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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers
 
Amendment of CEO Employment Agreement
 
On March 17, 2021, Allied Motion Technologies Inc. (the “Company”) and Richard S. Warzala, the Company’s Chair, President and CEO, entered into a Third
Amendment to Employment Agreement (the “Amendment”). The terms of Mr. Warzala’s Employment Agreement (the Warzala Employment Agreement”), as
amended through that date, are described in the Company’s current reports on Form 8-K filed on January 3, 2018 and August 11, 2020. The Amendment provides that
in the event that the Company gives notice of non-renewal of the Warzala Employment Agreement, the Company will treat Mr. Warzala as if he had terminated his
employment by retirement, and shall pay any benefits due and take all other actions that it would in the case of retirement on the earlier of the date of termination of
employment or the date that the term of the Employment Agreement expires. All other terms and conditions of Mr. Warzala’s Employment Agreement remain in full
force and effect.
 
The foregoing is a summary description of the terms and conditions of the Amendment and is qualified in its entirety by reference to the Third Amendment to
Employment Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K.
 
Employment Agreements with Certain U.S.-Based Executives
 
On March 17, 2021, the Company, or a wholly-owned subsidiary of the Company, entered into an employment agreement (each an “Employment Agreement”) with
each of Michael R. Leach, Robert P. Maida, Ashish R. Bendre and Geoffery C. Rondeau (each an “Executive”). The relevant provisions of these agreements are
discussed below.
 
Term. Unless terminated earlier in accordance with its terms, each Employment Agreement will remain effective until December 31, 2021. Each Employment
Agreement will be extended for one-year periods unless written notice of termination has been given not less than 180 days prior to the end of the then current term.
 
Base Salary. Each Employment Agreement provides for an annual base salary that may be reviewed annually for increase on a merit basis. The base salaries for each
of the above executive officers are as follows:
 

Executive  Title  2021 Base Salary  
Michael R. Leach

 
Senior Vice President and Chief Financial

Officer  
$ 351,900

 
Robert P. Maida  Senior Vice President and Group President  $ 321,300 
Ashish R. Bendre  Vice President and Group President  $ 378,000 
Geoffery C. Rondeau  Vice President of Operational Excellence  $ 185,640 

 
Annual Cash Incentive Bonus. Annual incentive bonuses are paid based on achieving performance criteria set annually by the Compensation Committee of the Board
of Directors (the “Compensation Committee”). The performance criteria will recognize the overall financial performance of the Company.
 
Equity Incentive Compensation. Each Executive will participate in the Company’s Performance Share Plan and any other equity incentive plans as may, from time to
time, be provided to the Company’s senior executive officers (collectively, the “Equity Incentive Plans”). Annually, the Compensation Committee will consider equity
grants to the Executive under the Equity Incentive Plans. In making its determination the Compensation Committee shall consider, among other things, the
Executive’s responsibilities, efforts and performance in relation to the business plan and forecast, the development and performance of the Company’s products in the
marketplace, the impact of the Company's products and product development on future prospects of the Company, increases in earnings, EBITDA and revenue, and
any other factor that the Compensation Committee deems relevant.
 

 



 

 
Other Provisions. Each Executive participates in other benefits and perquisites as are generally provided by the Company to its employees. In addition, the Company
provides each Executive with a monthly automobile allowance.
 
Termination for Cause. If an Executive is terminated for cause or due to his voluntary resignation (other than a termination for good reason), the Company would have
no further obligation to pay any unearned compensation or to provide any future benefits to him.
 
Death. Upon death, salary continues to the end of the month containing the date of death and for three subsequent months. In addition, the Executive will receive a
cash payment equal to a prorated portion of the Annual Cash Incentive bonus that he would have earned for the fiscal year in which the death occurred; and immediate
vesting of all of his outstanding equity grants and awards that vest on the basis of the passage of time (“Time Based Awards”) or awards that vest on the basis of
performance criteria (“Performance-Based Awards”) that have been earned but are still subject to time-based vesting, and prorated vesting of his unearned
Performance-Based Awards.
 
Disability. In the case of disability, the Executive shall be entitled to the benefits under any disability insurance policies maintained by the Company for the benefit of
the Executive. In addition, the Executive will receive a cash payment equal to a prorated portion of the Annual Cash Incentive bonus that he would have earned for the
fiscal year in which the disability occurred had such disability not occurred; and immediate vesting of all of his outstanding Time-Based Awards and Performance-
Based Awards that have been earned but are still subject to time-based vesting, and prorated vesting of his unearned Performance-Based Awards.
 
Involuntary Termination Without Cause or for Good Reason. If the Executive is involuntarily terminated without cause or he terminates his employment for good
reason, other than in connection with a Change in Control, the Employment Agreement entitles him to a cash payment equal to 100% of the Executive’s then current
base salary. Executive will also be entitled to continued coverage under the Company’s benefit plans for one year following termination at the same premium rates as
may be charged from time to time for senior level employees. In addition, the Executive will be entitled to immediate vesting of all of his outstanding Time-Based
Awards and Performance-Based Awards that have been earned but are still subject to time-based vesting, and prorated vesting of his unearned Performance-Based
Awards.
 
Change in Control. If the Executive is involuntarily terminated without cause or he terminates his employment for good reason, or the Company gives notice of non-
renewal of the Employment Agreement, in each case within 24 months following a Change in Control, the Employment Agreement entitles him to:
 

· a cash payment equal to 100% of the Executive’s then current base salary plus the target Annual Cash Incentive for the year of termination (or if greater, the
year immediately preceding the year in which the Change in Control occurred);

 
· an additional amount equal to the Executive’s target Annual Cash Incentive for the year of termination;

 
· an amount equal to 25% of his then current monthly base salary payable in cash for each of the first 24-months after the termination;

 
· immediate vesting of all of his outstanding Time-Based Awards and Performance-Based Awards that have been earned but are still subject to time-based

vesting, and prorated vesting of his unearned Performance-Based Awards.
 

 



 

 
Retirement. If the Executive’s employment terminates as a result of his retirement upon attaining 65 years of age and 10 years of continual employment, the
Employment Agreement would entitle him to:
 

· a cash payment equal to a prorated portion of the target bonus that he would have earned for the fiscal year in which the termination occurred had such
termination not occurred; and

 
· immediate vesting of all of his outstanding Time-Based Awards and Performance-Based Awards that have been earned but are still subject to time-based

vesting (all unearned Performance-Based Awards shall be forfeited).
 
Prior Agreements. The Employment Agreements supersede any prior employment agreement between the Executive and the Company or any predecessor, including
the Change of Control Agreements the Company entered into with Mr. Maida (effective as of October 1, 2012) and Mr. Leach (effective as of July 7, 2015) and the
Employment Agreement between TCI, LLC and Mr. Bendre dated November 17, 2015, as amended.
 
The foregoing is a summary description of the terms and conditions of the Employment Agreements and is qualified in its entirety by reference to the form of
Employment Agreement a copy of which is filed as Exhibit 10.2 to this Current Report on Form 8-K.
 
Amendment to Employment Agreement with Non-U.S. Based Executive
 
On March 18, 2021, Heidrive GmbH, a wholly-owned subsidiary of the Company (“Heidrive”), entered into and a Second Amendment to the Managing Director’s
Contract of Employment with Helmut D. Pirthauer, Vice President and Group President (as amended, the “Pirthauer Employment Agreement”). The relevant
provisions of the Pirthauer Employment Agreement are discussed below.
 
Term. Either party may terminate the Pirthauer Employment Agreement as follows: (i) if notice is given between January 1 and June 30, the Pirthauer Employment
Agreement will terminate at the end of the year and (ii) if notice is given between July 1 and December 31, the Pirthauer Employment Agreement will terminate at the
end of the sixth full month after notice is given.
 
Base Salary. Mr. Pirthauer’s annual base salary is €280,000 for 2021; €305,000 for 2022 and €325,000 for 2023.
 
Annual Cash Incentive Bonus. Mr. Pirthauer is eligible for an Annual Incentive bonus based on achieving performance criteria set annually by the Compensation
Committee. The performance criteria will recognize the overall financial performance of the Company.
 
Equity Incentive Compensation. Mr. Pirthauer is eligible to receive equity incentive compensation as approved by the Compensation Committee.
 
Other Provisions. Mr. Pirthauer participates in other benefits and perquisites as are generally provided by the Heidrive GmbH to its employees. In addition,
Mr. Pirthauer is provided with a company automobile which may also be used privately.
 
Termination for Cause. If an Executive is terminated for cause, the Company would have no further obligation to pay any unearned compensation or to provide any
future benefits to him.
 
Death. Upon death, salary continues to the end of the month containing the date of death and for six subsequent months.
 
Disability. In the case of disability, the Executive shall be entitled to his base salary for the lesser of six months or the termination of the Pirthauer Employment
Agreement.
 
Involuntary Termination Without Cause. Heidrive may not terminate the Pirthauer Employment Agreement prior to December 31, 2023 without cause. If Mr. Pirthauer
is involuntarily terminated without cause after that date, he is entitled to severance pay equal to one and half years’ base salary.
 

 



 

 
The foregoing is a summary description of the terms and conditions of the Pirthauer Employment Agreement and is qualified in its entirety by reference to the
Managing Director’s Contract of Employment, as amended, copies of which are filed as Exhibits 10.3 to 10.5 to this Current Report on Form 8-K.
 
Item 9.01. Financial Statements and Exhibits
 
10.1 Third Amendment to Employment Agreement between Allied Motion Technologies Inc. and Richard S. Warzala dated March 17, 2021.
 
10.2 Form of Employment Agreement (Entered into with Michael R. Leach, Robert P. Maida, Ashish R. Bendre and Geoffery C. Rondeau each dated March 17,

2021).
 
10.3 Managing Director’s Contract of Employment between Heidrive GmbH and Helmut Pirthauer dated December 3, 2016.
 
10.4 First Amendment to Managing Director’s Contract of Employment between Heidrive GmbH and Helmut Pirthauer dated March 12, 2018.
 
10.5 Second Amendment to Managing Director’s Contract of Employment between Heidrive GmbH and Helmut Pirthauer dated March 18, 2021.
 
104 Cover Page Interactive Data File (formatted in Inline XBRL and contained in Exhibit 101).
 

 



 

 
SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Date:      March 23, 2021
 
 ALLIED MOTION TECHNOLOGIES INC.
   
 By: /s/Michael R. Leach
  Michael R. Leach
  Chief Financial Officer
 

 



Exhibit 10.1
 

THIRD AMENDMENT TO EMPLOYMENT AGREEMENT
 

This Third Amendment to Employment Agreement (the “Third Amendment”) is made the 17th day of March 2021 between ALLIED MOTION
TECHNOLOGIES INC., a Colorado corporation (the “Company”) and RICHARD S. WARZALA (“Employee”).

 
WHEREAS, the Company and Employee are parties to an Amended and Restated Employment Agreement dated as of March 22,

2016 (the “Employment Agreement”);
 
WHEREAS, the Company and Employee are parties to a letter agreement dated December 22, 2008 which provides Employee

with certain benefits if his employment terminates after a Change in Control of the Company (the “CIC Agreement”);
 
WHEREAS, the Company and the Employee amended the Employment Agreement and the CIC Agreement by Amendment to

Employment Agreement and Change in Control Agreement dated December 28, 2017 (the “First Amendment”), and further amended the
Employment Agreement by a Second Amendment to Employment Agreement dated August 6, 2020;

 
WHEREAS, the Company and Employee desire to further amend the Employment Agreement as provided in this Third

Amendment;
 
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as set forth

below:
 
1.            Any capitalized term not defined in this Amendment shall have the meaning set forth in the Employment Agreement.
 
2.            Retirement. Section 8 of the First Amendment is amended to read in its entirety as follows:
 

8. Retirement. Employee may terminate Employee’s employment with the Company by delivery of a written notice of Retirement.
 
In the event that Employee’s employment with the Company terminates as a result of Retirement the Company shall pay Employee the

Accrued Obligations. In addition, (a) the Company shall pay to Employee in a lump sum within 30 days of the effective date of Retirement a pro rata
portion (based on the number of days employed during the Performance Period during which employment terminates divided by the total number of
days in the Performance Period) of the target Bonus Employee was eligible to receive for the Performance Period in which termination occurs had
termination not occurred at all, (b) all of Employee’s outstanding equity grants and awards that are Time Based Awards (including Performance
Based Awards that have been earned but still remain subject to the time based vesting) shall accelerate and become fully vested, and (c) all of
Employee’s outstanding equity grants and awards that are Performance Based Awards that have not been earned at the time of the Employment
Termination Date shall be forfeited. 

 



 
In the event that the Company gives notice of termination under Section 2 of the Employment Agreement (as amended by the Second

Amendment), the Company will treat employee as if he had terminated his employment by Retirement, and shall pay any benefits due under and
take all other actions prescribed by the preceding paragraph on the earlier of the date of termination of employment or the date that the term of the
Employment Agreement expires..

 
3.           Effect on Existing Agreements. Any provision of the Employment Agreement not modified by this Amendment shall remain in full force and effect.
 
IN WITNESS WHEREOF, the Company and Employee have executed this Second Amendment, which may be in separate counterparts, effective as of the

date first above written.
 

 Company:
   
 ALLIED MOTION TECHNOLOGIES INC.
   
 By: /s/ Richard D. Federico
 Name: Richard D. Federico
 Title: Chair of the Compensation Committee
   
 Employee:
   
 /s/ Richard S. Warzala
 Name: Richard S. Warzala

 



Exhibit 10.2
 

Employment Agreement
 

[DATE]
 

This Employment Agreement (this “Agreement”) is entered into effective as of the date set forth above (the “Effective Date”) by and between [EMPLOYER]
(the “Company”), and [EXECUTIVE] (the “Executive”), collectively, the “Parties” and each a “Party.”

 
Background

 
A.       The Executive currently is employed with the Company as [TITLE]; and
 
B.       The Company and Executive desire to enter into this Agreement to govern the terms and conditions of the Executive’s employment with the Company

from and after the date hereof.
 

Statement of Agreement
 

In consideration of the promises and mutual covenants and agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereto agree as set forth below.

 
Section 1.             Employment and Employment Period. The Company hereby continues to employ the Executive, and the Executive hereby accepts such

continuation of employment with the Company, for the purposes and upon the terms and conditions contained in this Agreement. The term of this Agreement is
effective for a period commencing on the Effective Date and continuing through the close of business on [DATE] (the “Initial Period”), subject to earlier termination
as provided in Section 8. The Initial Period will automatically be extended for one-year periods (each a “Renewal Period") unless either party shall have given the
other party written notice of termination not less than 180 days prior to the end of the Initial Period or any Renewal Period, as the case may be. Except in the case of
Retirement, if this Agreement is terminated pursuant to this Section 1, the Executive’s employment shall continue on an “at will” basis unless and until otherwise
terminated. From and after the delivery of a written notice of Retirement until the Employment Termination Date, this Agreement shall remain in full force and effect,
including, without limitation, the termination provisions of Section 8. As used in this Agreement, the term “Employment Period” means the Initial Period and each
Renewal Period (if any), and any period during which the Executive’s employment with the Company continues on an “at will” basis.

 
Section 2.             Capacities and Duties. During the Employment Period, the Executive shall serve as the [TITLE] of the Company, except as otherwise

mutually agreed by the Company and the Executive. The Executive shall have the duties and responsibilities incumbent with the offices and positions with the
Company held by the Executive, including such specific duties and responsibilities consistent with such offices and positions as the Company and Allied may assign
from time to time. The Executive shall report to and be accountable to [SUPERVISOR].

 



 
Section 3.            Performance Covenants. The Executive accepts the employment described in Section 2 and agrees to devote the Executive’s full

professional working time and efforts to the business and affairs of the Company and Allied and the performance of the aforesaid duties and responsibilities.
 
Section 4.            Compensation. For the Executive’s services to the Company under this Agreement, the Company shall pay to the Executive the

compensation hereinafter provided in this Section 4 at the times and in the manners provided below.
 

(a)           Base Salary. The Executive shall initially be paid a base salary at a minimum annual rate of $[AMOUNT]. The Executive shall be entitled
from time to time to such increases in base salary, as the Company may determine in its discretion. The Executive’s performance and base salary shall be
reviewed starting in calendar year [YEAR] at least annually by the Company as part of the Allied’s normal executive compensation process and increases in
base salary shall be made effective no later than March 1 of each year. The base salary shall be paid in periodic installments in accordance with the normal
payroll practices of the Company.

 
(b)          Bonus Compensation. The Executive will participate in the Company’s and Allied’s annual bonus program (the “Bonus Plan”), under

which the Executive will be eligible to receive additional cash compensation commensurate with his position based on annual performance criteria which will
be established by the Compensation Committee of Allied at the beginning of each year. The performance criteria will take into account the overall financial
performance of the Company.

 
(c)           Equity Awards. The Executive will participate in the Company’s Performance Share Plan (“PSP”) and any other equity incentive plans as

may, from time to time, be provided to the Company’s senior executive officers (the PSP and such other equity-based plans, the “Equity Incentive Plans”).
Annually, the Compensation Committee will consider equity grants to the Executive under the Equity Incentive Plans. In making its determination the
Compensation Committee shall consider, among other things, the Executive’s responsibilities and efforts and performance under this Agreement in relation to
the Company’s business plan and forecast, the development of the Company’s products and the performance of the Company’s products in the marketplace,
the impact of the Company’s products and product development on future prospects of the Company, increases in earnings, EBITDA and revenue, and any
other factor that the Compensation Committee deems relevant.
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Section 5.             Benefit Plans.
 

(a)           Regular Benefits. The Executive is eligible to participate in all medical, prescription, dental, vision, accidental death and disability
insurance, retirement, savings, incentive, and other benefit and perquisite plans and programs as may, from time to time, be provided to the Company’s senior
executive officers (collectively, the “Benefit Plans”).

 
(b)           Additional Benefits. The Company shall provide the following additional benefits to the Executive:
 

 (i)           Automobile. A monthly automobile allowance.
 
 (ii)          Paid Time Off. Annual paid time off consistent with policies applicable at the Executive’s primary work location.
 

Section 6.            Payment or Reimbursement of Expenses. The Company shall pay or reimburse the Executive for normal and reasonable expenses paid or
incurred by the Executive on behalf of the Company in connection with and reasonably necessary for the rendering of Executive’s services to the Company hereunder,
including expenses for travel, convention and seminar attendance, business entertainment and similar items. All reimbursements made pursuant to this Section 6 shall
be made as promptly as practicable after the Executive has submitted to the Company vouchers or reports for such expenditures in such reasonable detail as the
Company requires pursuant to its policies in effect from time to time.

 
Section 7.             Protective Provisions. The below provisions apply for the protection of the Company.
 

(a)          Nondisclosure of Confidential Information. As used herein, the term “Confidential Information” means all information (i) relating to the
Company or Allied of a confidential or non-public nature, including without limitation all data, technology, inventions, discoveries, processes, techniques,
trade secrets, formulae, results of investigations and experiments, marketing, production, pricing, buying and sales information, and vendor lists, or (ii) of a
third party which is of a confidential or non-public nature to the extent the Company remains subject to confidentiality or use restrictions in favor of such
third party with respect to such information. Confidential Information shall not include (A) the Executive’s own personal personnel records or (B) any
information that (1) became or becomes a matter of public knowledge through authorized sources independent of the Executive or otherwise is or becomes
within the public domain other than through a breach of this Agreement, (2) has been or is disclosed by the Company or Allied without restriction on its use,
(3) has been or is required to be disclosed by law or governmental order or regulation or (4) is germane (but only to the extent that it is germane) to
enforcement of the Executive’s rights under this Agreement and only if its disclosure is a necessary part of any arbitration proceedings described in this
Agreement.
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The Executive shall not, either during or after employment with the Company, except in connection with employment or the performance of his duties for the
Company, (i) disclose any Confidential Information to any Person unless required to do so by applicable law or any governmental authority, and then, only to
the extent permitted by law and only after notifying the Company in writing as promptly as practicable prior to any such disclosure or (ii) use any
Confidential Information. Upon request of the Company, upon termination of employment with the Company or thereafter, the Executive shall promptly
return to the Company all records relating to Confidential Information in whatever form they exist, and by whomever prepared, which are then in the
Executive’s custody, possession and/or control.
 

(b)          Company Developments. The Executive hereby assigns to the Company the Executive’s entire right, title and interest in and to any and all
technology, information, processes, and materials made, conceived, written, or otherwise created solely or jointly by the Executive, whether or not such
inventions are patentable, subject to copyright protection or susceptible to any other form of protection, which (i) were made during employment with the
Company; or (ii) relate to the actual or demonstrably anticipated business or research or development of the Company; or (iii) were made with the
Company’s equipment, supplies, facilities or trade secrets; or (iv) are suggested by or result from any task assigned to the Executive or work performed by
the Executive for or on behalf of the Company (“Company Developments”). The Executive agrees that such Company Developments are the sole and
exclusive property of the Company. To the extent not already owned by the Company or assigned to the Company pursuant to this Agreement and applicable
law, the Executive agrees to disclose, deliver and assign in the future (when any such Company Developments are first reduced to practice or first fixed in a
tangible medium, as applicable) to the Company all of the Executive’s right, title and interest in and to any and all Company Developments and the Executive
will, at the Company’s request (whether during or after employment), promptly execute a written assignment to the Company of any such Company
Development and provide all assistance that that Company reasonably requests to secure or enforce on a worldwide basis any patents, copyrights and other
rights and protections relating to the Company Developments. If the Executive fails or refuses to sign documents necessary to secure or enforce the
Company’s rights, or if the Company is unable for any other reason to secure the Executive’s signature on any document for this purpose, then the Executive
hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as the Executive’s agent and attorney in fact, to sign such
documents and do all other lawfully permitted acts in connection with the foregoing.

 
(c)          Return of Company Property. The Executive will, upon the termination of employment hereunder, promptly surrender and deliver to the

Company all property of the Company, including any and all manuals, blueprints, operating plans, books, records, papers and similar items (including all
hard and electronic copies thereof in the Executive’s possession) that contain information regarding the business of the Company.
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(d)          Covenant Not to Compete. The Executive shall not, except as the Executive engages in such activities on behalf of the Company, either

during employment with the Company or at any time within a period of 24 months following the termination of employment with the Company (such period
of employment and post-employment period of 24 months together, the “Restricted Period”) without the prior written consent of the Company, either
individually or in conjunction with any other Person, in any capacity, directly or indirectly: (i) within the Restricted Area, carry on, be engaged in, invest in,
or be employed by, consult with or advise (in each case with or without compensation) any Person engaged in, the Business; (ii) induce or solicit or attempt
to induce or solicit any party to any contract with the Company to breach, terminate or cease to perform under such contract; or (iii) solicit, divert or pursue
or attempt to solicit, divert or pursue any existing business of the Company or any prospective business or opportunity which is then being actively
considered, planned, developed, contemplated or pursued by the Company. Notwithstanding the foregoing provisions of this Section 7(d) to the contrary, the
Executive’s ownership of equity securities of a Person shall not constitute a breach of Section 7(d) if (A) such securities are traded on a national securities
exchange, (B) such ownership is passive and (C) the total amount of such securities beneficially owned by the Executive does not exceed 1% of the total
amount of such securities outstanding.

 
For purposes of this Agreement, “Business” means developing, manufacturing and selling brushless motors, DC motors, vehicle steering and traction motors,
servo motor drives, encoders and small frame blower and fans, power quality devices and any other business that the Company or Allied is engaged in when
the Executive’s employment with the Company ends or that the Company is actively considering, planning, developing or pursuing at the time the
Executive’s employment ends. For purposes of this Agreement, “Restricted Area” means geographic locations in which the Company or Allied conducted the
Business or is contemplating conducting the Business during the Employment Period.
 

(e)           Notice of Subsequent Employment. The Executive agrees to immediately notify the Company of any subsequent employment during the
Restricted Period.

 
(f)           Remedies. The Executive agrees that (i) if the Executive breaches any of his obligations set forth in this Section 7, then the Restricted

Period will be extended for the length of time that the Executive was in breach of such obligations, (ii) the Executive’s breach of any of his obligations in this
Section 7 would result in irreparable injury and damage to the Company, for which it would not have an adequate remedy at law, (iii) in the event of such a
breach or any threat of such a breach by the Executive, the Company will be entitled to seek an immediate injunction and restraining order to prevent that
breach and/or threatened breach and/or continued breach by the Executive without the posting of any bond, and (iv) the Executive will not defend any action
seeking injunctive or other equitable relief referred to in this Section 7(f) on the basis that the Company has an adequate remedy at law in money damages or
otherwise. The terms of this Section will not prevent the Company from pursuing any other available remedies for any breach or threatened breach by the
Executive of Section 7, including, but not limited to, the recovery of monetary damages from the Executive or specific performance. This Agreement is
intended to limit disclosure of Confidential Information and competition by the Executive to the maximum extent permitted by law. The restrictions placed
upon the Executive under this Agreement are supplemental to any statutory or common law obligations that may exist or arise out of the relationship between
the Parties or this Agreement. Notwithstanding the provisions of Section 10, the Executive agrees that the Company may enforce, and/or seek to enforce, the
provisions of this Section 7 in any court of competent jurisdiction.
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(g)          Acknowledgments and Agreements by the Executive. The Executive has carefully considered the nature and extent of the restrictions upon

the Executive and the rights and remedies conferred upon the Company under this Agreement, and hereby acknowledges and agrees the same are reasonable
with respect to time and territory, are designed to preclude competition which would be unfair to the Company, are fully required to protect the legitimate
business interests of the Company, are necessary to avoid irreparable harm to the Company, and do not confer benefits upon the Company disproportionate to
the detriment to the Executive.

 
Section 8.             Termination. The Executive’s employment with the Company and this Agreement may be terminated at any time on any of the following

grounds:
 

(a)          By the Company for Cause. The Company may terminate the Executive’s employment and this Agreement for Cause. Such termination
shall be effective immediately upon receipt of such notice. “Cause” shall mean (1) the willful and continued failure by the Executive to substantially perform
his duties under this Agreement, (2) the Executive’s failure to comply with any legal directive of the Chief Executive Officer of Allied, (3) Executive’s
conviction of, or plea of nolo contendere to, a crime (whether or not involving the Company) constituting any felony or involving moral turpitude, (4) the
willful engaging by the Executive in gross misconduct relating to the Executive’s employment that is materially injurious to the Company or its affiliates,
monetarily or otherwise (including, but not limited to, conduct that constitutes competitive activity), (5) the Executive’s violation of the Company’s written
policies or codes of conduct, including written policies related to discrimination, harassment, performance of illegal or unethical activities, and ethical
misconduct, (6) the Executive’s willful unauthorized disclosure of Confidential Information or (7) the Executive’s engagement in conduct that brings or is
reasonably likely to bring the Company negative publicity or into public disgrace, embarrassment, or disrepute. For purposes of this paragraph, no act, or
failure to act, on the Executive’s part shall be considered “willful” unless done, or omitted to be done, by him not in good faith and without reasonable belief
that his action or omission was in the best interest of the Company.

6 



 
(b)          Upon Death of the Executive. The Executive’s employment and this Agreement shall terminate effective upon the Executive’s date of

death.
 
(c)           Upon the occurrence of any Disability of the Executive. The Executive’s employment and this Agreement shall terminate effective upon

the Executive’s date of Disability.
 
(d)          Mutual Agreement. The Executive’s employment and this Agreement shall terminate on a date mutually agreed to in writing by the

Company and the Executive.
 
(e)           By the Executive for Good Reason. The Executive may terminate his employment following the initial existence of one or more of the

circumstances described below. For purposes of this Agreement, “Good Reason” shall mean without the Executive’s express written consent, the occurrence
of any of the following circumstances:

 
(i)          any change to the Executive’s title or corporation office, to the extent such change results in a material diminution of the

Executive’s authority, duties or responsibilities; the assignment to the Executive of any duties inconsistent with the Executive’s status as Chief
Financial Officer of the Company; or a substantial adverse alteration in the nature or status of the Executive’s responsibilities (including reporting
responsibilities);

 
(ii)         after a Change in Control, the change of the principal business of the Company (for purposes of this Agreement, as it is composed

immediately prior to the a Change in Control of the Company) as evidenced by, but not limited to, any sale of assets of the Company producing
more than 50% of the Company’s revenue, or comprising more than 50% of the Company’s total assets, in any of the three most recent fiscal years
prior to such sale, to the extent such change results in a material negative change to the Executive’s duties, the conditions under which such duties
are to be performed, or to the Executive’ compensation;

 
(iii)        a reduction in the Executive’s annual base salary as in effect on the date hereof or as the same may be increased from time to time;
 
(iv)        the relocation of the Executive’s principal office to a location more than 50 miles from the location where such office is located

except for required travel on Company business to an extent substantially consistent with the Executive’s present business travel obligations;
 
(v)          the failure, without the Executive’s consent, to pay to the Executive any portion of their current compensation or to pay to the

Executive any portion of an installment of deferred compensation under any deferred compensation program applicable to the Executive, within
seven (7) days of the date such compensation is due, to the extent such failure constitutes a material breach of this agreement or results in a material
negative change to the Executive’s compensation;
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(vi)         the failure by the Company, after a Change in Control, to continue in effect, except upon expiration in accordance with their terms,

any compensation plan in which the Executive participates immediately prior to any Change in Control of the Company which is material to the
Executive’s total compensation unless an equitable arrangement (embodied in an ongoing substitute or alternative plan) has been made with respect
to such plan, or the failure by the Company to continue the Executive’s participation therein (or in such substitute or alternative plan) on a basis not
materially less favorable, both in terms of the amount of benefits provided and the level of the Executive’s participation relative to other participants,
as existed at the time of the Change in Control of the Company, to the extent such failure constitutes a material breach of this agreement or results in
a material negative change to the Executive’s compensation;

 
(vii)        the failure by the Company, after a Change in Control, to continue to provide the Executive with benefits substantially similar to

those enjoyed by the Executive under any of the Company’s life insurance, medical, health and accident, or disability plans in which the Executive
was participating at the time of the Change in Control of the Company, the taking of any action by the Company which would directly or indirectly
materially reduce any of such benefits or deprive the Executive of any material fringe benefit enjoyed by the Executive at the time of the Change in
Control of the Company, or the failure by the Company to provide the Executive with the number of paid vacation days to which the Executive is
entitled on the basis of years of service with the Company in accordance with the Company’s normal vacation policy in effect at the time of the
Change in Control of the Company, to the extent such failure constitutes a material breach of this agreement or results in a material negative change
to the Executive’s compensation;

 
(viii)      the events described as a breach in Section 13 (a) or (b) hereof; or
 
(ix)         any purported Termination of the Executive’s employment which is not effected pursuant to the written notice requirements

specified in this Agreement; for purposes of this Agreement, no such purported Termination shall be effective.
 

The Executive’s right to Terminate their employment pursuant to this Subsection (iii) shall not be affected by the Executive’s incapacity due to physical or
mental illness. Other than as provided in this Section 8, the Executive’s continued employment shall not constitute consent to, or a waiver of rights with
respect to, any circumstance constituting Good Reason hereunder.
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The Executive shall notify the Company in writing within 10 days of the occurrence of the event which the Executive believes constitutes Good Reason, such
written notice to specify in reasonable detail the nature of the alleged breach, change or diminution (“Good Reason Notice”). Following the Company’s
receipt of such written notice, the Company shall have a period of 30 days in which to cure such alleged breach, change or diminution before the Executive
shall be entitled to elect to terminate this Agreement and his employment with the Company under this Section 8(e). If the Company shall fail to cure such
alleged breach, change or diminution within such 30 days period, the Executive shall have a period of 60 days from and after the end of such cure period in
which to elect to terminate this Agreement and his employment with the Company under this Section 8(e). Any such election must be made in writing
delivered to the Board and shall be irrevocable. Failure to provide such election within such 60-day period shall be deemed to be an irrevocable waiver by the
Executive of the termination rights set forth in this Section 8(e) with respect to the facts and circumstances set forth in the underlying Good Reason Notice.
The date of termination of this Agreement and the Executive’s employment with the Company shall be effective immediately upon delivery of such
irrevocable election.
 

(f)           By the Executive for No Reason or Other Reason. The Executive may terminate his employment and the Agreement effective 30 days after
written notice for either no reason or for any reason other than a reason specified above in this Section 8; provided, that upon receipt of such written notice
the Company may elect, in its sole and absolute discretion, to accelerate the date of termination of employment to any date prior to such 30th day and such
earlier date shall be the Employment Termination Date for all purposes under this Agreement.

 
(g)          By the Company for No Reason or Other Reason. The Company may terminate the Executive’s employment and this Agreement effective

immediately upon written notice for either no reason or for any reason other than a reason specified above in this Section 8; provided, that an election by the
Company to not renew this Agreement under Section 1 above shall not be deemed to be a termination under this Section 8(g).

 
(h)          By the Executive upon Retirement. The Executive may terminate this Agreement and the Executive’s employment with the Company upon

delivery of a written notice of Retirement and the Retirement date (including to the extent accelerated by the Company under Section 1) shall be deemed to
be an Employment Termination Date. 
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Section 9.             Payments and Benefits and Other Termination/Severance Matters.
 

(a)          Termination/Severance Payments. The Company shall pay to the Executive the amounts provided below upon termination of the
Executive’s employment with the Company, following which no further payments shall be due to the Executive. The Executive shall be under no obligation
to seek other employment and there shall be no offset against any amounts due the Executive under this Agreement solely on account of any remuneration
from any subsequent employment that the Executive may obtain.

 
(i)          In all events, the Company shall (A) pay to the Executive the Executive’s unpaid base salary in cash through the Employment

Termination Date at the Executive’s then effective base salary rate, (B) pay any cash bonus earned in the year prior to the year during which the date
of termination occurs that had not been fully paid to the Executive, (C) continue fringe benefits through the end of the month in which termination
occurs, and (D) reimburse the Executive for all expenses paid or incurred by the Executive for which the Executive is entitled to reimbursement by
the Company pursuant to Section 6 that remain outstanding as of the Employment Termination Date.

 
(ii)         If the Executive’s employment with the Company has terminated pursuant to Section 8(b) or Section 8(c), then (A) the Company

shall pay to the Executive (or his Beneficiary) a pro rata portion (based on the number of days employed during the Performance Period during
which employment is terminated divided by the number of total days in the Performance Period) of the target bonus the Executive would have been
eligible to receive, if any, under the Bonus Plan for the Performance Period in which termination occurs had termination not occurred at all; (B) if
such termination is under Section 8(b), the Company shall pay the Executive’s Beneficiary the Executive’s base salary through the end of the third
month after his death, and (C) if such termination is under Section 8(c), the Executive shall be entitled to the benefits under any disability insurance
policies maintained by the Company for the benefit of the Executive. 
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(iii)        If the Executive’s employment with the Company has terminated pursuant to Section 8(e) or Section 8(g), then, except in

circumstances described in section 9(a)(iv), below: (A) the Company shall pay to the Executive an amount equal to 100% of the base salary at the
Executive’s then current base salary rate in a lump sum on the date specified in Section 9(a)(vi); and (B) the Executive may elect to continue
medical, hospitalization and dental coverage under the Company’s group medical, hospitalization and dental benefit plans on a self-pay basis in
accordance with COBRA, subject to the terms and conditions stated in this Section 9(a)(iii). If the Executive timely elects COBRA coverage, until
the earliest to occur of (x) 12 months from the Employment Termination Date or (y) the Executive ceasing to be eligible for COBRA coverage or (z)
the Executive commences employment with an employer that maintains a comprehensive medical plan for which the Executive is eligible, the
Executive shall continue to receive the medical, hospitalization and dental coverage in effect on the date of the Executive’s termination (or the
coverage then provided to similarly situated active senior level officers or employees) at the same premium rates as may be charged from time to
time for senior level employees generally, as if the Executive had continued in employment during such period; provided, that in order to receive
such continued coverage, the Executive shall be required to pay to the Company at the same time that premium payments are due for the month an
amount equal to the full monthly premium payments required for such coverage. The Company shall reimburse to the Executive monthly the
premium amount paid by the Executive, less the premium rate charged to active senior level employees for such coverage (the “Health Payment”),
no later than the next payroll date of the Company that occurs after the date the premium for the month is paid by the Executive. The COBRA health
continuation period under section 4980B of the Code shall run concurrently with the period of continued health coverage following the termination
date. The Health Payment paid to the Executive during the period of time during which the Executive would be entitled to continuation coverage
under the Company’s group health plan under COBRA is intended to qualify for the exception from deferred compensation as a medical benefit
provided in accordance with the requirements of Treas. Reg. §1.409A-1(b)(9)(v)(B). The Health Payment shall be reimbursed to the Executive in the
manner described in the last paragraph of Section 9(c), so as to comply with the requirements of Treas. Reg. §1.409A-3(i)(1)(iv). All other
provisions of the Executive’s COBRA coverage (including, without limitation, any applicable co-payments, deductibles and other out-of-pocket
expenses) will be in accordance with the applicable plan in effect for similarly situated active senior level employees of the Company.

 
(iv)        If the Executive’s employment hereunder has terminated pursuant to Section 8(e) or Section 8(g) or because the Company gives

notice of non-renewal of the Agreement in accordance with Section 1, in each case within twenty-four (24) months following a Change in Control,
then (A) the Company shall pay to the Executive an amount equal to the sum of (x) 100 percent the Executive’s then current base salary, plus (y) the
Executive’s Target Bonus for the year in which the Employment Termination Date occurs (or if greater, the year immediately preceding the year in
which the Change in Control occurred); (B) the Company shall pay to the Executive an additional amount equal the Executive’s Target Bonus for the
year in which the Employment Termination Date occurs; (C) the Company shall pay to the Executive, on or about the first day of each of the first 24
months that begin after the Employment Termination Date, an amount equal to 25 per cent of the Executive’s monthly base salary as of the
Employment Termination Date and (D) all legal fees incurred by the Executive as a result of the termination of employment. The payments
described in clauses (A) and (B) shall be paid in a lump sum on the date specified in Section 9(a)(vi). For the avoidance of doubt, the Executive may
be entitled to payments under Section 9(a)(iii) or this Section 9(a)(iv), but not under both. 
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(v)         If the Executive’s employment with the Company has terminated pursuant to Section 8(h) or the Company gives notice of non-

renewal of this Agreement under Section 1 at a time when the Executive is able to give a Notice of Retirement, then the Company shall pay to the
Executive (or his Beneficiary) a pro rata portion (based on the number of days employed during the Performance Period during which employment
is terminated divided by the total number of days in the Performance Period) of the target bonus the Executive would have been eligible to receive,
if any, under the Bonus Plan for the Performance Period in which termination occurs had termination not occurred at all.

 
(vi)        In the event the Company gives notice of non-renewal of this Agreement under Section 1, the Company shall pay the Executive his

base salary in effect at the time such notice is given in accordance with normal payroll practices for any period while the Executive is employed by
the Company and if the Executive ceases to be employed by the Company, until the earlier of (i) one year after the Company gives notice of
termination of the Agreement or (ii) the date on which the Executive commences employment with another organization.

 
(vii)       The Executive’s right to receive any of the termination/severance payments or benefits provided for in Section 9(a)(iii), 9(a)(iv),

9(a)(v), or 9(a)(vi) or Section 9(b)(i) or (ii) (except in the case of termination pursuant to Section 8(b)) is expressly conditioned upon (A) the
Executive’s executing and delivering to the Company a waiver and release, pursuant to which the Executive will waive and release the Company,
Allied, and its and their officers, directors, employees, and agents from any and all claims and causes of action, which shall be in such form as is
reasonably acceptable to the Company (the "Waiver and Release"), within 21 days after the later of the Employment Termination Date or the date on
which the Waiver and Release is provided to the Executive, or with such other period as required by applicable law, and (B) the Waiver and Release
not being revoked by the Executive during the period that such Waiver and Release is revocable pursuant to its terms and under applicable law. The
Company will provide the Waiver and Release to the Executive no later than 10 days after the Employment Termination Date. Unless delayed in
accordance with Section 9(c), the payments described in Sections 9(a)(iii)(A), 9(a)(iv)(A) and (B), 9(a)(v), 9(a)(vi), 9(b)(i) and 9(b)(ii) shall be paid
to the Executive on or about the date that is sixty (60) days after the earliest date on which the Executive can no longer revoke the Waiver and
Release; provided, that if such 60-day period begins in one calendar year and ends in another calendar year, payment shall always be made (or
commence) in the second calendar year.
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(b)          Bonus Plan, Benefit Plans and Equity Incentive Plans. All rights and benefits which the Executive or Executive’s estate or other

beneficiaries may have under the Bonus Plan, Benefit Plans and/or Equity Incentive Plans of the Company in which the Executive shall be participating at the
Employment Termination Date shall be determined in accordance with such plans as in effect on the Employment Termination Date and any agreements
entered into by the Company and the Executive in connection therewith or with awards thereunder, as amended by this Agreement. The Bonus Plan, Benefit
Plans and Equity Incentive Plans and any grant or award agreements are superseded and amended by this Agreement to the extent of any conflict between
this Agreement and the foregoing, and to the extent any Executive severance plan, Bonus Plan, Benefits Plan or Equity Incentive Plans impose higher
obligations on the Executive than are set forth in this Agreement, the terms of this Agreement shall control.

 
(i)          In the event this Agreement and the Executive’s employment with the Company is terminated pursuant to Section 8(b), 8(c), 8(e)

or 8(g), (A) all of the Executive’s outstanding grants and awards under the Equity Incentive Plans that are Time Based Awards or Performance-
Based Awards that have been earned but are still subject to time-based vesting and that have not previously vested shall accelerate and become fully
vested upon the Employment Termination Date, and (B) the Executive shall also be entitled to receive a pro rata portion of the cash or securities that
would otherwise have been earned under any outstanding equity grants and awards that are Performance Based Awards (if any) had the Executive
remained employed, such pro rata portion to be determined by multiplying (i) the amount of such award or grant that would have been earned (if
any) had the Executive remained employed by the Company through the last vesting date under such award or grant by (ii) a fraction, the
denominator of which is the aggregate number of days since the beginning of the Performance Period during which employment is terminated
through the last day of the Performance Period applicable to such award or grant and the numerator of which shall be the number of days the
Executive is employed during the Performance Period during which employment is terminated; provided, that the transfer of stock or cash, if any,
will not occur until and after the applicable performance criteria is achieved and certified in accordance with the terms applicable to such grant or
award. This provision shall control over any conflicting provisions under the Equity Incentive Plans or grant or award agreements pursuant to which
such grants or awards were made

 
(ii)         In the event this Agreement and the Executive’s employment with the Company is terminated pursuant to Section 8(h) or the

Company gives notice of non-renewal of the Agreement under Section 1 at a time when the Executive is able to give a Notice of Retirement, (A) all
of the Executive’s outstanding grants and awards under the Equity Incentive Plans that are Time Based Awards (including Performance Based
Awards that have been earned but still remain subject to the time based vesting) shall accelerate and become fully vested, subject to the provisions of
Section 9(a)(v), and (B) all of the Executive’s outstanding grants and awards under the Equity Incentive Plans that are Performance Based Awards
that have not been earned at the time of the Employment Termination Date shall be forfeited.
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(iii)        In the event the Executive is entitled to payments or benefits under Section 9(a)(iii), (iv) or (vi) or Sections 9(b)(i) or (ii) (except in

the case of termination pursuant to Section 8(b)), the Company’s obligations to make such payments or to provide such benefits are expressly
conditioned upon the Executive’s compliance with his obligations under Section 7(d); provided, that the Company shall not withhold or terminate
any such payments or benefits unless and until the Company provides the Executive with a written notice of his failure to comply with Section 7(d)
and the Executive fails to remedy such failure within 10 days of receipt of such written notice.

 
(c)          Section 409A Compliance. Notwithstanding anything to the contrary set forth herein, any payments and benefits provided under this

Agreement (the “Benefits”) that constitute “deferred compensation” within the meaning of Section 409A shall not commence in connection with Executive’s
termination of employment unless and until Executive has also incurred a “separation from service” (as defined under Treasury Regulation Section 1.409A-
1(h) and without regard to any alternate definition thereunder). It is intended that each installment of the Benefits payments provided for in this Agreement is
a separate “payment” for purposes of Treasury Regulation Section 1.409A-2(b)(2)(i). For the avoidance of doubt, it is intended that payments of the Benefits
set forth in this Agreement satisfy, to the greatest extent possible, the exemptions from the application of Section 409A provided under Treasury Regulation
Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and 1.409A-1(b)(9). However, if the Company determines that all or any part of the Benefits constitute “deferred
compensation” under Section 409A and Executive is, on the termination of his service, a “specified employee” of the Company or any successor entity
thereto, as such term is defined in Section 409A(a)(2)(B)(i) of the Code, then, solely to the extent necessary to avoid the incurrence of the adverse personal
tax consequences under Section 409A:

 
(i)          the payment of the Benefits (or that portion of the Benefits that are determined to constitute "deferred compensation") shall be

delayed until the earlier to occur of: (A) the date that is six months and one day after the Executive’s separation from service, or (B) the date of
Executive’s death (such applicable date, the “Specified Employee Initial Payment Date”),

 
(ii)         the Company (or the successor entity thereto, as applicable) shall (A) pay to Executive a lump sum amount equal to the sum of the

Benefits payments that Executive would otherwise have received through the Specified Employee Initial Payment Date if the commencement of the
payment of the Benefits had not been so delayed pursuant to this Section 9(c), and

 
(iii)        the Company shall commence paying the balance of the Benefits in accordance with the applicable payment schedules set forth in

this Agreement.
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While it is intended that all payments and benefits provided under this Agreement or otherwise to Executive will be exempt from or comply with Section
409A, the Company makes no representation or covenant to ensure that any such payments or benefits are exempt from or compliant with Section 409A. The
Company will have no liability to Executive or any other party if a payment or benefit under this Agreement is challenged by any taxing authority or is
ultimately determined not to be exempt or compliant. Executive further understands and agrees that Executive will be entirely responsible for all taxes on any
payments and benefits provided to Executive as a result of this Agreement.
 
The Health Payment (as defined in Section 9(a)(iii)) shall be paid no later than the last day of the year following the year in which the applicable expense was
incurred, and shall be determined and paid such that the expenses eligible for reimbursement in one year will not affect the expenses eligible for
reimbursement in another year. The right to reimbursement under Section 9(a)(iii) shall not be subject to liquidation or exchange for a different benefit.
 
Section 10.           Arbitration.
 

(a)          Acknowledgement of Arbitration. Unless stated otherwise in this Agreement or any other compensatory or any employee benefit plan, fund
or program maintained by the Company, the Parties agree that arbitration is the sole and exclusive remedy for each of them to resolve (except as specifically
provided in Section 7) and redress any dispute, claim or controversy involving the interpretation or application of this Agreement, the terms, conditions or
termination of this Agreement and the terms, conditions or termination of the Executive’s employment with the Company, including any claims for any tort,
breach of contract, violation of public policy or discrimination, whether such claim arises under federal, state law or local law.

 
(b)          Scope of Arbitration. The Executive expressly understands and agrees that claims subject to arbitration under this Section 10 include

asserted violations of the Employee Retirement Income Security Act of 1974; the Age Discrimination in Employment Act; the Older Worker’s Benefit
Protection Act; the Americans with Disabilities Act; Title VII of the Civil Rights Act of 1964 (as amended); the Family and Medical Leave Act; any federal,
state or local law or ordinances prohibiting discrimination, harassment or retaliation in employment; any claim for wrongful discharge in violation of public
policy, claims of promissory estoppel or detrimental reliance, defamation, intentional infliction of emotional distress; or the public policy of any state, or any
federal, state or local law (each as in effect on the Effective Date or as subsequently amended) relating to any matter within the purview of this Agreement.

 
(c)          Effect of Arbitration. The Parties intend that any arbitration award relating to any matter described in Section 10(a) will be final and

binding on them and that a judgment on the award may be entered in any court of competent jurisdiction and that enforcement may be had according to the
terms of that award.
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(d)          Location and Conduct of Arbitration. Arbitration will be held in Erie County, New York, and will be conducted by a qualified arbitrator.

The arbitrator will be mutually agreed upon by the Parties and the arbitration will be conducted in accordance with the National Rules for the Resolution of
Employment Disputes of the American Arbitration Association. The Parties will have the right to conduct discovery pursuant to the Federal Rules of Civil
Procedure; provided, however, that the arbitrator will have the authority to establish an expedited discovery schedule and cutoff and to resolve any discovery
disputes. The arbitrator will have no jurisdiction or authority to change any provision of this Agreement by alterations of, additions to or subtractions from
the terms of this Agreement. The arbitrator’s sole authority will be to interpret or apply any provision(s) of this Agreement or any public law alleged to have
been violated. The arbitrator has the authority to award damages and other relief expressly provided by law.

 
(e)          Time for Initiating Arbitration. Any claim or controversy relating to any matter described in Section 10(a) not sought to be submitted to

arbitration, in writing, within 90 days after the date the Party asserting the claim knew, or through reasonable diligence should have known, of the facts
giving rise to that Party’s claim, will be deemed waived; and the Party asserting the claim will have no further right to seek arbitration or recovery with
respect to that claim or controversy. Both Parties agree to strictly comply with the time limitation specified in this Section 10(e). For purposes of this Section
10(e), a claim or controversy is sought to be submitted to arbitration on the date the complaining Party gives written notice to the other Party that (i) an issue
has arisen or is likely to arise that, unless resolved otherwise, may be resolved through arbitration under this Section 10 and (ii) unless the issue is resolved
otherwise, the complaining Party intends to submit the matter to arbitration under the terms of Section 10.

 
(f)           Costs of Arbitration and Attorney’s Fees. The Company will bear the arbitrator’s fee and other costs associated with any arbitration, unless

the arbitrator, acting under Federal Rule of Civil Procedure 54(d)(1), elects to award these fees to the Company. Attorney’s fees may be awarded to the
prevailing Party if expressly authorized by statute, or otherwise each Party will bear its own attorney’s fees and costs for another benefit.

 
(g)          Arbitration Exclusive Remedy. The Parties acknowledge that, because arbitration is the exclusive remedy for resolving the issues described

in Section 10(a), neither Party may resort to any federal, state or local court or administrative agency concerning those issues and that the decision of the
arbitrator will be a complete defense to any suit, action or proceeding instituted in any federal, state or local court before any administrative agency with
respect to any arbitrable claim or controversy.

 
(h)          Waiver of Jury. The Executive (personally and in behalf of all the Executive’s personal or legal representatives, executors, administrators,

successors, heirs, distributees, devisees, legatees and assigns) and the Company (on its own behalf and on behalf of its successors and assigns) each waive the
right to have a claim or dispute with one another decided in a judicial forum or by a jury, except as otherwise provided in this Agreement.
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Section 11.           Applicable Law. This Agreement shall be governed and construed in accordance with the laws of the State of New York, without regard to

conflict of law provisions.
 
Section 12.           Clawback. Any amounts payable under this Agreement are subject to any policy (whether in existence as of the Effective Date or later

adopted) established by the Company or Allied providing for clawback or recovery of amounts that were paid to the Executive. The Company or Allied will make any
determination for clawback or recovery in its sole discretion and in accordance with any applicable law or regulation.

 
Section 13.           Successors and Assigns. This Agreement is personal in nature and neither of the Parties hereto shall, without the consent of the other

Party, assign or transfer this Agreement or any rights or obligations hereunder, except as and to the extent set forth below.
 

(a)          In the event there is a disposition of Allied in a transaction as described in subsections (A), (B), (C), or (D) of the definition of Change in
Control, and Allied under new ownership or any successor to Allied in such transactions, and any business entity beneficially owning directly or indirectly
50% or more equity interest in Allied or any such successor, (A) does not assume and agree to perform this Agreement in the same manner and to the same
extent Allied would be required to perform it if no succession had taken place, or (B) alternatively, does not offer to provide the Executive an agreement with
benefits substantially similar to this Agreement, resulting in the Executive’s termination of employment, then such failure to obtain the events described in
clauses (A) or (B) above of this Section 13(a), prior to the effectiveness of such succession shall be a breach of this Agreement and shall entitle the Executive
to compensation from Allied in the same amount and on the same terms as the Executive would be entitled to hereunder if the Executive terminated their
employment for Good Reason following a change in control of Allied, except that for purposes of implementing the foregoing, the date on which any such
succession becomes effective shall be deemed the date of termination. However, if the Executive enters into an employment agreement with Allied or such
successor as a part of the transaction or if Allied or any such successor, (l) does assume and agree to perform this Agreement in the same manner and to the
same extent Allied would be required to perform it if no succession had taken place, or (2) alternatively, does offer to provide the Executive an agreement
with benefits substantially similar to this Agreement, then the obligation hereunder of Allied shall be released from all obligations under this Agreement.
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(b)          In the event there is a disposition Allied in a transaction as described in subsection (E) of the definition of Change in Control and any

transferee entity in such a transaction, and any business entity beneficially owning directly or indirectly 50% or more equity interest in such transferee entity
(A) does not assume and agree to perform this Agreement in the same manner and to the same extent Allied would be required to perform it if no succession
had taken place, or (B) alternatively, does not offer to provide the Executive an agreement with benefits substantially similar to this Agreement, resulting in
the Executive’s termination of employment, then such failure to obtain the events described in clauses (A) or (B) above of this Section 13(b), prior to the
effectiveness of such succession shall be a breach of this Agreement and shall entitle the Executive to compensation from Allied in the same amount and on
the same terms as the Executive would be entitled to hereunder if the Executive terminated their Employment for Good Reason following a change in control
of the Company, except that for purposes of implementing the foregoing the date on which any such succession becomes effective shall be deemed the date of
termination. However, if the Executive enters into an employment agreement with the transferee entity as a part of the transaction or if such transferee entity
(1) does assume and agree to perform this Agreement in the same manner and to the same extent Allied would be required to perform it if no succession had
taken place, or (2) alternatively, does offer to provide the Executive an agreement with benefits substantially similar to this Agreement, then the obligation
hereunder of Allied shall be released from all obligations under this Agreement.

 
(c)          If the Executive dies while any amounts are payable to the Executive under this Agreement, or if by reason of the Executive’s death

payments are to be made to the Executive hereunder, then this Agreement shall inure to the benefit of and be enforceable by the Beneficiary and all amounts
payable hereunder shall then be paid in accordance with the terms of this Agreement to the Beneficiary.

 
Without limiting the foregoing, (i) the Executive’s right to receive payments hereunder shall not be assignable or transferable, whether by pledge, creation of a
security interest or otherwise, other than (A) a transfer by the Executive’s designation of any Beneficiary in accordance with the provisions of this Agreement or (B) a
transfer by the Executive’s will or by the laws of descent or distribution, and in the event of any attempted assignment or transfer contrary to this Section 13 the
Company shall have no liability to pay to the purported assignee or transferee any amount so attempted to be assigned or transferred, and (ii) to the extent assignment
of a Party’s rights or obligations under this Agreement is permitted under this Agreement or otherwise given effect by applicable law, the agreements, covenants,
terms and provisions of this Agreement shall bind the respective heirs, executors, administrators, successors and assigns of the Parties.
 

Section 14.           Notices. Any notice permitted or required to be given under this Agreement must be given in writing and delivered in person or by
registered, U.S. mail, return receipt requested, postage prepaid; or through Federal Express, UPS, DHL or any other reputable professional delivery service that
maintains a confirmation of delivery system. Any delivery must be (a) in the case of notices to the Company, addressed to the Company’s Chief Executive Officer and
(b) in the case of notices to the Executive, addressed to the Executive’s last mailing address contained in the Executive’s personnel file. Any notice or other
communication required or desired to be given hereunder shall be deemed given when personally delivered or upon sender’s receipt of delivery confirmation by the
chosen courier noted above.
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Section 15.           Waiver; Remedies Cumulative; Board and Other Actions. No waiver of any right or option hereunder by any Party shall operate as a

waiver of any other right or option, or the same right or option as respects any subsequent occasion for its exercise, or of any legal remedy. No waiver by any Party of
any breach of this Agreement or of any agreement or covenant contained herein shall be held to constitute a waiver of any other breach or a continuation of the same
breach. Any and all waivers hereunder shall be in writing and signed by the Party granting such Waiver. Subject to Section 10, all remedies provided by this
Agreement are in addition to any and all other remedies available at law or in equity. Whenever this Agreement requires a determination or resolution of the Board or
a committee thereof, such determination resolution shall be made without the participation or vote of the Executive, to the extent the Executive would otherwise have
been permitted to participate or vote. The Executive may not execute any waiver, amendment or other document or instrument related to this Agreement on behalf of
the Company.

 
Section 16.           Severability. This Agreement is intended to be performed in accordance with, and only to the extent permitted by, all applicable laws,

ordinances, rules and regulations. Without limiting Section 7, if and to the extent any one or more terms, provisions, covenants and agreements hereof or any portion
or portions thereof shall be held invalid or unenforceable by a court of competent jurisdiction, then such terms, provisions, covenants and agreements (or portions
thereof) shall be deemed separable from the remaining terms, provisions, covenants and agreements hereof and such holding shall in no way affect the validity or
enforceability of any of the other terms, provisions, covenants and agreements hereof and the Parties agree that any invalid or unenforceable provision shall be
reformed and applied (i) as provided in Section 7, with respect to the matters specifically contemplated in Section 7 and (ii) with respect to other matters, (A) to the
extent needed to avoid such invalidity or unenforceability and (B) in a manner that is as similar as possible to the Parties’ intent (as described in this Agreement) and
that preserves the essential economic and other substance and effect of this Agreement.

 
Section 17.          Survival. The Parties agree that Sections 1-3 shall not survive the termination of this Agreement, and otherwise the covenants and promises

set forth in this Agreement will survive the termination of this Agreement and continue in full force and effect after this Agreement terminates to the extent that their
performance is required to occur after this Agreement terminates.

 
Section 18.           Definitions. As used herein, the following terms shall have the meanings set forth below.
 

“Agreement” has the meaning set forth in the preamble hereto.
 
“Allied” shall mean Allied Motion Technologies Inc., a Colorado corporation.
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“Beneficiary” means any Person or Persons who are designated by the Executive on a form acceptable to the Company to receive payment of any

amounts payable under this Agreement on the death of the Executive; and, unless the Executive has so designated such Person or Persons, the Executive’s
designated beneficiary for any death benefits under this Agreement shall be deemed to be the Person or Persons in the first of the following classes in which
there is or are any Person or Persons who survive the Executive: (a) the Executive’s spouse at the time of the Executive’s death; (b) the Executive’s lineal
descendants, per stirpes; and (c) the Executive’s estate.

 
“Benefits” has the meaning set forth in Section 9(c).
 
“Benefit Plans” has the meaning set forth in Section 5(a).
 
“Board” means the board of directors of the Company.
 
“Bonus Plan” has the meaning set forth in Section 4(b).
 
“Business” has the meaning set forth in Section 7(d).
 
“Cause” has the meaning set forth in Section 8(a).
 
"Change in Control" shall mean, with respect to Allied, the occurrence of any of the following after the Effective Date:  a (A) if any “Person” (as

such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), other than (1) a trustee or other
fiduciary holding securities under an employee benefit plan of Allied, or any Person or entity organized, appointed or established by Allied for or pursuant to
the terms of any such plan, or (2) any Person who, on the date hereof, is a director or officer of Allied or whose shares of common stock of Allied are treated
as beneficially owned (as defined in Rule 13d-3 under the Exchange Act) by any such director or officer, is or becomes the beneficial owner, directly or
indirectly, of securities of Allied representing more than 45% of the combined voting power of Allied’s then outstanding securities; or (B) upon the first
purchase of outstanding shares of Allied’s outstanding common stock pursuant to a tender or exchange offer (other than a tender or exchange offer made by
Allied, by an employee benefit plan established or maintained by Allied or by any of their respective affiliates); or (C) if during any period of two
consecutive years, individuals who, at the beginning of such period, constitute the Board and any new director (other than a director designated by a person
who has entered into an agreement with Allied to effect a transaction described in clauses (A) or (D) hereof) whose election by the Board or nomination for
election by Allied’s shareholders was approved by a vote of at least two-thirds (2/3) of the Allied directors then still in office who either (1) were directors of
Allied at the beginning of the period or (2) whose election or nomination for election was previously so approved, cease for any reason to constitute a
majority thereof; or (D) if the shareholders of Allied approve a merger or consolidation of Allied with any other corporation, other than a merger or
consolidation which would result in the voting securities of Allied outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity) at least 80% of the combined voting power of the voting securities of Allied
or such surviving entity outstanding immediately after such merger or consolidation; or (E) the shareholders of Allied approve a plan of complete liquidation
of Allied or an agreement for the sale or disposition by the Company of all or substantially all of Allied’s assets.

20 



 
Notwithstanding the foregoing, a Change in Control shall not occur unless such transaction constitutes a change in the ownership of Allied, a change

in effective control of Allied, or a change in the ownership of a substantial portion of the Allied’s assets under Section 409A.
 
“COBRA” means Section 4980B of the Code, Part 6 of Subtitle B of Title I of ERISA, and the regulations of the Internal Revenue Service and the

Department of Labor thereunder.
 
“Code” means the Internal Revenue Code of 1986, as amended from time to time.
 
“Company” has the meaning set forth in the preamble hereto.
 
“Company Developments” has the meaning set forth in Section 7(b).
 
“Compensation Committee” means the Compensation Committee of the Board.
 
“Confidential Information” has the meaning set forth in Section 7(a).
 
“Disability” means the total and permanent disability of the Executive, which shall be deemed to have occurred on the date of the certification to the

Company by a physician approved by the Company and the Executive that the Executive is so mentally or physically disabled as to be incapable of engaging
in, and performing the material duties of, the Executive’s employment position provided for in Section 2, with or without reasonable accommodation, for a
period of 6 consecutive months.

 
“Effective Date” has the meaning set forth in the preamble hereto.
 
“Employment Period” has the meaning set forth in Section 1.
 
“Employment Termination Date” means the date of the termination of the Executive’s employment with the Company as provided in Section 8.
 
“Equity Incentive Plans” has the meaning set forth in Section 4(c).
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"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.
 
“Executive” has the meaning set forth in the preamble hereto.
 
“Fiscal Year” means the period beginning on the first January 1 and ending on December 31.
 
“Good Reason” has the meaning set forth in Section 8(e).
 
“Good Reason Notice” has the meaning set forth in Section 8(e).
 
“Initial Period” has the meaning set forth in Section 1.
 
“Original Agreement” shall have the meaning set forth in the Background.
 
“Parties” has the meaning set forth in the preamble hereto.
 
“Performance Based Award” means a grant or award made to the Executive under an Equity Incentive Plan that vests based on the basis of the

achievement of certain performance criteria by the Compensation Committee.
 
“Performance Period” means the year or other period with respect to which a calculation is made with respect to bonus compensation or a grant

pursuant to an Equity Incentive Plan.
 
“Person” means any individual, legal entity, partnership, estate, trust, association, organization or governmental body.
 
“PSP” has the meaning set forth in Section 4(c).
 
“Renewal Period” has the meaning set forth in Section 1.
 
“Restricted Area” has the meaning set forth in Section 7(d).
 
“Restricted Period” has the meaning set forth in Section 7(d).
 
“Retirement” means the election of the Executive to voluntarily terminate his employment with the Company effective on the last day of the Initial

Period or any Renewal Period if (i) the Executive has attained 65 years of age and (ii) has been continually employed by the Company for at least 10 years by
submitting a written retirement election to the Company at least 120 days before the proposed effective date of retirement notifying the Company of the
Executive’s election to retire, which such election shall be irrevocable.

 
“Section 409A” means Section 409A of the Code and corresponding regulations and guidance issued thereunder.
 
“Separation from service” has the meaning set forth in Section 9(c).
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“Specified Employee Initial Payment Date” has the meaning set forth in Section 9(c).
 
“Time Based Award” means a grant or award under an Equity Incentive Plan that vests based on the passage of time.
 

Section 19.          Taxes. The Company shall undertake to make deductions, withholdings and tax reports with respect to all payments and benefits under this
Agreement to the extent that it reasonably and in good faith believes that it is required to make such deductions, withholdings and tax reports. Payments under this
Agreement shall be in amounts net of any such deductions or withholdings. Nothing in this Agreement shall be construed to require the Company to make any
payments to compensate the Executive for any adverse tax effect associated with any payments or benefits or for any deduction or withholding from any payment or
benefit.

 
Section 20.          Miscellaneous. This Agreement constitutes the entire understanding of the Parties hereto with respect to the subject matter hereof. This

Agreement may not be modified, changed or amended except in a writing signed by each of the Parties. This Agreement shall supersede and replace in its entirety any
prior employment agreement between the Executive and the Company or any predecessor, [including but not limited to the [NAME OF PRIOR AGREEMENT, IF
APPLICABLE]]. This Agreement may be signed in multiple counterparts, each of which shall be deemed an original hereof. The captions of the several sections and
subsections of this Agreement are not a part of the context hereof, are inserted only for convenience in locating such sections and subsections and shall be ignored in
construing this Agreement.

 
[Signature Page to Follow]
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IN WITNESS WHEREOF, the Company and the Executive have executed multiple counterparts of this Agreement effective as of the Effective Date.
 

Company:  Executive:
    
By:    
    
Name:   
    
Title:   
   Name:
Address:    
  Address:  
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Exhibit 10.3
 

Geschaftsfi.ihreranstellungsvertrag
zwischen Managing Director's
Contract of Employment between
Heidrive GmbH & Co. KG
Starenstral'!e 23 , 93309 Kelheim
im Folgenden ..Gesellschaft" - und
hereinafter "Company" - and
Herrn Helmut Pirthauer Rebenweg
24, 93309 Kelheim - im
Folgenden ..Geschaftsfl.ihrer " -
Praambel In ErfOllung des
Beschlusses der Gesell- schaft
Ober die Bestellung des
Geschafts- fOhrers und unter
Beachtung des Gesell-
schaftsvertrages der Gesellschaft ,
welcher dem GeschaftsfOhrer
bekannt ist, schlie-11en die
Beteiligten den nachfolgenden Ge-
schaftsfOhreranstellungsvertrag:
§1 Aufgaben und Pflichten (1) Der
GeschaftsfOhrer ist - gegebe-
nenfalls zusammen mit weiteren
Ge- schaftsfOhrern -
GeschaftsfOhrer der Gesellschaft
sowie auch Geschafts- fOhrer von
Tochtergesellschaften der -
hereinafter "Managing Director" -
Preamble In compliance with the
resolution passed by the Company
regarding appointment of the
Director and in accordance with
the Com- pany·s Memorandum
and Articles of Asso- ciation
which are known to the Managing
Director, the parties hereby
conclude the following Managing
Director's Contract of
Employment . Section 1 Duties
and Responsibilities The
Managing Director is - as the case
may be together with other Man-
aging Directors - Managing
Director of the Company and also
Managing Director of the
subsidiaries of the j/J.

 

 



 

 
 Gesellschaft .. Der
GeschaftsfOhrer erfOllt seine
Auf- gaben grundsatzlich am
jeweiligen Sitz der Gesellschaft .
Soweit die Be- lange der
Gesellschaft es erfordern, erfOllt
der GeschaftsfOhrer seine Auf-
gaben auch an anderen Orten.
Der GeschaftsfOhrer fOhrt die
Ge- schafte der Gesellschaft und
vertritt die Gesellschaft nach
auBen nach MaBgabe der
Satzung der Gesell- schaft, der
Weisungen der Gesell-
schafterversammlung, einer
etwaig erlassenen
Geschaftsordnung, den
Regelungen dieses Vertrages und
unter Beachtung der
gesetzlichen Bestimmungen. Die
Gesellschafterversammlung
kann jederzeit die Vertretungs-
und GeschaftsfOhrungsbefugnis
des Ge- schaftsfOhrers andern.
Die Gesell-
schafterversammlungkann ferner
eine Geschaftsordnung for die
Ge- schaftsfOhrung erlassen, in
der auch Einzelheiten der
GeschaftsfOhrung und der
Vertretung einschlieBlich Zu-
stimmungserfordernissegeregelt
werden . Die Geschaftsordnung
kann jederzeit geandert werden.
company. As a rule,the
Managing Director shall carry
out his duties at the respective
business seat of the Company .
Inso- far as it is in the interest of
the Com- pany, the Managing
Director shall ful- fil his duties
also at other locations. The
Managing Director manages the
business of the Company and
repre- sents the Company in
relation to third parties each in
accordance with the articles of
association of the Com- pany,
the instructions of the share-
holders' meeting, any rules of
proce- dure as may be enacted,
the regula- tions of this contract
and in compli- ance with
applicable law. The shareholders
' meeting may at any time
modify the Managing Direc-
tor's power to represent and
manage the Company . The
shareholders ' meeting also may
enact rules of pro- cedure for the
management which may contain
detailed regulations re- garding
the management and the
representation of the Company
in- cluding the requirement to
obtain prior approvals . The
rules of proce- dure may be
amended at any time. §2
Arbeitszeit und Nebentatigkeit
Section 2 Hours of Work and
Secondary Employment j[!.

 

 



 

 
 Der Geschaftsfi.ihrer
wird der Gesell-
schaft seine voile
Arbeitskraft wid-
men und die
lnteressen der Gesell-
schaft nach besten
Kraften fOrdern.
Soweit es das Wohl
der Gesellschaft
erfordert, wird er der
Gesellschaft auch
i.iber die regulare
Arbeitszeit hinaus zur
Verfi.igung stehen .
Die Ausi.ibung
entgeltlichen oder un-
entgeltlichen
Nebentatigkeit und
die Wahrnehmung
von Ehrenamtern so-
wie das Halten von
Beteiligungen an
Unternehmen , die
mit der Gesell- schaft
in Konkurrenz
stehen, bedOr- fen
der ausdri.icklichen
vorherigen
schriftlichen
Zustimmung der
Gesell-
schafterversammlung
. Ausgenom- men
von der
Zustimmungspflicht
sind der Erwerb und
das Halten von
Anteilen an
borsennotierten
Gesell- schaften bis
zu einer Grenze von
5% des
Stammkapitals .
Weiter erteilt die
Gesellschaft die Zu-
stimmung fOr
geringfOgige
Tatigkei- ten in der
Firma
,,lngenieurbi.iro Hel-
mut Pirthauer (IHP)
des Geschafts-
fi.ihrers, soweit die
IHP keine Auf- trage
von Wettbewerbern
der Gesell- schaft
annimmt. Die hiermit
erteilte Zustimmung
ist widerruflich,
wenn durch
Tatigkeiten fi.ir die
IHP die Leistung des
Geschaftsfi.ihrers fOr
The Managing
Director shall devote
his entire working
capacity to the
Company and shall
promote the inter-
ests of the Company
using his best
efforts.As far as
required by the busi-
ness of the Company,
the Managing
Director shall be
available for the
Company for periods
in excess of the
regular working time.
Any secondary
employment, be it
with or without
remuneration, and the
holding of any
honorary offices as
well as any
participations in
enter- prises which
compete with the
Com- pany, require
the express prior
writ- ten approval of
the shareholders'
meeting. The
acquisition and
holding of shares in
companies listed on a
stock ex-change up to
a threshold of 5% of
the share capital shall
be ex- empted from
such requirement for
approval. Further, the
Company gives its
con- sent to minor
business activities
car- ried out by the
company "lnge-
nieurbi.iro Helmut
Pirthauer (IHP)" of
the Managing
Director as long as
IHP does not accept
orders of the Com-
pany's competitors.
The consent thereby
given is revocable, if
any such activities by
IHP affect the Man-
t{}.

 

 



 

 
 die Gesellschaft
beeintrachtigt wird .
Auf Verlangen der
Gesellschafterver-
sammlung hat der
GeschaftsfOhrer tor
andere Unternehmen
, an denen
Beteiligungen oder
ahnliche lnteres- sen
der Gesellschaft
bestehen, in na- her
zu vereinbarender
Weise uber- wachend
oder geschaftsleitend
tatig zu werden oder
solche Tatigkeiten
wieder aufzugeben.
Dies trifft insbe-
sondere zu auf die
Obernahme von
Aufsichtsrats-,
Beirats-oder ver-
gleichbaren
Mandaten mit
Oberwa-
chungsfunktion
ebenso wie tor Tatig-
keiten in
Berufsorganisationen
, Ver- banden und
ahnlichen
Zusammen-
schlussen , denen die
Gesellschaft
aufgrund ihrer
geschaftlichen Betati-
gung angehort . aging
Director's
performance with re-
spect to the
Company. (4)At the
request of the
shareholders ·
meeting, the
Managing Director
shall act in a manner
to be agreed in fur-
ther detail on behalf
of other compa- nies
in which the
Company holds
shares or similar
interests, either in a
supervisory or
managerial role, or
shall subsequently
discontinue such
activities. This shall
include, but not be
limited to assuming
seats on su- pervisory
or advisory boards or
simi- lar offices
involving supervisory
du- ties, as well as
activities in profes-
sionalorganisations
,associations and
similar alliances to
which the Company
belongs by virtue of
its business
operations .

 

 



 

 
 §3 Vertragsdauer,
Vertragsbeendigung
Dieser Vertrag
beginnt rOckwirkend
zum 01.01.2016 und
lauft auf unbe-
stimmte Zeit,
langstens aber bis
zum Erreichen des
gesetzlichen Renten-
alters. Der Vertrag ist
beiderseits wie folgt
kOndbar: wenn die
KOndigung im Zeit-
raum 01.01 und
30.06 eines Jahres
zugeht , zum Ende
des Kalenderjahres
oder wenn die
KOndigung im
Zeitraum 01.07 bis
31.12 eines Kalen-
derjahres zugeht, mit
einer Frist von 6
Monaten zum Mo-
natsende. Lediglich
in dem Fall, dass eine
or- dentliche
KOndigung durch die
Ge- sellschaft erfolgt
, erhalt der Ge-
schaftsfUhrer eine
Abfindung in Hohe
eines eineinhalb
Jahresgrundgehal-
tes. Section 3
Contract Term and
Termination This
Service Agreement
commences
retroactive on
01.01.2016 and
contin- ues until
terminated but no
longer than the
Managing Director
reaches the statutory
retirement age. Both
parties may terminate
the Agreement as
follows: If notice is
given between 1
January and 30 June,
the agreement will
end at the end of the
year, or if notice if
given between 1 July
and 31 December, the
agree- ment will end
with a notice pe- riod
of six month to the
end of a month. Only
in the case of a
termination with- out
cause by the
company, the com-
pany will provide the
Managing Direc- tor
with a one and a half
years' base salary
severance.

 

 



 

 
 Das Recht zur
KOndigung dieses
Vertrages durch eine der
Parteien aus einem
wichtigen Grunde ohne
Einhaltung einer Frist
bleibt unbe- rOhrt. Jede
KOndigung dieses
Vertrages bedarf der
Schriftform . Wenn
dieser Vertrag gekOndigt
wird, ist die Gesellschaft
berech- tigt, den
GeschaftsfOhrer von sei-
ner Tatigkeit unter
Fortzahlung der
VergOtung freizustellen.
Die Dauer der
Freistellung wird auf den
Urlaubsanspruch
angerech- net. Bei
Beendigung dieses
Vertrages hat der
GeschaftsfOhrer die
aufgrund seiner Stellung
in der Gesellschaft
Obernommenen
GeschaftsfOhreram- ter,
Aufsichtsratsmandate ,
ahnliche Funktionen und
Ehrenamter (,,Am- ter")
niederzulegen. Der
Geschafts- fOhrer ist
jederzeit zur
Niederlegung eines
seiner Amter
verpflichtet, wenn er
durch die
Gesellschafterversamm-
lung hierzu aufgefordert
wird Fur alle Fragen
betreffend die Be-
triebszugehdrigkeit wird
das Eintritts- datum 1.
Januar 1997 zugrundege-
legt. (4) This shall be
without prejudice to the
right of each party to
terminate the present
Contract for good cause
with- out adhering to a
notice period. (5) Any
notice of termination
shall be in writing. If
either party gives notice
of termina- tion, the
Company may release
the Managing Director
from his duties provided
that the Company
continues to pay the
remuneration due to the
Managing Director. Any
period of such release
shall be offset against
any holiday entitlement.
Upon termination of this
Agreement the Managing
Director shall resign
from all other posts as
Managing Di- rector,
supervisory board
member and similar
functions as well as hon-
orary offices ("Posts")
which he had assumed
due to his being
Managing Director of the
Company. The Man-
aging Director shall at
any time resign from any
of his Posts at the request
of the shareholders '
meeting. The date of
joining the Company , 1
January 1997, will be
taken as a ba- sis for all
questions concerning the
period of employment.

 

 



 

 
 §4 Treuepflicht,
Betriebsgeheimnisse Der
GeschaftsfOhrer ist
verpflichtet, Dritten
gegenOber strengstens Still-
schweigen Ober alle ihm
anvertrau- ten oder sonst
bekannt gewordenen
geschaftlichen,betrieblichen
oder technischen
lnformationen und Vor-
gange zu wahren, die die
Gesell- schaft betreffen und
die internen oder
vertraulichen Charakter
haben.Nach Beendigung des
Anstellungsverhalt- nisses
besteht diese Pflicht fort,
also auch im Falle einer
KOndigung oder
Pensionierung. Geschaftliche
und betriebliche Unter- lagen
aller Art (z. B. Urkunden,
Ver- trage, Vermerke,
Korrespondenzen,
Gutachten, Verfahren,
Kalkulationen usw.,
gleichgOltig, ob im Original,
Durchschlag, in
Vervielfaltigung oder im
Entwurf) einschlieBlich
personli- cher
Aufzeichnungen Ober
dienstli- che
Angelegenheiten, dOrfen nur
zu geschaftlichenZwecken
verwandt werden.
lnsbesondere ist untersagt,
Kosten-
berechnungen,Statistiken,
Zeich- nungen u. A in
Abschriften, Fotoko- pien
oder AuszOge
auBerbetrieblich zu fertigen,
zu benutzen oder an dritte
Personen weiterzugeben.
Section 4 Duty of Loyalty,
Trade Secrets The Managing
Director shall be obliged to
keep secret and strictly
confidential vis-a-vis third
parties all business,
operational or technical in-
formation and processes
entrusted to him, or which
otherwise come to his
knowledge and which
involve the Company and are
of an internal or confidential
nature. Such obligation shall
continue to apply following
ter- mination of employment,
i.e. also in the event of notice
or retirement. Business and
operational documents of all
kinds (e.g. deeds, contracts,
memoranda, correspondence
, ex- pert opinions,
processes, calcula- tions etc.,
whether originals, carbon
copies ,duplications or
drafts) , includ- ing personal
records relating to busi- ness
matters, may be used for
busi- ness purposes only. In
particular, external creation,
use or transfer to a third
party of cost calcu- lations,
statistics, drawings or similar
documents in the form of
duplicates , photocopies or
extracts shall be pro- hibited.
J I/

 

 



 

 
 Unterlagen im Sinne des
Abs . (2).die der
GeschaftsfOhrer im
Rahmen sei- nes
Dienstverhaltnisses in
Besitz hat, sind sorgfaltig
aufzubewahren und auf
Verlangen der
Gesellschaf-
terversammlungjederzeit
, spates- tens bei
Beendigung des Anstel-
lungsverhaltnisses , der
Gesellschaft
auszuhandigen . Gleiches
gilt tor sonstige
Gegenstande , die sich in
Ei- gentum oder Besitz
der Gesellschaft
befinden.
Zuruckbehaltungsrechte
konnen durch den
GeschaftsfOhrer nicht
gel- tend gemacht
werden. Der Ge-
schaftsfOhrer kann mit
Anspruchen gegen die
Gesellschaft nicht
aufrech-nen. §5
Genehmigungspflichtige
Geschafte (1) Der
GeschaftsfOhrer bedarf
zu den in Anlage 2
aufgelisteten Handlungen
der Zustimmung der
Gesellschafter-
versammlung bzw. der
van dieser bestellten
Vertretern bzw. dart die
Gesellschaft nur in dem
in Anlage 3 aufgefOhrten
Umfang vertreten. (2)
Die Anlagen konnen
jederzeit durch den
Gesellschafter gean- dert
oder erganzt werden .
Documents pursuant to
subclause (2) which are
in the possession of the
Managing Director for
employment purposes
shall be carefully stored
and at the request of the
sharehold- ers·meeting
shall be handed over to
the Company at any time
, but no later than upon
termination of employ-
ment. The same shall
apply to other objects
owned by or in the
posses- sion of the
Company. The Managing
Director may neither
exercise any rights of
retention, nor set off any
claims against the Com-
pany. Section 5 Business
Requiring Approval In
order to undertake the
following actions, listed
in Annex 2, the Man-
aging Director shall
require the con- sent of
the shareholders ·
meeting or of
representatives appointed
by the latter respectively
his authority is lim- ited
to and governed by
Annex 3. The encloses
may be revised from time
to time by the
shareholder. :

 

 



 

 
 §6 Krankheit und Tod Im
Falle einer
vorObergehenden Ar-
beitsunfahigkeit des
GeschaftsfOh- rers, die
durch Krankheit oder aus
ei- nem anderen vom
GeschaftsfOhrer nicht zu
vertretenden Grunde
eintritt, hat der
GeschaftsfOhrer Anspruch
auf Fortzahlung seines
Gehaltes ge- maB § 7 Abs.
(1) dieses Vertrages fur die
Dauer von bis zu sechs
Monaten, langstens jedoch
bis zur Beendigung dieses
Vertrages. Der
GeschaftsfOhrer ist
verpflichtet , jede
Arbeitsverhinderung ,
deren vo- raussichtliche
Dauer und den Grund der
Gesellschaft unverzOglich
mitzu- teilen . Dauert die
Arbeitsunfahigkeit langer
als drei Tage , ist in der
Regel eine arztliche
Bescheinigung vorzu-
legen.
SchadensersatzansprOche
gegen Dritte tritt der
GeschaftsfOhrer in Hohe
der geleisteten
Gehaltsfortzah- lung an die
Gesellschaft ab. Section 6
Illness and Death In the
event of a temporary
incapacity of the Managing
Director to work based on
illness or other reasons for
which the Managing
Director is not responsible
, the Managing Director is
entitled to claim the
continued pay- ment of his
remuneration pursuant to
sec . 7 para. (1) of this
Agreement for a period of
up to six month but no
longer than until the
termination of this
Agreement. The Managing
Director is obliged to give
notice to the company of
any temporary incapacity
to work and of the
probable duration and the
reason. If the period during
which the Manag- ing
Director is incapable to
work lasts longer than
three days,the Managing
Director shall, as a rule,
present a medical
certificate. The Managing
Director assigns to the
Company any claims for
damages he might have
against third parties up to
the amount of the
continued pay- ments
made. )-fl

 

 



 

 
 Im Falle des Tades des
Geschafts- fOhrers wahrend
der Dauer dieses Vertrages
ist der Ehegatte des Ge-
schaftsfOhrers oder - falls
ein Ehe- gatte nicht
vorhanden ist - sind die
unterhaltsberechtigtenKinder
des
GeschaftsfOhrersberechtigt,
die Fortzahlung des
Grundgehalts ge- maf'1§ 7
Abs. (1) dieses Vertrages fOr
den Sterbemonat und die
sechs nachstfolgenden
Kalendermonate an sich zu
verlangen. §7 BezOge Der
GeschaftsfOhrer erhalt ein
Jah- resgrundgehaltvon
brutto EUR 200.000,00. Das
Gehalt ist in 12 gleichen
Raten jeweils am Ende eines
Kalendermonats unter Abzug
vonSteuern und
Sozialabgaben zahlbar.
Zusatzlich zu dem
Jahresgrundge- halt erhalt
der GeschaftsfOhrer einen
target Bonus (Zielvorstellung
ca. 30 % des Grundgehaltes)
,der sich ge- maf'1 dem als
Anlage 1 beiliegenden
Bonusprogramm berechnet.
(4) In the event of the
Managing Direc- tor's death
during the term of this
Agreement, the Managing
Director's spouse or - if there
is no spouse -his children
being entitled to mainte-
nance may claim the
continued pay- ment of the
base salary pursuant to sec. 7
para. (1) of this Agreement
in his own name for the
month of the Managing
Director's death and the six
consecutive calendar months
thereafter. Section 7
Remuneration The Managing
Director shall be enti- tled to
an annual base salary of
EUR 200,000.00 gross. The
salary shall be paid in 12
equal instalments at the end
of each calendar month af-
ter deduction of tax and
social secu- rity
contributions. In addition to
the annual base salary, the
Managing Director shall
receive a target bonus based
(goal 30 % of the base
salary) pursuant to the bonus
programme attached as
Annex 1.

 

 



 

 
 Beginnt oder endet
dieser Vertrag
unterjahrig, werden
die vorgenann- ten
Zahlungen
zeitanteilig geschul-
det. Ein Anspruch auf
VergOtung von
Oberstunden ,
Sonntags-, Feiertags-
oder sonstiger
Mehrarbeit sowie auf
Zulagenund
ZuschOsse besteht
nicht. Die
Gesellschaft wird
sich darum be-
mOhen, dass der
GeschaftsfOhrer am
,,Restricted Stock
Option Program" im
Umfang von EUR
40.000 der Mut-
tergesellschaft
teilnehmen kann.
Eine einklagbare
Verpflichtung zur
Teilnahme an dem
Programm be- steht
nicht. Sollte aus
welchen Grun- den
wie auch immer eine
Teilnahme am
,,Restricted Stock
Option Pro- gramm"
nicht moglich sein,
wird in der Hohe
dieses Betrages eine
Bar- auszahlung
erfolgen.
Anhebungen der
VergOtung erfolgen
inder Zukunft
einvernehmlich,
grundsatzlich
basierend der
Entwick- lung der
Gesellschaft, der
individuel- len
Leistung, einer
steigenden Job-If this
Agreement
commences or ter-
minates, not at the
beginning, but during
a calendar year , the
above payments shall
be made on a pro rata
basis. The Managing
Director shall not be
entitled to claim
remuneration for
overtime , Sunday or
public holiday work
or other extra work,
or for bo- nuses and
allowances. The
Company shall
endeavour that the
Managing Director
can take part in the
"Restricted Stock
Option Pro- gram" in
the amount of€ 40K
of the parent
company. There is no
enforce- able obligat
ion to take part in this
Pro- gram. If, for
whatever reason,
participa- tion in the
"Restricted Stock
Op- tion Program" is
not possible, a cash
payment will be
made for this amount.
(6) Increases to
overall compensation
in the future will be
agreed between the
parties in general
based on the rela-
tion to company
performance ,individ-
ual performance,
increased job re-
verantwortung , etc.
Mark-Konditionen
sponsibilities ,
market conditions,
etc .

 

 



 

 
 §8 Auslagen und
Firmenwagen Section
8 Expenses and
Company Car

 

 



 

 
 sich mit weiteren
GeschaftsfOhrern
und den Obrigen
leitenden Angestell-
ten seines
Geschaftsbereichs
abzu- stimmen .
Oberschneidungen
sind auszuschliel!.en
. (2) Genommener
Urlaub wird zuerst
auf den gesetzlichen
Urlaubsanspruch
angerechnet. Bei
Beendigung des
Arbeitsverhaltnisses
erfolgt eine et- waige
Urlaubsabgeltung nur
bis zur Hohe des
noch bestehenden
gesetz- lichen
Urlaubsanspruchs. §
10
Wettbewerbsverbot
Der GeschaftsfOhrer
verpflichtet sich,
wahrend der Dauer
dieses Vertrages
weder selbststandig
noch unselbst-
standig , weder direkt
noch indirekt eine
Tatigkeit auszuuben,
die mit dem
Geschaftsgegenstand
der Ge- sellschaft
oder eines
verbundenen
Unternehmens in
direktem Wettbe-
werb steht oder fur
ein Unternehmen
tatig zu sein, welches
mit der Gesell- schaft
oder einem
verbundenen Un-
ternehmen in
direktem Wettbewerb
steht. § 11 Bisherige
Arbeits-oder
Dienstverhatt- nisse
business affairs and
co-ordinate holi- day
with any other
directors and other
senior executives in
his area of activ- ity.
Overlapping shall be
avoided. (2) Any
used vacation
entitlement will first
be set off against the
Statutory Vacation
entitlement. Upon
termina- tion of the
employment only any
re- maining unused
Statutory Vacation
entitlement will be
compensated. Section
10 Non-Competition
Obligation The
Managing Director
may not dur- ing the
term of this
Agreement, nei- ther
on a self-employed
basis nor as an
employee, neither
directly nor in-
directly, carry out any
occupation which
directly competes
with the business of
the Company or any
Affil- iated Company
or render services to
any enterprise that
directly competes
with the business of
the Company or any
Affiliated Company.
Section 11 Previous
Employment or
Service Agreements

 

 



 

 
 Ein etwaig zwischen den
Parteien bestehendes
Arbeits-oder sonstiges
Beschaftigungsverhaltnis
endet mit dem Beginn
dieses Vertrages. Etwa-
ige zwischen den
Parteien beste- hende
Arbeits-oder
Dienstvertrage werden
mit Wirkung zum Beginn
die- ses Vertrages
aufgehoben . § 12
Versicherung (1) Die
Gesellschaft verpflichtet
sich, den
GeschaftsfOhrer
wahrend der Laufzeit
dieses Vertrages gegen
Schaden aus einem
Unfall wie folgt zu
versichern: Fur den Fall
der lnvaliditat mit EUR
1.000.000,00, Any
employment or other
service agreement
possibly existing
between the par-ties
terminates upon the com-
mencement of this
Agreement. All
employment or ser-vice
agreements possibly
existing be-tween the
parties are cancelled with
effect as of the
commencement date of
this Agree- ment Section
12 Insurance (1) The
Company is obliged to
insure the Managing
Director during the dura-
tion of this Contract
against damages
resulting from an
accident as follows: In
case of disability with a
sum of EUR
1,000,000.00, in case of
death with a sum tor den
Todesfallmit of EUR
300,000.00. EUR
300.000,00. Die
Gesellschaft unterhalt tor
den GeschaftsfUhrer
wahrend der Ver-
tragslaufzeit eine D & 0
Versiche- rung. Die bei
der WWK Versicherung
be- stehendePolice...
wird aufrecht- erhalten
und weitergefUhrt . § 13
Verfallsfristen The
Company shall maintain
a D & 0 insurance for the
duration of the Con-
tract. The Policy...
0AfWK) will be main-
tained and continued.
Section 13 Expiry

 

 



 

 
 Soweit die Parteien
nicht ausdrOck- lich
etwas anderes
vereinbart haben,
verfallen alle
AnsprOche aus dem
Ar- beitsverhaltnis
und solche, die mit
dem
Arbeitsverhaltnis in
Verbindung stehen,
wenn sie nicht
innerhalb von drei
Monaten nach ihrer
Falligkeit schriftlich
gegenOber der
anderen Partei
geltend gemacht
werden. Lehnt diese
Partei den Anspruch
schriftlich ab oder
erklart sie sich nicht
innerhalb von zwei
Wochen nach der
Geltendmachung des
An- spruchs
schriftlich, so verfallt
der An- spruch, wenn
er nicht innerhalb
von drei Monaten
nach dem Zugang der
Ablehnung oder nach
dem Ablauf der
Zweiwochenfrist
gerichtlich geltend
gemacht wird .
AnsprOche , die
wahrend eines KOn-
digungsrechtsstreites
tallig werden und von
seinem Ausgang
abhangen, sind
innerhalb von drei
Monaten nach
rechtskraftiger
Beendigung des
Rechtsstreits
schriftlich geltend zu
machen, anderenfalls
verfallen sie. § 14
Oaten Der
GeschaftsfOhrer
erklart sich mit
Unless expressly
agreed otherwise by
the Parties, all claims
arising from the
employment , or
related to the em-
ployment, lapse if
such claims are not
asserted in writing
with the other party
within three months
after the re- spective
claim has become
due. If the other party
rejects such claim in
writing, or if the
other party does not
respond in writing
within two weeks
after the assertion of
the claim, such claim
shall lapse unless it is
asserted before the
courts within a period
of three months after
the receipt of the
rejection or the
expiry of the two-
week period. All
claims which become
due during legal
proceedings related
to the ter- mination of
the employment, and
the existence of
which depends on the
result of such legal
proceedings , must be
asserted in writing
within a period of
three months after the
final and legally
binding conclusion of
the legal proceedings
, otherwise such
claims shall lapse.
Section 14 Data The
Managing Director
declares his consent
to the storage of his
personal/) If: v (•

 

 



 

 
 der Speicherung seiner personenbe-
zogenen Oaten (einschlie lich Kon-
fession), die der Gesellschaft be-
kannt werden , sowie mit der
Weiter- gabe dieser Oaten an die
Mutterge- sellschaft oder andere
Konzernge- sellschaften auch au
erhalb der Eu- ropaischen Union
einverstanden . Der GeschaftsfOhrer
wird alle Ande- rungen in den
Angaben zu seiner Person, soweit
sie tor das Arbeitsver- haltnis von
Bedeutung sind, unver- zOglich der
Gesellschaft mitteilen . § 15
Schlussbestimmungen Mit der
Unterzeichnung dieses Ver- trages
durch beide Vertragspartner werden
alle bis dahin schriftlich , mOndlich
oder durch konkludentes Verhalten
Ober die schuldrechtlichen
Beziehungen in Bezug auf dieses
GeschaftsfOhreranstellungsverhalt-
nis zwischen der Gesellschaft und
dem GeschaftsfOhrer getroffenen
Vereinbarungen endgOltig aufgeho-
ben und durch die Bestimmungen
dieses Vertrages ersetzt. Vertrags-
anderungen bedOrfen der Schrift-
form . Es besteht Einvernehmen
darOber , dass Ober dieses
GeschaftsfOhreran -
stellungsverhaltnis zwischen der Ge-
sellschaft und dem GeschaftsfOhrer
data (including religious belief)
which becomes known to the
Company, and to the transmission of
such data to the parent company or
other group companies even outside
the Euro- pean Union. The General
Manager shall inform the Company
without un- due delay about all
changes of his/her personal data if
such changes are of significance for
his/her employ- ment. Section 15
Final Provisions Upon signature of
the present Con- tract by both
parties hereto, all previ- ous
agreements entered into be- tween
the Company and the Manag- ing
Director, either written or verbal or
by way of conduct implying intent,
which pertain to contractual
relations under the law of
obligations relating to the latter's
employment as Manag- ing Director,
shall be definitively re- scinded and
substituted by the provi- sions of
this Contract. Any amend- ments
hereto shall be drawn up in writing.
The parties are in agreement that,
other than the present Contract, no
agreements relating to employment
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 (5)Im Zweifel gilt
die Deutsche Fassung
des Vertrages. In case
of doubt only the
German version is
valid. Kelheim,
den-.l_.2016

 

 
 



Exhibit 10.4
 

Erster Nachtrag zum
Geschäftsführeranstellungsvertrag vom

03.12.2016

 First Amendment to the Managing Director’s 
Contract of Employment signed on 3 December 2016

   
zwischen  between

   
Heidrive GmbH

 
Starenstraße 23, 93309 Kelheim 

   
– im Folgenden „Gesellschaft“ –  – hereinafter ”Company“ –

   
diese vertreten durch die Gesellschafterversammlung, diese wiederum vertreten

durch Herrn Hendrik Roeland Nugteren
 represented by the shareholder`s meeting, same in turn represented by Mr.

Hendrik Roeland Nugteren 
   

und  and
   

Herrn Helmut Pirthauer
 

Rebenweg 24, 93309 Kelheim 
   

– im Folgenden „Geschäftsführer“ –  – hereinafter ”Managing Director“ –
   

– beide auch „Parteien“ genannt –  –  both referred to as „Parties“ –
   

Präambel  Preamble 
   
Zwischen den Parteien besteht ein Geschäftsführeranstellungsvertrag vom
03.12.2016. Auf Basis eines Beschlusses der Gesellschafterversammlung von 9.
März 2018 schließen die Parteien den nachfolgenden 1. Nachtrag zum
Geschäftsführeranstellungsvertrag.

 The Parties entered into a Managing Director`s Contract of Employment
signed on 3 December 2016. On the basis of a resolution passed by the
Company’s shareholders’ meeting on March 9th, 2018, the Parties hereby
conclude the following First Amendment to the Managing Director`s Contract
of Employment. 

 



2 

§ 1
Vertragsdauer, Vertragsbeendigung

 Section 1
Contract Term and Termination

 

    
Ergänzend zu § 3 des Geschäftsführeranstellungsvertrages wird das Folgende
vereinbart:
 

 By supplementing section 3 of the Managing Director`s Contract of
Employment, the Parties agree on the following: 

 

    
(1)       Das beiderseitige ordentliche Kündigungsrecht des

Geschäftsführervertrages wird für den Zeitraum vom 01.01.2018 bis
31.12.2020 ausgeschlossen. Das Recht zur außerordentlichen
Kündigung bleibt unberührt.

 
(2)       Eine ordentliche Kündigung kann unter Einhaltung der in § 3 (2) a) des

Geschäftsführervertrages genannten Frist somit erstmals zum
31.12.2020 erklärt werden.

 (1)       Both parties exclude the right to terminate the Managing Director`s
Contract of Employment without cause in the period between 1
January 2018 and 31 December 2020. The right to terminate for
cause shall remain unaffected.

 
(2)       Hence, the Managing Director`s Contract of Employment may be

terminated without cause for the first time, observing the notice
period under the rules of section 3 (2) a) of the Managing Director`s
Contract of Employment, with effect of December 31, 2020.

 

 



3 

§ 2 
Bezüge

 Section 2
Remuneration

 

    
(1)       Abweichend von § 7 des Geschäftsführeranstellungsvertrages erhält

der Geschäftsführer ein Jahresgrundgehalt wie folgt:
 

a)        Für das Jahr 2018 beträgt das Jahresgrundgehalt
EUR 230.000,00.

 
b)        Für das Jahr 2019 beträgt das Jahresgrundgehalt

EUR 240.000,00.
 
c)         Ab dem Jahr 2020 beträgt das Jahresgrundgehalt

EUR 250.000,00.
 

(2)       Hinsichtlich der möglichen Teilnahme des Geschäftsführers am
„Restricted Stock Option Program“ gemäß § 7 (5) des
Geschäftsführeranstellungsvertrages wird vereinbart, dass der
Geschäftsführer hieran (anstatt mit einem Betrag von EUR 40.000) im
Umfang von 20 % des jeweiligen Jahresgrundgehalts teilnehmen kann.

 

 (1)       Deviating from section 7 of the Managing Director`s Contract of
Employment, the Managing Director shall be entitled to receive an
annual base salary as follows:

 
a)        For the year 2018, the annual base salary shall amount to

EUR 230.000,00.
 
b)        For the year 2019, the annual base salary shall amount to

EUR 240.000,00.
 
c)         Starting with the year 2020, the annual base salary shall

amount to 250.000,00.
 

(2)       As regards the Managing Director`s possible participation in the
“Restricted Stock Option Program” under the regulation of section 7
(5) of the Managing Director`s Contract of Employment the Parties
agree that the Managing Director can take part in the amount of 20
% of the respective annual base salary (instead of the amount of
€ 40K).
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§ 3

Schlussbestimmungen
 Section 3

Final Provisions
 

    
(3)       Soweit in diesem Ersten Nachtrag keine abweichenden Regelungen

getroffen wurden, gelten die Bestimmungen des
Geschäftsführeranstellungsvertrages unverändert fort. 

 (1)       Unless not specifically agreed otherwise in this First Amendment, the
rules of the Managing Director`s Contract of Employment shall
remain in force.

 

    
(2)       Änderungen und Ergänzungen dieses Ersten Nachtrags oder des

Geschäftsführeranstellungsvertrages bedürfen zu ihrer
Rechtswirksamkeit der Schriftform und der Unterzeichnung durch
beide Vertragspartner auf derselben Urkunde.

 (2)       Amendments and supplements to present First Amendment as well as
the Managing Director`s Contract of Employment shall not be legally
valid unless drawn up in writing and the same document signed by
both parties hereto.

 

  
(3)        Im Zweifel gilt die deutsche Fassung dieses 1. Nachtrags.  (3)        In case of doubt only the German version shall prevail.

 
Kelheim, den 12. März, 2018

 
/s/ Hendrik Nugteren  

Heidrive GmbH – Hendrik Nugteren
 

/s/ Helmut Pirthauer 
Helmut Pirthauer 

 



Exhibit 10.5
 

Zweiter Nachtrag zum
Geschäftsführeranstellungsvertrag vom

03.12.2016

 Second Amendment to the Managing Director’s 
Contract of Employment signed on 3 December 2016

 

    
zwischen  between  

    
Heidrive GmbH

 
Starenstraße 23, 93309 Kelheim

 

    
– im Folgenden „Gesellschaft“ –  – hereinafter ”Company“ –  

    
diese vertreten durch die Gesellschafterversammlung, diese wiederum

vertreten durch Herrn Hendrik Roeland Nugteren 
 represented by the shareholder`s meeting, same in turn represented by Mr.

Hendrik Roeland Nugteren 
 

    
und  and  

    
Herrn Helmut Pirthauer

 
Rebenweg 24, 93309 Kelheim

 

 

    
– im Folgenden „Geschäftsführer“ –  – hereinafter ”Managing Director“ –  

    
– beide auch „Parteien“ genannt –  –  both referred to as „Parties“ –  

    
Präambel  Preamble  

    
Zwischen den Parteien besteht ein Geschäftsführeranstellungsvertrag vom
03.12.2016. Auf Basis eines Beschlusses der Gesellschafterversammlung von
5. März 2021 schließen die Parteien den nachfolgenden 2. Nachtrag zum
Geschäftsführeranstellungsvertrag.

 The Parties entered into a Managing Director`s Contract of Employment
signed on 3 December 2016. On the basis of a resolution passed by the
Company’s shareholders’ meeting on March 5th, 2021, the Parties hereby
conclude the following Second Amendment to the Managing Director`s
Contract of Employment.

 

 



2 

§ 1
Vertragsdauer, Vertragsbeendigung

 Section 1
Contract Term and Termination

 

    
Ergänzend zu § 3 des Geschäftsführeranstellungsvertrages wird das Folgende
vereinbart:
 

 By supplementing section 3 of the Managing Director`s Contract of
Employment, the Parties agree on the following:

 

    
(1)       Das beiderseitige ordentliche Kündigungsrecht des

Geschäftsführervertrages wird für den Zeitraum vom 01.01.2021 bis
31.12.2023 ausgeschlossen. Das Recht zur außerordentlichen
Kündigung bleibt unberührt.

 
(2)      Eine ordentliche Kündigung kann unter Einhaltung der in § 3 (2) a) des

Geschäftsführervertrages genannten Frist somit erstmals zum
31.12.2023 erklärt werden. 

 (1)       Both parties exclude the right to terminate the Managing Director`s
Contract of Employment without cause in the period between 1
January 2021 and 31 December 2023. The right to terminate for
cause shall remain unaffected.

 
(2)       Hence, the Managing Director`s Contract of Employment may be

terminated without cause for the first time, observing the notice
period under the rules of section 3 (2) a) of the Managing Director`s
Contract of Employment, with effect of December 31, 2023. 

 

 



3 

§ 2
Bezüge 

 Section 2 
Remuneration 

 

    
(1)       Abweichend von § 7 des Geschäftsführeranstellungsvertrages erhält der

Geschäftsführer ein Jahresgrundgehalt wie folgt:
 

a)        Für das Jahr 2021 beträgt das Jahresgrundgehalt
EUR 280.000,00.

 
b)        Für das Jahr 2022 beträgt das Jahresgrundgehalt

EUR 305.000,00.
 
c)        Ab dem Jahr 2023 beträgt das Jahresgrundgehalt

EUR 325.000,00.
 

(2)        Hinsichtlich der möglichen Teilnahme des Geschäftsführers am
„Restricted Stock Option Program“ gemäß § 7 (5) des
Geschäftsführeranstellungsvertrages wird vereinbart, dass der
Geschäftsführer hieran (anstatt mit einem Betrag von EUR 40.000) im
Umfang von 20 % des jeweiligen Jahresgrundgehalts teilnehmen kann.

 
Der „Target Bonus“ gemäß § 7 (2) wird aufgrund der neuen Allied
Dynamos Struktur gemäß Anhang 1 zum 01 Januar 2021 neu fixiert.
Dieser kann ohne Änderung des Geschäftsführervertrages vom
03.12.2016 sowie der beiden Nachträge vom 13.03.2018 und 18.03.2021
neu vereinbart werden. Hierzu ist jedoch die schriftliche Zustimmung
beider Parteien notwendig.

 (1)       Deviating from section 7 of the Managing Director`s Contract of
Employment, the Managing Director shall be entitled to receive an
annual base salary as follows:

 
a)         For the year 2021, the annual base salary shall amount to EUR

280.000,00.
 
b)         For the year 2022, the annual base salary shall amount to EUR

305.000,00.
 
c)         Starting with the year 2023, the annual base salary shall

amount to 325.000,00.
 

(2)       As regards the Managing Director`s possible participation in the
“Restricted Stock Option Program” under the regulation of section 7
(5) of the Managing Director`s Contract of Employment the Parties
agree that the Managing Director can take part in the amount of 20 %
of the respective annual base salary (instead of the amount of € 40K).

 
The “Target Bonus” regulated by section § 7 (2) shall be newly stated
as of January 01, 2021 due to the new Allied Dynamos structure
according to Annex 1. This can be newly agreed without amending the
managing director agreement of December 03, 2016 and the two
addenda of March 13, 2018 and March 18, 2021. However, the written
consent of both parties is required for this.
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§ 3
Schlussbestimmungen

 Section 3
Final Provisions

 

    
(3)      Soweit in diesem Zweiten Nachtrag keine abweichenden Regelungen

getroffen wurden, gelten die Bestimmungen des
Geschäftsführeranstellungsvertrages unverändert fort.

 (1)       Unless not specifically agreed otherwise in this Second Amendment,
the rules of the Managing Director`s Contract of Employment shall
remain in force.

 

    
(2)       Änderungen und Ergänzungen dieses Zweiten Nachtrags oder des

Geschäftsführeranstellungsvertrages bedürfen zu ihrer
Rechtswirksamkeit der Schriftform und der Unterzeichnung durch beide
Vertragspartner auf derselben Urkunde.

 (2)        Amendments and supplements to present Second Amendment as well
as the Managing Director`s Contract of Employment shall not be
legally valid unless drawn up in writing and the same document signed
by both parties hereto.

 

    
(3)       Im Zweifel gilt die deutsche Fassung dieses 2. Nachtrags.  (3)        In case of doubt only the German version shall prevail.  

  
Kelheim, den 18. März, 2021

 
/s/ Hendrik Nugteren  

Heidrive GmbH – Hendrik Nugteren
 

/s/ Helmut Pirthauer 
Helmut Pirthauer

 

 


