft mbB, Isartorplatz 8, 80331 Munich, Germany
undfand
Rechisanwalt Dr. Bert Kimpel
Rechisanwalt Dr. Simon Weppner
Rechtsanwalt Dr. Michael Johannes Piis

jeweils geschaftsans#ssig

each with with business address

c/o Taylor Wessing Partnerschaftsgeselischaft mbB, Benrather Str. 15, 40213 Disseldorf,
Gemany

(jeder einzeln nachfolgend der
"Bevollmiichtigte™

jeweils einzeln, den Vollmachigeber nach
MaRgabe dieser Vollrmacht zu vertreten:

1. Der Bevollmachtigte ist berechtigt, den

{each individually hereinafler referred to as
the "Attormey™)

each of them separately and individually, to
represent the Principal in accordance with
this power of atiorney:

1. The Attorney is authorized to represent

Project Dome - PoA - Arrow Centraf Europe Holding Munich GmbH 150116 TW
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Volimachtgeber in jeder Weise bei dem
Kauf von Vomaisgeselischafien und
der Gritndung von Ceselischaftess in
Deutschiand zu vertreten.

Ber Bevolimachiigte ist berechtigt, den
Volimachtgeber in jeder Weise im
Hinblick auf und im Zusammenhang
mit den upler Ziffer 1 genannfen
erwerbenden und/oder zi: griindenden
Gesellschaften Zu verlreien,
insbesondere ' bei
geselischaftsrechtiichen MaBnahmen
jeder Art bei diesen Gesslischafien.
Der Bevollmichligte st ferner
berechtigt, den Vollmachtgeber in jeder
Weise im Hinblick auf und im
Zusammenhang mit der Data Modul
Akilengeselischaft  Produklion und
Verlrieb von elekironischen Systemen
mit Sz in Minchen, eingetragen im
Handelsregister des Amisgerichts
Minchen urdter HRB 85591
{nachfolgend die "Geselischaft”) und
deren Tochtergesellschaften 2u
vertreten.

Der Bevollmi#ichiigte ist insbhesondere
berechtigt, den Vollmachigeber zu
vertreten i Zusammenhang mit

der Vorbereitung, Veréffentlichung,
Anderung und Durchfilbung wvon
tffertlichen Ubemahmeangeboten im
Hinblick auf die Geselischall;

dem Abschiuss, der Unterzeichnung,
Anderung und Durchfihrung von
Untemehmensanieilskatif- wmid
iiberiragungsverirdgen im Hinblick auf
Akfien an der Gesellschafft mit

the Principal in any way whatsoever in
connection with the acquisition of shelf
companies and the incorporation of
companies in Germany.

The Attomey is furthermore authorized
fo represent the Principal in any way
whailsosver with view to and in
connection with the companies to be
acquired andfor incorporated as set out
in Section 1, in parficular any corporate
measwres i respect of these
companies.

The Attorney is furthermore authorized
o represert the Principal in any way
whatsoever with view fo and in
connection with Data  Modul
Aktiengeselischaft Produkiion und
Vertrieb von elekironischen Systemen
with its seat in Munich, Germany,
registered with the commercial register
at the ilocal cowrt of Bfunich under
HRB 85591 (hereinafter referred fo as
the "Company”) and iis subsidiaries.

The Attorney is in paricular, but
without HEmitation, authorized to
represent the Principal in connection
with

the preparation, launching, amendment
and consummation of public fender
offers with view io the Company,;

the conclusion, signing, amendment
and consummation of share purchase
and acquisition agreements with view
o shares in the Company with
shareholders of the Company andfor

Project Dome - Paf - Amw Central Europe Halding Munich GmbH 150116 TW
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Geselischaftemn
und/oder Dritten;
dem Abschluss, der Unterzeichnung,
Anderung und Durchfihrung von
unwiderruflichen  Angeboten  (sog.
Irevocable Undertakings) im Hinblick
auf Aklien an der Geselischaft mit
Gesellschaftern der  Geselischaft
und/oder Dritten;

dem Abschiuss, der Unterzeichnung,
Anderung und Durchfahrung von
Business Combination Agreements im
Hinblick auf die Geselischaft;

dem Abschluss, der Unterzeichnung,
Anderung und Durchfihrung  von
sonsligen Veriréigen jeder Art; |

der Ubemahme von Garantien fiir
Verpflichtungen anderer Parteien aus
den obenstehenden Veriragen;

der Beantragung und Fihrung von
behdrdlichen Genehmigungsverfahren
und Verhandlungen mit Behdrden,
insbesondere mit der Bundesanstalt
flir Finanzdienstieistungen (BaFin);

der  Gesellschafl

jeglichen Rechtsstreitigkeiten,
insbesondere im Zusammenhang mit
Sffenflichen  Ubemnahmeangeboten,
Anfechtungen und Spruchverfahren;

der Verrelung in gerichtlichen und
schiedsgerichtlichen sowie auBler
gerichilichen Verfahren und bei au-
Bergerichtlichen Verhandiungen aller
Ar;; die Bevollmachtigung umfasst
insbesondere die Prozessflhrung in
allen Instanzen und erstrecht erstreckt
sich auf Neben- und Foigeverfahren

third parfies;

the conclusion, signing, amendment
and consurmmation of imevocable un-
dertakings with view o shares in the
Company with sharehoiders of the
Company and/or third parties;

the conclusion, signing, amendment
and consummation of business combi-
nation agreements with view fo the
Company,

the conclusion, signing, amendment
and consummation of other agree-
ments of any kind;

the acceplance of guaranties for the
ochligations of other parties under any
of the above agreemenis;

the application for and the manage-
ment of administrative approval proce-
dures and negotiations with any public
authorities, in particular with the Ger-
man Federal Financial Supervisory
Authority  (Bundesanstaft fiir Fi-
nanzdienstieistungen, BaFiny;

any Higation, in particular in connec-
tion with any public tender offers, chal-
lengings and mediation procedures;

the representation in cowrt and arbitra-
fion and out of court proceedings and
in out of court negotiations of all kinds;
the authorization in particular compris-
es the management of cour procesd-
ings at all instances, extending to ancil-
lary and follow-on proceedings of all
kinds {e.qg., arrest and prefiminary in-
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aller Art {z.B. Arest und einstweilige
Verfiigung, Kostenfestsetzungs-,
Zwangsvolistreckungs-, interventions-,
Zwangsversteigerungs-,
Zwangsverwaltungs- und
Hinteriegungsverfahren) und  der
Bevollmachtigte ist befugt,
Widerklagpen zu  erheben  und
zurickzunehmen sowie Rechtsmitief
einzulegen, sie ganz oder zum Tedl
zuriickzunehmen und ganz oder zum
Tell auf sie zu verzichten oder auf dem
Kostentell zu beschranken;

Squeeze Oui-Mergers;

Squeeze Ouls;

Manahmen nach dem
Umwandlungsgesetz; und

jeglichen integrations- und
Restrukiurierungsma@nahmen  nach
Erwerb von Geschifisanteillen an der
Gesellschaft bei der GesellschaRt, den

unter Zitter 4 genannten
Gesellschaften oder den
Tochtergeselischaflen der

vorgenannten Gesellschafien.

Der Bewvollmachtigte ist ausdriicklich
berechiigt, die Rechie des
Volimachtgebers als Geselischafter
der Geselischaft, der umter Ziffer1
genannten Geselischafien oder als
direkier oder indirekier Geselischafter
sonstiger Geselischafien
uneingeschrankt in oder auRerhalb

anderer

von einer oder mehreren
Gesellschafterversammiungen der
obengenannten Gesellschaften
auszubben. Die Volmachi erfasst

junction, proceedings for the assess-
ment of cosls, compulsory enforce-
ment, intervention, compulsory auction,
forced administration, and is-crow) and
the Attorney is authorized to file and
withdraw counter-claims, lodge ap-
pezls with the court as well as with-
draw and waive appeals in full or in
part or fimit them to the issue of cost;

squeeze-out mergers;

squeeze outs;

measwres under the Germman Trans-
formation Act (Umwandiungsgeseiz);
and

any integration measures or restructur-
ing measures following the acquisition
of shares in the Company with view to
ihe Company, the companies set out in
Section 1 or any subsidiaries of the
aforernentioned companies.

The Altorney is expressiy authorized to
exervise, without reslrictions, the Prin-
cipals rights as a sharehoider of the
Company, the companies set out in
Section 1 or as direct or indirect share-
holder of any other companies in and
oulside of one or several shareholders’
meetings of any of the aforementioned
comparies. The power of altorney, in
particular, bui without hmitation, in-
cludes the right to exercise the voting
tights as regards any kind of amend-

Project Domme - PoA - Arrow Cantral Europe Holding Munich GmbH 150116 TW
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dabei insbesondere auch das Recht
zur Auslibung des Stimmrechls in
Bezisg auf Salzungsanderungen und -
neufassungen jeder Ad und die
Neubestelung von einem oder
mehreren  Organmitghiedern. Die
Bevolimachtigung zur Ausiibung des
Stmmrechts erfasst auch die
Erkigrung des Verzichts auf simtliche
gesetzlichen und
geselischafisvertraglichen Formen und
Fristen im Zusammenhang mit der
Einberufung und Durchfihrung von
Gesel!schaftewemmnﬂungen und der
Fassting VOR
Geselischafterbeschliissen.

6.  Der Bevollméchfigte ist berechtigt, atle
mit den vorsiebenden Angelegenheiien
in irgendeiner Weise
zusammenhdngenden Erkldrungen
abzugeben und entgegenzunehmen
und alle von dem Bevolimachtigten in
diesem Zusammenhang als neiwendig,
angemessen  oder  zweckmaRig
angesehenen weiteren MaBnahmen 7
ergreifen. Der Bevollmachtigte ist auch
berechtigt, den  Volimachigeber
gegenilber Gerichters, Behdrden und
offentlichen Registemy 2u vertreten,
insbesondere auch bei der Vornahme
ven Anmeldungen Zum
Handelsregister.

Diese Vollmacht ist zur Verwirklichung ihres
Zweckes méglichst weitgehend auszulegen.
Der Bevoliméchtigte dasf insbesondere alle
MaBnahmen ergreifen, Vereinbarungen
treffen und Erklarungen abgeben. die er im

ments to the articles of association and
their new formulation and as regards
the appointment of one or several new
officers and directors. The authoriza-
tion to exercise the voting rights also
comprises the right fo waive all re-
guirements under applicable law or the
arlicies of association as to form or
timing of the convocation or holding of
shareholders’ meetings and the taking
of shareholders' resolitions.

6. The Aformey is authorized to make

and accept all dedlarations and to take
al further measures which the Attorney
may deem necessary, appropriate or
expedient in this context. The Attorney
Is also authorized to represent the
Principal towards cowrte, public av-
thorities and public registers, in particu-
far with view to applications to the
commercial register.

This power of attorney shall be interpreted
broadly for the attainment of its purposes,
The Aftorney may, in paricular, take all fur-
ther measures, conclude agreements and
make declarations which the Attorney in his

Project Dome - PoA - Arrow Central Europe Holding Menich GmbH 150116 TwW
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Zusammenhang mit den vorgenannien
Rechisgeschaften und MaBnahmen in
seinem freien Ermessen fir notwendig oder
hilfreich h3lt.

Jeder Bevollmichtigte ist
einzeivertretungsberechtigt, ausdrickiich
von den Beschriinkungen des § 181 BGE
befreit, soweit rechtlich zuldssig, und
ermachtigh, Untervollmacht in  gleichem
Umfang wie die vorliegende Volimacht an
dritte Personen seiner Wahi 21 erfeilen.

Die Ausiibung der Volimacht it im
Auflenverhditnis unbeschrankt. im
Innenverhélinis ist der Bevollmichtigie an
des Vollmachigebers

die Weisungen
gebunden.

Diese Volimacht urdersteht deutschem

Recht.

Sollte eine Bestimmung dieser Volimacht
oder eine spater in sie aufgenommene
Bestimmung ganz oder teliweise nichtig sein
oder werden oder sollte sich eine Licke in
dieser Volimacht herausstellen, wird dadurch
die Wirksamkeit der ilbrigen Bestmmungen
nicht berGhrt. An Sielle der nichtigen
Bestimmung oder zur Ausfllung der Lbcke
gilt mit Rickwirkung diejenige wirksame und
durchfihrbare Regelung als erkdart, die
rechilich und wirtschaftiich dem am nachsten
kommt, was der Vollmachigeber gewollt hat
oder nach dem Sinn und Zweck dieser
Vollmacht gewollt hifte, wenn er diesen

free discretion regards as being necessary
or helpfid in connection with the above legal
actions and measures.

Each Attomey has single power of repre-
sentation, is expressiy released from the
resttictions pursuant to Section 181 German
Civil Code (BGB), as far as legally possible,
and is authorized fo grant sub-powers-of-
attorney to the same extend as this power
of attomney io third persons of his choice.

Externally, vis-a-vis third parfies, the Attor-
ney may make use of the powers of repre-
sentation assigned o him without re-
striction. intemally, ie. in relation hetween
the Principal and the Aiomey, any action
by the Attorney is subject o the instructions
of the Principal.

This power of attorney is subject fo the laws
of the Federal Republic of Germany.

Should a provision of this power of attorney
or a provision later on included in this power
of atforney be or become musl} and void as a
whole or in part, or should a gap in this
power of aftomhey become evident, this
does not affect the vafidity of the remaining
provisions. Instead of the null and void pro-
vision, or in order to 5l the gap, such valid
and praciicable regufation is deemed to be
declared with effect ex func that in legal and
economic terms comes closest {o what the
Principal intended or would have intended
in accordance with the purpose of this pow-
er of altomey if he or she had considered

Preject Dome - PoA - Artow Centrat Eurepe Holding Munich GmbH 150116 TW
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Punkt bel Ertellung der Vollmacht bedacht
hétte,

Im Falle von Widerspriichen zwischen dem
deutschen und dem englischen Worllaut
dieser Volimacht hat der deutsche Text
Vorrang.

the point at the time of granting this power
of attorney.

In case of discrepancies beiween the Ger
man and the English wording of this power
of attorney, the Genman version shall pre-

vail.

Blitz 14-482 GmbH
{zukiinfRig/in future: Arrow Central Europe Holding Munich GmbH)
durchfy:

(Ortplace, Datum/date)

o g g

BEE ATTACHED
RN EDG MENT

eV Amir A. Mobayen £/
{Geschafisfiitrer/managing director)

[Please send us upfront an executed version of the POR in simpte written form. In a
second step, please execute the POA in front of 2 US notary public, who shall authenti-
cate the signature (notariclie Unterschrifisheglaubigung), and attach an apostille.]
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Yollmacht

Die unterzeichnende Gesellschaft,

Power of Attorney

The undersigned company,

Arrow Electronics, ine.

Geschaftsanschrift 7459 3. Lima Street,
Englewood, CO 80112, USA,

{nachfolgend der "Volimachtgeber”),

die ihrerseits gesetzlich vertreten wird
durch

with its business address at 7450 S. Lima
Sireet, Englewood, CO 80112, USA,

{hereinafter referred to as the "Principal”),

which is legally represented by

Paul Reilly,

bevolimachtigt hiermit

grants a power of attorney to

Rechisanwalt Stefan Kroeker
Rechtsanwalt Dr. Oliver Rothley
Rechtsanwéltin Hildegard Giinzef
Rechisanwialtin Cora Nieg
Rechtsanwalt Dr, Birn Biehl

Rechisanwalt Dr. Oliver Treptow

jeweils geschaftsansassig

each with business address

c/o Taylor Wessing Partnerschaftsgeselischaft mbB, Isartorplatz 8, 80331 Munich, Germany
und/and
Rechtsanwalt Dr. Bert Kimpel
Rechisanwalt Dr. Simon Weppner

Rechisanwalt Dr. Michael Johannes Pils

jeweils geschaftsansassiy

each with business address

/o Taylor Wessing Parinerschaftsgesellschaft mbi, Benrather Str, 15, 40213 Disseldorf,
Germany

(jeder einzeln nachfolgend der
"Bevollmichtigie")

jeweils einzeln, den Vollmachtgeber nach

MaRgabe dieser Vollmacht zu vertreten:

1. Der Bevollmachtigte ist berechtigt, den

Project Dome - FoA - Arrow Electronics inc 150111 TW.docx

{each individually hereinafter referred to as
the "Attorney™)

each of them separately and individually, to
represent the Principal in accordance with
this power of attorney:

1. The Attorney is authorized to represent
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Vollmachigeber in jeder Weise bei dem
Kauf von Vorratsgesellschaften und
der Grindung von Gesellschafien in
Deutschland zu vertreten.

Der Bevolimachtigte ist berechtigt, den
Volimachtgeber in jeder Weise im
Hinblick auf und im Zusammenhang
mit den under Ziffer 1 genannien zu
erwerbenden undfoder zu grindenden
Geselischaften zy vertreten,
insbesonders  bel  gesellschafts-
rechflichen Mafnahmen jeder Ari bej
diesen Gesslischaften

Der  Bevoilm&chtigte ist ferner
berechtigt, den Volimachigeber in jeder
Weise im Hinblick auf und im
Zusammenhang mit der Data Modul
Aktiengessellschaft  Produktion und
Vertrieb von elekironischen Systemen
mit SHz in Minchen, eingetragen im
Handelsregister des  Amisgerichis
Minchen unter HRB 85521
(nachivlgend die "Gesellschafi”) und
deren Tochiergesellschaften Zu
vertreten.

Der Bevolimachtigte ist insbesondere
berechiigt, den Vollmachigeber zu
vertreten im Zusammenhang mit

der Vorbereitung, Werdffentlichung,
Anderung und Durchfiihrung von
sffentlichen Ubernahmeangeboten im
Hinblick auf die Gesellschaft,

dem Abschluss, der Unterzeichnung,
Anderung und Durchfihrung von
Unternehmensanteiiskauf-

und -Gberfragungsvertragen im
Hinblick auf Aktien an der Gesellschaft

Project Bome - PoA - Arrow Elecironics Inc 150111 TwW.doex

the Principal in any way whalsosver in
connection with the acguisition of shelf
companies and the incorporation of
companies in Germany.

The Attorney is furthermore authorized
to represent the Principal in any way
whatsosver with view fo and in
connection with the companies to be
acquired and/or incorporated as set ou
in Section 1, in particular any corporate
measures in respect of these

comparties

The Attorney is furthermore authorized
o represent the Principal in any way
whatsoever with view 1o and in
eonnection with Data Maodul
Aktiengesellschaff Produkiion  und
Vertrieb von elektronischen Systemen
with its seat in Munich, Germany,
regisiered with the commercial register
at the local court of Munich under
HRB 85521 (hereinafter referred fo as
the "Company™} and its subsidiaries.

The Attorney is in particular, but
without  limitation, authorized 1o
represent the Principal in connection
with

the preparation, launching, amendment
and consummation of public tender
offers with view to the Company;

the conclusion, signing, amendment
and consummation of share purchase
and acyuisition agreements with view
io shares in the Company with
shareholders of the Company andfor
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mit Gesellschaftern der Geseilschaft
und/oder Dritten;

dem Abschluss, der Unterzeichnung,
Anderung und Durchfohrung von un-
widerrufiichen Angeboten {sog. Irevo-
cable Undertakings) im Hinblick auf
Aktien an der Gesellschaft mit Gesell-
schaftern der Gesellschaft und/oder
Dritten;

dem Abschluss, der Unterzeichnung,
Anderung und Durchfihrung von Busi-
ness Combination Agreements im
Hinblick auf die Gesellschaft; )
dem Abschiuss, der Unterzeichnung,
Anderung und Durchfohrung von son-
stigen Veriragen jeder Art;

der Ubernshme von Garanfien for
Verpflichtungen anderer Parteien aus
den obenstehenden Vertragen;

der Beantragung und Fithrung von
behérdiichen Genehmigungsverfahren
und Verhandlungen mit Behdrden,
insbesondere mit der Bundesanstait
fur Finanzdienstleistungen {BaFin;

jeglichen Rechtsstreitigkeiten, insbe-
sondere im Zusammenhang mit &ffen-
tlichen Ubernahmeangeboten,
Anfechtungen und Spruchverfahren:

der Vertretung in gerichilichen und
schiedsgerichilichen sowie auRer-
gerichtlichen Verfahren und bei au-
Rergerichtlichen Verhandlungen aiter
Art,  die Bevolimachtigung umfasst
insbesondere die Prozessfahrung in
allen Instanzen und erstrecht erstreckt
sich auf Neben- und Folgeverfahren

Project Dome -~ PoA - Arow Electronics inc 156111 TW.docx

third parties;

the conclusion, signing, amendment
and consummation of irrevocable un-
dertakings with view fo shares in the
Company with shareholders of the
Company andfor third parties;

the conclusion, signing, amendment
and consummation of businass combi-
nation agreements with view to the
Company;

the conclusion, signing, amendment
and consummation of other agree-
ments of any king;

the acceptance of guaranties for the
obligations of other parties under any
of the above agreements;

the application for and the manage-
ment of administrative approval proce-
dures and negotiations with any public
authorities, in paricular with the Cer-
man Federal Financial Supervisory
Authority  (Bundesanstalt fur Fi-
nanzdienstieistungen, BaFin);

any liigation, in particular in connec-
tion with any public tender offers, chal-
lengings and mediation procedures:

the representation in court ang arbitra-
tion and out of court procesdings and
in out of court negotiations of all kinds;
the authorization in particular compris-
es the management of court proceeg-
ings at all instances, extending to ancil-
lary and foliow-on proceedings of all
kinds (e.g., arrest and prefiminary in-
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aller Art (z.B. Arrest und einstweilige
Verfligung, Kostenfestsetzungs-,
Zwangsvolistreckungs-, Interventions-,
Zwangsversteigerungs-, Zwangs-
verwallungs-  und  Hinterlegungs-
verfahren) und der Bevolimachtigte ist
befugt, Widerklagen zu erheben und
ZurGckzunehmen sowie Rechismittel
einzulegen, sie ganz oder zum Teil
zurlickzunehmen und ganz oder zum
Teil auf sie zu verzichien oder auf dem
Kostenteil zu beschraniken;

Squesze Out-Mergers;

Squeeze Quts;

Mafnahmen nach dem Umwang-

lungsgesetz; und

jeglichen  Integrations- und Re-
strukiurierungsmalinahmen nach
Erwerb von Geschafisanteilen an der
Gesellschaft bei der Geselischafi, den
unter Ziffer 1 genannten Gesellschat
ten oder den Tochiergesellschaften
der vorgenanniten Gesellschafien,

Der Bevolimachtigte ist ausdriicklich
berechtigt, die Rechte des Vol
machigebers als Geselischaffer der
Gesellschaft, der unter Ziffer 1 genan-
nten Gesellschaften oder als direkter
oder indirekter Gesellschafler son-
stiger anderer Gesellschaften
uneingeschrankt in oder aulerhalb
von einer oder mehreren Gesell-
schafterversammiungen der obengen-
annten Gesellschaften auszuitben. Die
Vollmacht erfasst dabsi insbesondere
auch das Recht zur Ausibung des
Stimmrechis in Bezug auf

Project Dome - PoA - Arrow Efectronics Inc 150111 TW.docx

junction, proceedings for the assess-
ment of costs, compuisory enforce-
ment, intervention, compulsery atction,
forced administration, and is-crow) and
the Attorney is authorized fo file and
withdraw counter-ciaims, lodge ap-
peais with the court as well as with-
draw and waive appesls in full or in
part or limit them to the issue of cost;

sguseze-out mergers;

squeeze ouis;

measures under ihe German Trans-
formation Act (Umwandiungsgesetz);
and

any integration measures or restructur-
ing measures following the acquisition
of shares in the Company with view o
the Company, the companies set out in
Section 1 or any subsidiaries of the
aforementioned companies.

The Attorney is expressly authorized to
exercise, without resfrictions, the Prin-
cipal's rights as a shareholder of the
Company, the companies set out in
Section 1 or as direct or indirect share-
holder of any other companies in and
outside of one or several shareholders’
meetings of any of the aforementioned
companies. The power of attomey, in
particular, but without limitation, in-
cludes the right to exercise the voting
rights as regards any kind of amend-
ments to the articles of association and
their new formulation and as regards
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Satzungsanderungen und -
neufassungen jeder Art und die Neu-
besteliung von einem oder mehreren
Organmitgliedern. Die
Bevoliméachtigung zur Austibung des
Stimmrechts erfasst auch die Erkia-
rung des Verzichts auf samtliche ge-
setzlichen und gesellschafisvertragli-
chen Formen und Fristen im Zusam-
menhang mit der Einberufung und
Durchfthrung von Gesellschafterver-
sammiungen und der Fassung von
Gesellschafterbeschitissen.

6. Der Bevolimachiigie ist berechtigt, alle
mit den vorstehenden Angelegenheiten
in irgendeiner Weise zusammen-

héngenden Erkldrungen abzugeben

und enfgegenzunehmen und alle von
dem Bevollmachiiglen in  diesem

Zusammenhang als notwendig, ange-

messen oder zweckmélig angesehe-

nen weiteren MalRnahmen zu ergreifen.

Der Bevollméachiigie ist auch berechi-

igt. den Vollmachtgeber gegeniber

Gerichien, Behérden und sffentlichen

Registern zu vertreten, insbesondere

auch bei der Vomahme von

Anmeldungen zum Handelsregister.

Diese Vollmacht ist zur Verwirklichung ihres
Zweckes maglichst weitgehend auszulegen.
Der Bevolimachtigle darf insbesondere alle
MafBnahmen ergreifen, Vereinbarungen
treffen und Erkiarungen abgeben, die er im
Zusammenhang mit den vorgenannten
Rechtsgeschaften und Malnahmen in
seinem freien Ermessen fiir notwendig oder

hilfreich halt.

Projest Dome - PoA - Arrow Electrenics ng 150111 TW.docx

the appointment of one or several new
officers and directors. The authoriza-
tion to exsrcise the voting rights also
comprises the right o waive all re-
quirementis under applicable law or the
articles of association as t©o form or
timing of the convocation or holding of
shareholders’ meetings and the taking
of shareholders’ resojutions.

8. The Atfermey is authorized to make

and accept all declarations and to take
all further measures which the Attorney
may deem necessary, appropriate or
expedient in this context. The Attorney
is also authorized fo represeni the
Principat towards courts, public au-
thorities and public regisiers, in particu-
lar with view fo epplications to the

commercial regisier,

This power of attorney shall be interpreted
broadly for the attainment of ifs purposes.
The Atiorney may, in particular, take all fur-
ther measures, conclude agreements and
make declarations which the Attorney in his
free discretion regards as being necessary
or helpfuf in connection with the above legal
actions and measures.
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Jeder Bevollmichiigle ist einzelver-
tretungsberachiigt,
Beschrénkungen des § 181 BGB befreif,
soweil rechilich zulgssig, und ermachiigt,
Untervollmacht in gleichem Umfang wie die

vorliegende Vollmacht an dritte Personen

ausdricklich von den

seiner Wahl zu erteiien.

Die Ausitbung der Volimacht ist im AuBen-
verhaitnis unbeschrankt. Im Innenverhaltnis
ist der Bevollmé&chtigle an die Weisungen
des Volimachigebers gebunden.

Diese Vollmacht untersteit deuischem

Rechi.

Sollte eine Bestimmung dieser Vollmacht
oder eine spafer in sie aufgenommens Bes-
timmung ganz oder feilweise nichtig sein
oder werden oder solite sich eine Licke in
dieser Vollmacht herausstelien, wird dadurch
die Wirksamketlt der Gbrigen Bestimmungen
nicht bertthit. An Stelle der nichtigen Bes-
timmung oder zur Ausfiiiung der Licke gilt
mit Rickwirkung diejenige wirksame und
durchithrbare Regelung als erkiart, die
rechtlich und wirtschaftlich dem am nachsten
kommt, was der Vollmachigeber gewocllt hat
oder nach dern Sinn und Zweck dieser Voll-
macht gewolll hatle, wenn er diesen Punkt
bei Erteilung der Volimacht bedacht hitte.

im Falle von Widersprichen zwischen dem
deutschen und dem englischen Wortlaut

Project Bome - PoA - Arrow Elecironiss Inc 150111 TW.docox

Each Aftorney has single power of repre-
sentation, is expressly released from the
restrictions pursuant to Section 181 German
Civil Code (BGB), as far as legally possible,
and is authorized to grant sub-powers-of-
atforney to the same extend as this power
of atiorney 1o third persons of his choice.

Extarnally, vis-a-vis third parties, the Atlor-
ney may make use of the powers of repre-
sentation assigned to him without re-
striction. Internally, i.e. in relation between
the Principal and the Atiorney, any action
by the Attorney is subject to the instructions
of the Principal.

This power of aftorney s subject to the laws
of the Federal Republic of Gemmany.

Should a provigsion of this power of atiormey
oF & provision [ater on included in this power
of aitorney be or become null and void as a
whole or in part, or should a gap in this
power of atlomey become evidentf, this
does not affect the validily of the remaining
provisions. Instead of the null and veid pro-
vision, or in order o fill the gap, such valid
and practicable regulation is deemed to be
declared with effect ex func that in legal and
economic terms comes closest io what the
Principal intended or would have in-tended
in accordance with the purpose of this pow-
er of attorney if he or she had considered
the point at the time of granting this power
of attomey.

in case of discrepancies between the Ger-
man and the English wording of this power
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dieser Vollmacht hat der dsutsche Text Vor- of altorney, the German version shall pre-
rang. vail.

{Ort/place, Dajumidate)}

Arrow Electronics, inc,
durch/by:

,%é U AR rtls
‘ Pa% RGW f

[motarization of signature and apostifie required]
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STATE OF NEW YORK )

COUNTY OF SUFFOLK }

I hereby certify that on this 20th day of January 2015, before me, a Notary Public of the

State of New York, personally appeared Paul Reilly, known to be the person who executed the
foregoing instrument, and acknowledged that the executed the same for purposes therein
contaimed.

IN WITNESS WHEREOY, I have hereunto set my hand and official seal.

X_STATE OF NEW YORK ss: A f:; ALED
gﬁ County of Suiffolk : REPE

I, FJUDITH A. PASCALE, Clerk of the County of Suffolk, ang alse Clegk-ofthe Supreme Court forsaid County,

Form No. 115

acknowledgement a NOTARY PUBLIC in and fors ch County, duly commissioned and sworn,
and anthorized by the laws of said State to take depesitions and to adminisier oaths to be used in
atry Court of said State and for general purposes; and also to take acknowledgements and proofs
of deeds of conveyances for land, fenements or hereditaments in sald State of New York. And
further that ¥ am well acguainted with the handwriting of sech NOTARY PUBLIC and verily
believe that the signature of said deposition or centificate of proof or acknowledgement is genuine.

IN TESTIMONY WHEREQE, Ihaww sct my hand and affixed the Seal of the

R Lt e 20,/\3

12-0240p. D9AGEL




STATE OF NEW YORK )
) 8.8
COUNTY OF SUFFOLK. )

I hereby cextify that on this 20th day of January 20185, before me, a Notary Public of the
State of New York, personally appeared Paul Reilly, known to be the person who executed the
foregoing instrument, and acknowledged that the executed the same for purposes therein
contained.

IN WITNESS WHEREOQF, [ have hereunto set my hand and official seal.

4 aveetl |/ 6}/& Ly i@

NOBARY PUBLIC
4

(seal)
GEORGETTE V. GREENFIELD
NOTARY PUBLIC, STATE OF NEW YORK
NO. 01GRE062540
QuALIFIED IN SUFFOLK COUNTY
COMMISSION EXPIRES _DZ % - 70177



Bescheinigung des Sekretirs

lch, der unterzeichnende Sekretar der

Secretary’s Certificate

|, the undersigned Secretary of

Arrow Electronics, Inc.

mit dem Sitz in/with its seat at
7459 S. Lima Sireet, Englewcod, CO 80112, USA

{rachfolgend ,Geselischaft")

bestatige hiermit, dass nach dem Recht des
Sitzes
Obereinstimmung it

der Geselischaft und in

der Satzung der

(hereinafter “Company”)

do hereby certify that under the appiicable laws
of the statutory seat of the Company and in
accordance with the by-laws of the Company

Gesellschaft und den Beschliissen der and adopted resolutions of the shareholders,
Gesellschafter

Paul Reilly
als Executive Vice President & CFO in his funcfion as Executive Vice President &

ordnungsgemanl berechtigt ist, die Geselischaft
einzeln zu vertreten und er insbesondere
berechtigt war, die in der Anlage als Kopie
beigefiigte Volimacht wirksam im Namen der

Geselischaft zu unterzeichnen.

Hiermit bescheinige ich, dass ich dies als
Sekretar der Gesellschaft unterzeichnet habe.

[#], denithe day of

CFO of the Company is entitled to represent
the Company with sole power of represeniation
and that he was in particular authorized to sign
the power of attorney attached hereto in copy
as Annex in the name and on behalf of the

company.

In witness whereof | have hereunder set my
hand as Secretary of said Company.

Nan, /if AOig

fe}
(Sekretar/Secretary)

Project Dome - Secretarys Cerlificate Asrow Elecironics Inc 154110 TW.docx

6@@&4’@5 larpiniate



