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o ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made as of the 25" day of July, 2000

BETWEEN:
NATIONAL SILICATES COMPANY/COMPAGNIE
SILICATES NATIONAL, a company existing under the laws of
Nova Scotia,
(the “Transferor™)
-and-
NATIONAL SILICATES PARTINERSHIP, a general
partnership existing under the laws of Ontario,
(the “Transferee™)
RECITALS:
A The Transferor has entered into a partnership agreement with NSL Potiers Canada

Company, dated as of June 15, 2000 (the “Partnership Agreement™).

B. The Partnership Agreement requires the Transferor to transfer all of the assets used by the
Transferor in connection with the Business and the liabilities associated therewith to the
Partnership on the Ssggequent_ﬁlqn!tibuﬁ_gg_._gﬁ,_ other than the Employees and the
Employee Benefit Plans'(as such terms are defined in the Partnership Agreement) which

the parties thereby determine to be July 25 2000 _such transfers to be completed in
reliance on sections 97(2) of the /ncome Tax Act (Canada) (the “ITA™);

C. The Transferor wishes to assign to the Transferee and the Transferee wishes to assume

such assets and liabilities as of noon (Toyonto time) on the Subsequent Contribution Date

(the “Effective Time.”)

NOW THEREFORE, the parties agrec as follows:
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] ARTICLE 1

DEFINITIONS AND PRINCIPLES OF INTERPRETATION
1.1 Definitions

Whenever used in this Agreement, unless there is something inconsistent in the subject matter or
the context, the following words and terms shall have the meanings set out below:

“Agreement” means this asset transfer agreement;

“Assumed Liabilities” mecans all of the liabilities and obligations of the Transferor
incurred in connection with Transferred Assets and the Business other than those

assoc_:iated with the Employees and Employee Benefit Plans;

“Business” has the meaning ascribed to in the Partnership Agreement;

“Effective Time” has the meaning ascribed to it in the Recitals to this Agreement;
“ITA" has the meaning ascribed to it in the Recitals to this Agreement;

“Partnership Agreement” has the meaning ascribed to it in the recitals to this

Agreement; and

“Transferred Assets™ means all of the assets used by the Transferor in connection with

the Business other than the Employees and Employee Benefit Plans.

1.2  Certain Rules of Interpretation

In this Agreement:

(a) Time - time is of the essence in the performance of the parties’ respective

obligations hereunder,

(b) Headings - the descriptive headings of Articles and Sections are inserted solely

for convenience of reference and are not intended as complete or accurate

descriptions of content; and
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© (©) Singular, etc. - the use of words in the singular or plural, or with a particular
gender, shall not limit the scope or exclude the application of any provision of this
Agreement to such person or persons or circumstances as the context atherwise

permits.

ARTICLE 2
TRANSFER

2.1 Action by Transferor and Transferee

(a) Transfer- The Transferor hereby transfers, conveys, assigns and delivers to the
Transferee, as of the Effective Time, and the Transferee hereby receives from the
Transferor, as of the Effective Tir;e, all of the Transferor's right, title and interest

in and to the Transferred Assets.

(b) Assumption of Assumed Liabilities — The Transferor hereby assigns the
Assumed Liabilities to the Transferee as of the Effective Time and the Transferee
hereby assumes the Assumed Liabilities as of the Effective Time and hereby

agrees that thereafter, it will discharge or perform ihe Assumczd Liabiiities when

due.

(c) Effective Time — The parties agree that the transfer described in item (a) above
and the assignment and assumption described in item (b) above will occur at the

Effective Time without any further action by the Transferor or the Transferee,

other than as expressly set forth herein.

2.2 Coﬁsidcration

The parties agree that the consideration to be paid to the Transferor in connection with the

transfer of the Transferred Assets to the Transferee shall be that specified in the Partnership

Agreement.
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— ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Transferor
The Transferor mﬁresents and warrants to the Transferee that:

(a) the Transferor has all the necessary corporate power, authority and capacity to
enter into this Agreement and to consummate the transactions contemplated

hereby;

(b) the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly authorized by all necessary

corporate action of the Transferor; and
() the Transferor is not & non-resident of Canada for the purposes of the ITA.
3.2 Representations and Warranties of the Transferee
The Transferee hereby represents and warrants to the Transferor that:

(a) the Transferee has all the necessary corporate power, authority and capacity to

enter into this Agreement and to consummate the transactions contemplated

hereby;,

(®) the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly authorized by all necessary

corporate action of the Transferee; and

(c) the Transferee is not a non-resident of Canada for the purposes of the 1TA.
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i ARTICLE 4

GENERAL
4.1 Further Assurances

The parties hereto shall, with reasonable diligence, do alf such things and provide all such
reasoniable assurances as may be required to consummate the fransactions contemplated hereby,
and each party shall provide such further documents or instruments required by the other party as
may be reasonably necessary or desirable to effect the purpose of this Agreement and carry out

its provisions.
4.2  Effective Conveyance
(a2)  This Agreement shall operate as:

(i)  an actual conveyance, transfer, assignment and setting over of all the right,

title and interest of the Transferor in and to the Transferred Assets; and

(i1) an actual assignment by the Transferor of the Assumed Liabilities to the
Transferec and an actual assumption of the Assumed Liabilities by the

Transferee.

(b) The Transferor shall at the request of the Transferce, sign, execute, and deliver all
documents, transfers, assignments, matters and things which are convenient and
necessary or which counsel for the Transferee may recommend in order to more
completely and effectively convey, assign and transfer to or vest the Transferred

Assets in the Transferee and all the right, title and interest of the Transferor

therein.

(c) The Transferee shall, at the request of the Transferor, sign, execute and deliver all
documents, transfers, assignments, matters and things which are convenient or
necessary or which counsel for the Transferor may recommend in order to more
completely and effectively provide for the assignment to and assumption of the

Assumed Liabilities by the Transferee.
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//.T/ Sales Taxes

The Transferee shall pay directly to the appropriate taxing authorities all federal and provincial
sales, transfer and other similar taxes and charges payable in respect of the purchase- of the
Transferred Assets as and if applicable.

44 Language

The parties confirm that it is their wish that this Agreement, as well as any other documents
relating to this Agreement, including notices, schedules and authorizations, be drawn up in the
English language only. Les parties aux presentes confirment leur volonte que cette convention,
de meme que tous les documents, y compris tous avis, cedules et autorisations s’y rattachant,

soient rediges en anglais seulement.

4.5  Counterparts/Facsimile

This Agreement may be executed by the parties in separate 60unterparts each of which when so
executed and delivered shall be an original, but all such counterparts shall together constitute one
and the same instrument. This Agreement may be executed by any party by facsimile and if so

executed shall be legal, valid and binding on any party executing this Agreement in such manner.

4.6 Governing Law

This Agreement shall be govemed by and interpreted in accordance with the laws of the

Province of Ontario and the federal laws of Canada applicable therein.

4.7 Benefit of Agreement

This Agreement shall ensure to the benefit of and be binding upon the parties and their

successors and permitted assigns.
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&@ N WITNESS WHEREOF, the Transferor and the Transferee have executed this
agreement as of the date first written above.

NATIONAL SILICATES COMPANY/
COMPAGNIE SILICATES NATIONAL

oo B lani L

Name: i Hiaa L()qfo‘v'GA
Title: Treasurer

NATIONAL SILICATES PARTNERSHIP

By:
Name:“ [0 lliaw toarrick
Title: TTveasuyrer
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