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MERGER AGREEMENT
between
Harman Becker Automotive Systems (XSYS Division) GmbH
- hercinafter referred to as ("Becker XSYS") -
and
Temic Sprachverarbeitung GmbH

- bercinafter referred to as (“Temic GmbH™) -

PREAMBLE

With this Merger Agreement, Temic GmbH shall be merged with and into Becker XSYS.
Harman Becker Automotive Systems (Becker Division) GmbH, with its registered office at Im
Stockmédle 1, 76307 Karlsbad, registered with the commercial register of the local court of
Karlsruhe under HRB Number 1395 E, is the sole shareholder of Becker XS'YS, whose nominal
capital in the amount of DEM 50,000.00 (in words: DEM fifty thousand) is fully paid in, and of

Temic GmbH, whose nominal capital in the amount of EUR. 1,000,000.00 (in words: Euro one
million) is fully paid in_

FR - 1051318vR
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Article 1
Asset Transfer/Record Date of Merper

1) Temic GmbH., having its registered office in Ulm/Donau, recorded in the commercial
register of the local court Ulm under HRB 4305, transfers, as transferor, its asscts in
whole with the exclusion of liquidation pursuant 1o Scction 2 No. 1 of the German
Reorganization Act (UmwG) to Becker XSYS, having its registered office in Villingen-
Schwenningen, rccorded in the commercial register of the local court of Villingen-
Schwenningen under HRB 2326 as the surviving entity (Merger).

2) The balance sheet of Temic GmbH of December 31, 2001, arrached hereto as an exhibit,
shall be used as a basis for the merger as the closing balance shect.

3 The assets shall be transferred by Temic GmbH internally with effect as of January 1,
2002, 00.00 am (Record Date of Merger). As of the Record Date of Merger, all of Temic
GmbH's actions and transactions shall be deemed to have been taken or conducted for the
account of Becker XSYS.

@) Temic GmbH shall obtain the approval of Becker XSYS for all commmercial measures and
activities that are outside the ordinary coursc of business.

Arxticle 2
Consideration

(1) - As consideration for the transfcr of the assets of Temic GmbH, Becker XSYS grants to
the solc sharcholder of Temic GmbH a share in Becker XSYS with the nominal amount
of BUR 4,400. The share shall bc granted without consideration and with the right to
participate in the profits as of the beginning of the fiscal year in which the merger 1s
cntered into the Commercial Register of Becker XSYS.

(2)  In order to undertake the merger, Becker XSYS will first convert its sharc capital of
currently DM 50,000.00 according to the official conversion ratc (EUR 25,564.59) into
Euro and then increase jits share capital to EUR. 25,600 by increase (4ufstockung) of the
existing share. Thercafter, Becker XSYS will, subject to the condition precedent of the
aforementioned share capital increase, increasc its share capital of EUR 25,600 to EUR
30,000 by creation of a ncw share with a nominal amount of EUR 4,400.

Article 3
Rights/Special Benefits

1) Rights pursuant to Section 5 (1) No. 7 UmwG have not been granted; no measures with
regard to the mentioncd persons therein are provided.

(2) Neither in the case of Becker XSYS nor in the case of Temic GmbH are members of the

respective management or an auditor granted special benefits pursuvant to Section 5 (1)
No. 8 UnwG.

FR - 10513)8v8
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Article 4
Consequcnces of the Merger under Labor Law

(93] The following shall apply to the employees of Temic GmbH:

a) The consequences of the merger for the cmployees of Temic GrabH and for their
representatives arise from Sections 20 (1) Nos. 1 and 2, 324 UmwG as well as
Section 613a (1) and (4) of the Civil Code.

b) The employment relationships of Temic GmbH existing at the effective time of
the merger (entry into the commercial register) are transferred to Becker XSYS
pursuant to Section 324 UmwG in connection with Section 613a of the Civil
Code. Pursusnt to the above-mentioned provisions, Becker XSYS shall assumc
the rights and obligations arising from these employment relationships. These
employment relationships may not be terminated as a result of the merger.

c) The specifics with respect to the transfer or continuation of the collective
bargaining agrcement provisions of Temic are set forth in a voluntary shop
agreement dated May 31, 2002..
2) The following shall apply to the employees of Becker XSYS:

- a) All cmployment relationships with Becker XSYS shall continue to exist without
any changes.

b) Employee representative bodics, such as a works council, that would need to be
informed or that could be affected by the merger, do not cxist at Becker XSYS.

c) Operational changes, as a consequence of the merger, will not occur and are not
planned.

FR - 210513148v8
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Article 5
Expenses and Taxes

The expenses incurred as a result of the merger and any possible taxes shall be bome by Becker
XSYS.

Article 6
Severability Clause

Should any provisions hereof be invalid or incffective, this shall not affect the validity of the
other declarations. In this event, the parties shall undertake to replace, in 2 legally admissible
manner, the invalid or ineffective provision by an agreement which comes closest to the invalid
or ineffective provision's economic purpose. The same shall apply in case of an omission.

FR - 1081318v8
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