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WHEREAS, pursuant to the Agreement and Plan of Merger and
Reorganization, dated May 19, 1999 (the “Plan of Reorganization™), by and between
Tyco International (PA) Inc., 2 Nevada corporation (“Transferor”), Tyco International
Lud., a Bermuda company (“Tyco”), and Raychem Corporation, a Delaware
corporation (“Raychem”), Raychem merged into Transferor (the “Merger”) and
transferred all of its assets (the “Assets”) to Transferor and Transferor assumed all of
the liabilities of Raychem existing (whether fixed or contingent) on the effective date of
the Merger (collectively, the “Liabilities™); and

WHEREAS, pursuant to that Plan of Reorganization Tyco wishes to transfer all
of the Assets as a contribution to the capital of AMP Incorporated, a Pennsylvania
corporation and a wholly owned subgidiary of Transferor (“Transferee”), subject to the
assumption by Transferee of all of the Liabilities; and

WHEREAS, Transferee wishes to accept the contribution of the Assets and
" assume the Liabilities pursuant to the Plan of Reorganization;

-

KNOW ALL MEN BY THESE PRESENTS, That Transferor, for good and
valuable consideration, does hereby grant, assign, transfer, and convey unto Transferee,
as a contribution to capital, all of Transferor's right, title and interest in and to 100% of
the Assets and Transferee does hereby assume 100% of the Liabilities.

TO HAVE AND TO HOLD THE SAME, unto Transferee and its successors and
assigns forever. And Transferor for itself, and its successors and assigns, does hereby
covenant and agree to and with Transferee and its successors and assigns, that Transferor
is the lawful owner of the Assets and has good right to transfer the same as aforesaid; that
the same are free from any liens or encumbrances, and that good title to the same hereby
18 vested by Transferor in Transferee. And Transferee for itself, and its successors and
assign does hereby covenant and agree to and with Transferor and its successors and
assigns, that Transferee hereby agrees to pay, honor, and discharge when due and payable
and otherwise to perform the Liabilities. And Transferor hereby agrees upon reasonable
request to execute and deliver such further separate assignments and assymption
agreements or other instruments of conveyance or transfer and assumption as may
become necessary or desirable in order to fully effect or confirm the contribution and
assignment of the Assets and the assumption of Liabilities under this General Deed of
Contribution, Assignment and Assumption.

Li\Acquisitioms\Raychem\Reor gani ration\Raychem Assignment of Assets.doc
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.~ IN 'WITNESS WHEREOF, Transferor and Transferee have duly executed this
General Deed of Contribution, Assignment and Assumption, which may be execuu:d in
one or more counterparts, by their duly authorized representatives as of the 12 day « of

August, 1999.

TYCO INTERNATIONAL (PA) INC.
By:
Edward Federman
Title: Vice President
AMP lNCORPORA

D Mnnfo
Title:

L:\Acquisitions\Raychem\Reorgamization\Raychemn Assignmeant of Assens .doc
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APOSTILLE

(Convention de L.a Haye du 5 octobre 1961)

1. Country: United States of America

This public document

Kathleen D. McRae

2. has been signed by

3. acting in the capacity of Notary Public of Florida

4. bears the seal/stamp of Notary Public, State of Florida

i $ AT BTN S 0

Certified

Tallahassee, Florida

Second day of March, A.D., 2000

7. by Secretary of State, State of Florida

8. No. 2000-4947

10. Signature:

Kmﬁm

Secretary of State

9. Seal/Stamp:
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* IYCO ELECTRONICS CORPORATION

ASSISTANT SECRETARY'S CERTIFICATE

I, the undersigned, being an Assistant Secretary of Tyco Electronics Corporation

(formerly, AMP Incorporated), a Pennsylvania corporation (“TEC”), hereby certify that

attached hereto as Exhibit A is a true and correct copy of that certain General Deed of

Contribution, Assignment and Assumption, dated August 12, 1999, by and between Tyco
International (PA) Inc., a Nevada corporation (“Tyco PA”), and TEC, by which Tyco PA

- transferred all of the assets and liabilities of Raychem Corporation to TEC.

IN WITNESS WHEREOF, the undersigned has executed this Assistant

Secreiary’s Certificate as of the 29" day of February, 2000.

STATE OF FLORIDA
PALM BEACH COUNTY

Sworn to and subscribed before
me this 29" day of February, 2000.

No Public

%‘;d‘ Kathleen D. MeRae

(1L}
ét “oramission # OC 818104

0~‘.

ie Mar. 16, 2003
-7y mrs'ond.d ‘n:'-
‘vzm.“-\\“ \tlantic Bonding Co., Ine.

T

L:ACorpConsents\AMP\raychem certif.doc

RECORDED: 08/15/2000

\/O.m/)oa S Po\(u.o

Vanessa S. Perillo, Asst. Secretary
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