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FORM PTO-1595 (Rev. 03/05) U.S. DEPARTMENT OF COMMERCE
OMB No. 0651-0027 (exp. 6/30/2005) Patent and Trademark Office

RECORDATION FORM COVER SHEET
PATENTS ONLY

1989P07816US

To Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

Siemens Canada Limited Name: 3840620 Canada Inc.

Internal Address:

Additional name(s) of conveying party(ies) attached? []Yes [X No
3. Nature of conveyance/Execution Date(s):

Execution Date(s): January 1, 2001 Street Address: 700 Park Avenue East
City: Chatham, Ontario N7M 5M7
[ Assignment ] Merger State:CANADA
[1 Security Agreement [] Change of Name
[] Joint Research Agreement Additional name(s) & address(es) attached? [JYes X No

(] Government interest Assignment
[] Executive Order 9424, Confirmation License
Other Asset Transfer Agreement

4. Application number(s) or patent number(s): 71 This document is being filed together with a new application.
A. Patent Application No.(s) B. Patent No.(s)
07/364,359 4915588

Additional numbers attached? []Yes [ No

5. Name and address of party to whom correspondence 6. Total humber of applications and patents involved: ONE
concerning document should be mailed:

Name: Elsa Keller 7. Total Fee (37 CFR3.41)......... $_ 40,00
[1 Authorized to be charged by credit card
Internal Address: Customer No. 28524 X Authorized to be charged to deposit account

Enclosed

Siemens Corporation ]
[1 None required (government interest not affecting title)

8. Payment Information
a. Credit Card Last 4 Numbers
Expiration Date

b. Deposit Account No. 19-2179
Authorized User Name

9. Signature: W (A 08.May.2006

] Signature Date

" Rashmi S. Raj reg. No.50,500
Name of Person Signing

Total number of pages including cover sheet, attachments, and document: 19

IDNR: 7008 / 15.11.2005

Documents to be recorded (including cover sheet) should be faxed to (703) 306-5995, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450
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ASSET TRANSFER AGREEMENT

THIS AGREEMENT is made as of the 15t day of January, 2001

BETWEEN:

SIEMENS CANADA LIMITED, a corporation subsisting under
the laws of Canada (hereinafter called the “Vendor”)

OF THF FIRST PART,

-and -

3840620 CANADA INC., a corporation incorporated under the
laws of Canada (hereinafier called the “Purchaser™)

OF THE SECOND PART.

WHEREAS the Vendor 1s the owner of the T ransferred Assels perraining 1o the ’
Purchased Business (as such 1erms are hereinafier defined);

" AND WHEREAS the Vendor wishes 10 sell and wansfer to the Purchaser and the
~ Purchaser wishes 1o purchase and acquire from the Vendor the Transferred Assers upon and

subject To the 1erms and condmions hereinafter set forth;
i

NOW THEREFORE THIS AGREEMENT WITNESSES that in considération of the
premises and the covenants and agreements herein cornained, the parties hereto agree as follows:

ARTICLE ] - INTERPRETATION

. 1.01 Definitions

In this Agreement, all capitalized terms used herein have the meanings ascribed 10 them
as set out below and grammancal vanations of such terms will have corresponding meanings:

(2)

(b)

(c)

“Agreement” means this Assel Transfer Agreement berween the Vendor and the
Purchaser and includes all Schedules attached hereto, and all amendments made
by wririen agreement berween the Vendor and the Purchaser;

«assymed Existing Liabilities” means Assumed Liabiliries which are liabilities
and obligations exisung and not contingent at the Effecrive Time and which are
payable ator have accrued at or prior 10 the Effective Time;

«assumed Liabilities” means a1l liabilities and obhgations of the Vendor, other
than Excluded Liabilites, 10 the exient related 1o the Purchased Business
including, bur not lirted 10, (2) all leases, contracts and commitments of the
Vendor with respect 10 the Purchased Business, (b) all liabilities and warranty

McCarhy Teirault TDO-CORP 76822630/ v 8
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il
obligations with respect 1 products of the Purchased Business, whether
manufactured or sold prior to or on the Effective Date, (c) all Environmental
Liabilities, and (d) any obligations or liabilities for taxes, duries or audit
assessments (including, bur not limited 10, nTerest and penalties) of whatever
narure or kind payable by or in respect of the Purchased Business;

n AT Canada" means the division of the Vendor heretofore carrying on the -
Purchased Business;

«Claims” includes all Josses, damages, judgrinents, awards, fines, penalries, andit
assessmnents, interest, expenses, liabilities (whether accrued, actual, conungent,
1atent or otherwise), claims and demands of whatever nature o1 kind, plus all legal
fees, consulling costs, disbursements, G.5.T., administrative costs and other
expenses incurred with respect 1o such Claims;

«Effective Date” means January 1, 2001 or such other date as may be agreed 10 In
wniting between the parties; _ :

“Effective Time” means 12:01 a.m. on the Effective Date;

«Eligible Property” means eligible properry within the meaning of subsection ’
83(1.1) of the TaX Act, in respect of which an election has been or will be made as
provided in Section 2.07(a) of the Agreement; _

“Epvironmental Liabilities” means all current and furure liabilities, obligations -
and responsibilities of the Vendor, whether known, unknown, acerued, actual, |
contmgent, latent oF otherwise, relaied m any way 10 environmental maners,.
conditions or circumstances at, on, in, under, emanating from, affecting or related
10 the Transferred Assets OF the Purchased Business; ’

wExcluded Liabilities” means the following liabilities and obligations of the
Vendor;

) a1l hiabilines in respect of income or capital 1axes, except those 18x€s
described in Secrion 4.02(£):

@ all Liabilities relating 10 employees and former employees of the Purchased
Business accruing before the Effective Time, save and eXcept those
lizbilities assumed by the Purchaser pursuant 10 the Pension and Benefit

Plan Assignment and Assumption Agreement; and

(iij)  all loans from affiliated COTpOTaUORS;

“Tntellectual Property” has the meaning set forth in Section 2.01(h);

McCariny Tétrault TDO-CORP 268276307 8
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1)) “Owﬁed Real Properties” means those real properties heretofore owned by the
Vendor and described i Schedule B; ‘ :

(m) “Pension and Benefit Plan Assignment and Assumption Agreement” means
' the agreement of even date herewith providing for the assignment by the Vendor
and assumption by the Purchaser of certain pension and benefit obligations;

(n)  “Purchase Price” has the meaning set forth in Section 2.02 of the Agreement;

(o)  “Purchased Business” means the business of wanufacruring for, and providing
cervices 10, the 2uTOmMOtive industry ar present and heretofore carried on by the
Vendor at places of business located in London, Chatham, Tilbury and Windsor,

Ontario;

- «Shared Services Acreements” MEeans the TWO agreements 1o be entered inio
2
effective as of the dare hereof, each berween the Vendor and the Purchaser,

govering the provision of certain adminiswative services by the Vendor and the
Purchaser to each other;

q “Shares” has the meaning anributed in Section 2.03(b) of the Agreement;

()  “Tax Act” means the Jncome Tax Act (Canada) and the Regulaﬁoﬁs promulgated
thereunder; and

O] wTransferred Assets” has the meaning set forth in Section 2.01.

1.02 Headings

The division of this Agreement into Articles and Sections and the inserdon of headings
are for convenience of reference only and will not affect the construction or imerpretation of this
Agreement. The terms “this Agreement“, “hereof”, “hereunder” and sumilar expressions referio
this Agreement and not t0 any particular Ardcle, Secrion or other portion hereof and include any
agreement supplemental hereto. Unless something in the subject marter OF CORLeXt Is inconsistent
therewith, references Lerein to Armcles, Sections and Schedules are 10 Articles and Sections of,
and Schedules 10, this Agreement.

1.03 Exiended Meanings

In this Agreement words importing the singular number only will include the plural and
vice versa, and wards imporung the masculine sender will include the feminine and neuter
aenders and vice versa and words importing persons will include individuals, pmerSMps,
2ssociarions, usTs, umncorporaied orgamizanions and corporations. The term “including”’ means

wincluding Withowt limitng the generality of the foregoing.”

MeCarihy Téwraull TDO-CORFP 26822630/ v. 8
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1.04 Currency.
All references 10 currency herein are to lawful money of Canada.

1.05 Schedules

The following schedules annexed hereto are incorporaied by reference and deemed 10 be
part hereof:

Sc.hedule A~ Baiance Sheet
Schedule B - Owned Rea] Properties

ARTICLE2 - SALE AND PURCHASE

2,01 Purchase and Sale

As of and with effect from the Effecrive Time, the Vendor hereby sells, mransfers, assigns
and conveys 10 the Purchaser and the Purchaser hereby purchases and acquires from the Vendor
the following assets ased in connection with the Purchased Business, save and except for any
assets whose use1s governed by the Shared Services Agreement pursuant 1o which the Vendor
prbvidesservices 10 the Purchaser and legal title 10 ihe Owned Real Properies (collectively, the’

wiransferred Assets”); \

thereon, including all STUETUIES, erecrions, improvements, appurienances and
fixtures situate op oI forming part of the land; :

(@ all beneficial interest in and 10 the Owned Real Propenies and buildings located

(by  allleases of real property, including without limitation leases in which the Vendor
1s landlord and leases in which Vendor is tenant;

(¢)y all fixed assets including, but pot limited 10, machinery and equipment and all
vehicles, 100ls, spare pars, handling equipment, fyrniture, furnishings, COTMPUIET

hardware and peripheral equipment, supplies and accessones and leases of
machinery and equipment in which the Vendor is lessee;

(¢ &l inventones including all finished goods, work in progress, 1aw marerials,
manufacturing supplies and packaging matenals;

() 8l pre-paid expenses and deposits;
(H el contracts of commitments including:

@) CUSIOMET contracts and unfilled orders received by the Vendor jncluding
any cusiomer deposits related therelo;

McCarthy Teroult TDO-CORP 26822630/ v. 8
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@y ~ forward comynitments 10 the Vendor for supplies of materials entered into
in the usual and ordinary course of the Purchased Business whether or not
there are any WriTien contracts with respect thereto; and

@) any cansuliing agreements and agrecments with independens contraclors
relating to services for, or supplies and materials whether or not there are’
any wrilien conwacts with respect thereto; ’

all licences, registranions, permits and quoias required to carry on the Purchased
Business in its usual and ordinary COUrse;

inellectual property of whatever namre and kind used exclusively in the

. Purchased Business, including all domestic and foreien wade-marks, business

names, wade names, domain names, wading styles, patents, rade secrets, sofiware,
industrial designs and copyrights, whether registered or unregistered, and all
applications for registration thereof, and inventions, formulae, recipes, progduct
formulanons, processes and processing methods, tectnology and rechmques,

* xnow-how and manuals (collectively, the wIntellectual Property”) owned by the

Vepdor and belonging 10 OF nghriully ased in the Purchased Business and all

 Intellectual Property not owned by the Vendor put belonging 10 Or rightfully used

@)

(k)

Wy

in the Purchased Business, including the night 10 us€ the Intellecrual Property;
all of the accounts recervable; | ' |
the g,oodwill of the Purchased Business, including:

@ the exclusive right 10 the Purchaser 10 1epresent iself as carrying on the
Purchased Business in conrinnation of and in succession 1o the Vendor,
and

Gy sl records of sales, customer Tists and supplier lists:

all personnel records, inspecuon records and other records, books, documents and
dara bases recorded or stored by means of any device, including m electromc
form, relaring 10 the Purchased Business, the Transferred Assels and those
employees Who ar€, pursuant 10 the provisions of this Agreement, 10 be employed
by the Purchaser as are in the possession ot under the control of the Vender; and

all of the right, Hile, benefit and inerest of the Vendor in and 10 the undertaking
and all of the 2ssSets of the Purchased Business of every kind and descripuion and
Wwheresoever situate not described above.

McCarthy Téwrauh TDO-C ORP #6822630/v. 8
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2,02 Pgrchése Price

The p11r<:ha$e price (the “Purchase Price”) for the Transferred Assels shall be equal 10
the aggregate of the fair market value of the Transferred Assels as of the close of business on the
day before the Effective Date.

2.03 ?avmem or §atisfactiog of Purchasé Price

In payment for or otherwise in complete satisfacrion of the Purchase Price, the Purchaser
hereby: | '

(a)  asioan amount of the Purchase Price equal 10 the amoun of the Assumed
Exisung Liabilities, assumes, and agrees 1o fulfil, perform, fully indemnifyv and
save completely harmless the Vendor fiom. the Assumed Existing Liabilities; and

(h)  astothe balance of the Purchase Price, allots and issues 1o the Vendor ninery-nine
(99) common shares (the «Ghares”) in the capital of the Purchaser.

(a)  The Purchase Price shall be allocated among each of the Transferred Assets as 10
an ammoynt equal 1o the fair market value of each of the Transferred Assets.

() The Assumed Existing Liabilities assumed by the Purchaser in partial satisfaction
of the Purchase Price shall be allocated as follows: ,

()  first, proraia 10 each of the Transferred Assets which is an Eligible
Property, 1o the exient of the amount agreed to by the Vendor and the
Purchaser in their joint clecrion under subsection 85(1) of the Tax Act, in

respect of the wansfer of the particular property as described in Section

2 07 hereof; and

(i) second, the balance (if any), to each of the Transferred Assets which 1s not
an Eligible Property, pro raa based on the fair market value of each such
property but in no event shall the amount so allocated 10 a particular

properry exceed the fair market value of the property.

(¢)  The Shares jssued 1o the Vendor in sarisfaction of the balance of the Purchase
Price shall be allocated o each of the Transferred Assets to the exient that the fair
market value of the paruicular property exceeds the amount of the Assumed

Exisung Liabilines allocated 10 the particular property as set out above.

pmeCarihy Téraull TDO-CORP 6822630/ 8
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2.05 Assnmg_tjog‘ of Assumed Liabijlities '
The Purchaser hereby assumes, and agreeé 10 duly and fuliy‘perfonn, satisfy, pay and
discharge, the Assumed Liabilines. ‘

2.06 Spbstitution and Subrog atjon

The conveyance of the Transferred Assets to the Purchaser, i1s successors and permitted
-~ assigns, heveunder is with full rights of substnsion and subrogation of the Purchaser, iis
successors and permitted assigns, 10 the extent possible, iis and to all covenants and warranties by
others heretofore given oF made in respect of the Transferred Assels or any part thereof.

2.07 Tax E}ectinns

(@ The Vendor and the Purchaser will jointly elect under subsection 83(1) of the Tax
Act, in prescribed form and within the ume provided, with respect 10 the transfer -
of each of the Transferred Assets which is an eligible/property within the meaning

' of subsection 85(1.1) of the Tax Act and in respect of which the Vendor and the
Purchaser agree 1o make such election, and the agreed amount for the purposes of
paragraph 85(] )(a) of the Tax Act in respect of each such property will be the
amoun specified by the Vendor. In addition, the Vendor and the Purchaser
agree, with respect 10 such Transferred Assets, 10 jointly make, execule and file,
m prescribed Torm and within the ume provided, with the appropriate 1aXanon
authorities any similar elections required under the applicable provisions of the
Corporarions Tax AT (Ontatio) and any other applicable provincial legislanion.

(b))  The Vendor and the Purchaser agree thal, in respect of the Transferred Assers, the
Vendor is transferring 2sses (forming part of the Transferred Assets) with a fair
marker value equal 1o the fair market value of the obligations of the Vendor 10

which paragraph 12(1)(a) of the Tax Act apply which are being assumed by the
Purchaser (as part of the ‘Assumed Liabilinies), and in 1espect of such transfer by -
the Vendor to the Purchaser, the Vendor and the Purchaser will jointly elect under
cubsection 20(24) of the Tax Act, and similar provisions undes any applicable
provincial income tax legislation, in the prescribed manner and within the time
provided, 10 nave the rules in subsecrion 20(24) of the Tax Act apply.

(¢)  The Vendor and the Purchaser will jointly execule an election under section 167
-(1.1) of the Excise Tax Act (Canada) such that goods and services 1ax will not
apply in respect of the sale of the Transferred Assets. The Purchaser will file the
election within the time prescribed for s0 doing under the applicable legislation.

2,08 Provincial Gales Tax and Land Transfer Tax

(2 The parties confian that the Purchaser shall be solely responsible for self-
assessing and remitiing any &% arising under the Rerail Sales Tax Act (Omano)

McCarthy Terraul: TDO-CORP #6822 630/v &
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and/or equivalent provincial legislation in respect of its purchase of the
Transferred Assess. The Vendor and the Purchaser agree to co-operaie 10 have the
rransaction reflected herein exempt from such 12X, 10 the extent possible. 1f
requested, the Purchaser will provide the Vendor with proof that it has complied
with the above-noted applicarion. :

()  The Purchaser chall be responsible for any land wansfer raxes payable or security
for same in respect of the transfer of any Transferred Assets. Within 30 days
following the Effective Date, the Purchaser will file with the Minister of Finance

for Ontano the required 1€7WIm, security and undestaking under the Land Transfer
Tax Act (Ontario) in respect of the transfer of beneficial imierest in the Owned
Real Properties. _

2.09 Amounts Received by the Vendor in Respect of the Transferred Assets

Where any amount if respect of an asset which is included in the Transferred ASSCIs1s

paid to or received by the Vendor or 2 SUCcessor corporation, the Veddor or such successor shall

Forthwith (and in any event, within 30 days of the receipt of such amount) remit such amount 10

the Purchaser.

210 Balance Sheet

‘Within 30 days following the Effective Date, the Vendor will prepare a balance sheet
accordance with United States generally accepied accounting principles showing the status of the
assets and liabilines of the Purchaser as at the Effective Time. The balance sheet will be
appended as Schedule A to this Agreement and will form a part hereof.

ARTICLE3 - REPRESENTATI ONS AND WARRANTIES

3.01 Bepresemmions and Warranties of the Vendor

The Vendor represemis and warrams 10 the Purchaser that:

(a) the Vendor has been duly incorporated and organized and 18 subsisting under the
laws of Canada;

(b)y the execurion and delivery of this Agreement and the consmnation of the
TTansactions contemplated hereunder have been duly authorized by all necessary

corporale acrion;
(c) the Vendor 1s the owner of the Transferred ASSEls with good and marketabie utle
and has the exclusive right and foll power 10 sell, assign, iransfer and deliver the

Transferred Assets 10 the Purchaser and such sale will not contravens, breach or
offend against or result in any default under any agreement, indenture, MOTZasge,

agcCarthy Téraull TDO-CORP #5827630/v 8
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A
lease agreement, statute, regulation, order or judgment 10 which the Vendar is a
party of subject oF by which the Vendor is bound or affected;

no person has any agreement, option or any rights capable of becoming an
agreement oF option for the acquisition from the Vendor of the Transferred
ASsels; :

the Vendor has not received notice of any suifs, actions or other legal proceedings
of any sort that are pending oF ar€ threatened which would restrain or otherwise
prevent, in any manner, e Vendor from offecrually and legally wansferring the

Transferred Assets 10 the Purchaser, nor has the Vendor received notice of any

. suts, actions or other legal proceedings, the effect of which would be 1o cause 2

lien 10 attach to the Transferred Assels, 10 divest title to the Transferred Assels oF
make the Purchaser or the Vendor lizble for damages, that ar¢ pending or
threatened and the Vendor has no Inowledge of any claims which could give Tise
10 such a suit, action oF legal proceeding; -

this Agreement constitutes a valid and binding obligation of the Vendor
enforceable against itin accordance with the 1erms hereof, subject, BOWEVET, 10
limitations with respect 10 enforcement imposed by law in connéection with
bankruptey 0OF sitnilar proceedings and to the extent that equitable remedies such
as specific performance and injuncion are in the discretion of the court from

which they are soughb;

the Vendor1s not @ non-resident of Canada within the meaning of the Tax Act;
and

the Vendor is a regisuant for purposes of the Excise Tax Acl (Canada) whose
regisTalion number is 868220450.

P 3} and Wgrramies of the Purchaser

3.02 Represe tations

The Purchaser Tepresents and warrants to the Vendor that:

(@)

(b)

(¢}

the Purchaser has been duly incorporated and organized and is subsisting under
the laws of Canada;

the execution and delivery of this Agreement and the consummarion of the
{ransaciions contemplated hereunder have been duly authorized by all necessary
corporale acrion on The pari of the Purchaser;

this Agreement constituies a valid and binding obliganon of the Purchaser
enforceable against it in accordance with the 1erms nereof, subject, however, 10
limitations with respect 10 enforcement imposed by law in comechon Wil
bankrupicy oF similar proceedings and 1o the extent thal equitable remedies such

mcCarthy Térraull TDO-CORP 16522630/ v 8

PATENT
REEL: 017586 FRAME: 0204



Jan-28-02 11:03am  From-McCARTHY TETRAULT LLP | :

s P P

- 10‘-

as specific performance and injunction are in the discretion of the court from
- which they are sought; ,

(3)  the Purchaser is 3 1axable Canadian corporanion as defined in subsecnion 89(1) of
the Tax Ach; and .

(e)  the Purchaser is 2 vegiswant for purposes of the Excise Tax Act (Canada) whose
Tegiswation number is 888628211 .

3.03 Survival

(a)y The representations and warranties of the Vendor and the Purchaser set forth in
. gections 3.01 and 3.02 respectively, will survive the completion of the sale and
purchase of the Transferred Asseis herein provided for and, notwithstanding such
completion, will continue in full force and offect for the benefit of the other party

' for a penod of 18 months from the Effective Date.

()  Thecovenanis of the Vendor and the Purchaser S¢T forth in this Agreement will
survive the completion of the sale and purchase of the Assets herein provided for
and, notwithstanding such completion, will continue in full force and effect for

the benefit of the other pary in accordance with the 1eTms thereof.

ARTICLE 4 - COoV ENANTS

ovenants of the Vendor

401 Covenants of the Vendor

(a) Provided written notice is given by the Purchaser to the Vendor within 18 months
of the Effective Dare, the Vendor will indemmnify and save narmless the Purchaser
and its direciors, officers, employees and agents from and against all Claims,

directly or indirectly suffered by the Purchaser, resulting from any inaccuracy oF
misrepreseniation in any representation oF warranty set forthn Secrion 3.01.

by The Vendor will indemnify and save harmiess the Purchaser and its directors,
officers, employees and agents from and against all Claims, divectly oF indirectly
suffered by the Purchaser, 1esulung from any breach of any covenant of the
vendor comained in this Agreement.

4.02 Covenants of Purchaser

(a) Provided wrinien potice is given by the Vendor to the Purchaser within 18 months
of the Effective Date, the Purchaser will indemnify and save harmless the Vendor
and its directors, officers, employees and agents from and against all Claims,

directly of indirectly suffered by the Vendor resulting from any inaccuracy or

misrepresemaﬁon in any fepresentation of warranty set forth Section 3.02.

McCarthy Tésraut! TDO-CORF 26822630/v 8
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The Purchaser will indemnify and save harmless the Vendor and its directors,
officers, employees and agents from and against all Claims, directly or indirectly
suffered by the Vendor, resulting from any breach of any covenant of the
Purchaser contained in tis Agreement.

The Purchaser will be 1iable for and will pay a1l sales and rransfer 1axes, federal
1axes and all other 185, duties or other like charges properly peyable upon and in
connecrion with the conveyance and wansfer of the Transferred Assers by the
Vendor 1o the Purchaser save and excepl any 1axes that are Excluded Liabilines.

The Purchaser will indemnify and save harmless the Vendor and its directors,
officers, employees and agems from and against all Claims arising on or after the
Effective Time relating 1o the Purchased Business, the Transferred Assels and the
Assumed Liabiliuies.

The Purchaser will offer 10 employ on and afier the Effecuve Time all of the
employees, including those employees on long-lemm disability, short-ierm
disabilaty, remporary lay-off, cornpany approved leave of absence, workplace
safery and insurance penefits or on pregnancylparemal leave:

) who are employed by the Vendor in the Purchased Business and are listed
on the AT Canada payroll who are not overed by a collectivé agreement
on terms and conditions that are substantially cimilar in the aggregate 10
{he terms and conditions of employiment as are in effect on the day before
the Effective Date; -

(i) whoare employed by the Vendor in the Purchased Business and are listed
on the AT Canada payroll who are covered by a collective agreement on
the day immediately preceding the Effective Date; and

(i) tothe extent that any collective agreement applies 10 employees of the
Vendor employed in the Purchased Business that are listed on the AT
Cznada payroll, at the Effecrive Time, the Purchaser will be the successor

10 the Vendor under the collective agreement pursuant 1o the provisions of
the applicable labowr legislanon and on and after the Effective Time will
be bound by and observe 21l of the terms, conditians, nghts and
oblizations of the Vendor under the ~olleciive agreement 10 the exient it
applies 10 employees of the Purchased Business;

save and excepl employees whose duties are the subject of the -
Shared Services Agreement pursuent 1o which the Vendor provides
services 1o the Purchaser;

The Purchaser will indemnify and save harmless the Vendor from all liahilities in
respect of income taxes arising from scientific research and experimental
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development expendirures incurred by the Vendor relating 1o the Purchaséd
Business. : b

. | ARTICLE 5 - GENERAL !
501 Further Assurances |

The parties hereio shall execute such further and other documents as required, cause such
meerings 10 be Leld, votes cast and resolunions passed 10 effect the sale 10 and the purchase by the
Purchaser of the Transferred Assets that form the subject mamer of this Agreement, and 10 duly
perform and cause 10 be done and performed such further and other acts and things necessary o
desirable m order 10 gwve full cffect and force 10 this Agreement and every pan thereof.

5.02 Trust

The Vendor shall hold its right, title and interest in any portion of the Transferred Assets

which cannot, by law or conract, be properly assigned 10 the Purchaser, its successors and

permined 2ssigns, in Trust for the benefit of the Purchaser and shall, upon the direction of the
Purchaser, 1ake such acuon as is Tequired 1o ensure {har the Purchaser enjoys The full benefit of
such Transferred AsSeTs antil such Transferred Assels can be properly assigned 10 the Purchaser
in accordance with the provisions of Amicle 2. The Vendor and the Purchaser covenant 2nd
agree that there will be no regiswanon or filing of notice in any public office in respect of the
wransfer of beneficial interest in any of the Owned Real Propernes for a period of not less than 36
months following the Effecrive Date. ' : ‘

503 Notices

Any demand, notice, CONSETT O Comrnunicatibn 10 be made or given hereunder shall bemn
writng and may be made or given by personal delivery or by first class mail or by telecapy of
other elecironic means 10 each parry hereto a3 follows:

To the Vendor: giemens Canada TLimited
185 Derry Road West
Mississauga, Qnrario
L3N 7A6

Anention:  Director, Financial Administration & Conwrolling

Fax: (605) 819-5749

To the Purchaser 3840620 Canada Inc.
700 Park Avenue
Chatham, Ontario
N7TM SM7
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Attention: President

Fax: (519) 436-3666

or 1o such other address or telecopy nurnber as such party may from time 1o ime notify the other
in accordance with {his Section 5.03. Any such demand, notice, consent oF communication made
or given (i) by personal delivery shall be decmed 10 have been given on the day of acmal

delivery, (i) by mail shall be deemed 10 have been given five business days afier deposit thereof
in the Canadian rmiails, and (iil) by telecopy oF other electronic mMeans shall be deemed 10 have

been given an the business day following transminal thereof.

504 Benefirofthe Agreem_em

This Agreement shall enure 10 the benefit of and be binding upon the respective
successors and permitied 2ssigns of the parties hereto.

5,05 Time of Essence

Time is of the essence of this Agreement..

506 Entire Acreement

This Agreement, 1ogether with the Pension and Benefit Plan Assignment and Assumption
Agreement and the Shared Services Agreements, constitute the entire agreement between the
paries heretd with respect 10 the subject maner nereof and cancel and supersede any prior
understandings and agTeEmEnts beTWEen the parties hereto with respect therero. There are no
representanons, warranties, €705, condivions, upderiakings or collateral agresmenis, EXpress,
jmplied or STATHIOTY, berween the parties hereto other than as expressly set forth in this
Agreement and The Pension and Benefit Plan Assignment and Assumption Agreement and the
Spared Services Agreements. :

5.07 Amendmepts and Waiver

No medification of o amendment to this Agreement shall be valid or binding unless set

forth m writing and duly executed by both of the parnes hereto and no waiver of any breach of
any 1erm oF provision of this Agreement shall be effective or binding unless made in writing and
signed by the party purporing 10 oive the same and, unless otherwise provided, shall be limited
1o the specific breach waived.

5.08 Governig alaw

This Agreement shall be governed by and consrued in accordance with the laws of the
province of Ontario and the laws of Canada applicable therein.
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5.09 gg_nmt_e:pﬂls

This Agreement may be executed in one or MOIe COUNIETParts, each of which shaél cons.urutfi
an origina],vali'()f which together shall be bqt a single docu_mcm. Counte;pansb may :ei?c;cu};
either in origmal or faxed form and the parties adopt any signamres received by a 1¢ v gE ”
machme as ongipal signatures of the parties; provided however, Ihz_u‘any party pro ; cl;l__ s
sjepature in such manner shall promptly forward 1o the other parry an ongina of the signed copy ol -
thsis Agreement which was so faxed.

N WITNESS WHEFREOF the parues have excouted this Agreement.

SIEMENS CANADA LIMITED

By: A
Name: V/,Z _mr?-'uu'Zc"r?
: Tide: / Evgeuinrive Vel rRESDENT
/
- g ~ 4 EF0
' . |
‘ 3840620 CANADA INC. ’
— N R
Per: 5—5:._,.3- Y

Name: ELAZA&;.’TH N s ATe
Tide: NRECTER
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803 Counterparts - ,

‘ Thit Agreamen may be EXE2I in oot &7 mont connlerparts, each of which shall conmitore
23 original, ali of which together shall be but 2 singls documen, Counerpans may be exsemed
either in original or faxed fezm and the perties 2dopt any Sigmanares recsived by 2 mmvtag fax
machine 85 oeigingl signanirss e e parties; provided howsvee, thes wny prty moviding s signatars
i such mancer shall prompsly forward 10 whe other pany &= un.gmal of the signed copy of his
Apmsment which was 50 Sxed.

TN WITNESS WHERZOT the parties have exesuted this Agrsement.

SIEMENS CANADA LPTED

.-.....
o
~,

3y

TRl Peee ::swé -

3840620 CANADA INC.

Pen:

Name: M' ‘qlﬁ”ﬁ’m
T 2 FraFeeE

aelary Thrask TRO-LORP »6§27630¢ % &

rRTLIPEE ISy 8¢ 0B BREL/ET/EB
_mreaTAni M3 L
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which together shall be b
faxed form and the pariies ad
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machine
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one or mare counierparts, each of which shall consttule

ut a single documnent. Counterparts may be executed

ginal of the signed copy of this

IN WITNESS WHEREOF the parries have excoured this Agreement.

MeCart

by Téraull TDO-CORP 46872630/ v. 8

3840620 CANADA INC.

SIEMENS CANADA LIMITED

By:

Name: DR A NARINGER
- Tide: Pres.beEnT 4 CEC

%ame: M HrA7vw
Tle: 0 FroFuc £
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SCHEDULE B
OWNED REAL PROPERTIES
1. 700 Park Avenue East, Chatham, Ontario, legally described as:

Part of Lots 10, 11, 12, Block D, and Access Road, Plan
610, City of Chatham, County of Kent, and part of Lot 4,

Concession 2, River Thames Survey, Townshipof ~ "~ =

Harwich, County of Kent, designated as Parts 1, 9,10 and Ty
112 on Plan 24R-4695, being all of PIN 00889-0257 (R).

2. 1020-1030 Adelaide Sweet South, and lands for parking on the west side of
Adelaide Sireet South, London, Ontario, legally described as:

Firstly: Part of Lot 22, Concession 2, designated as Par1s 2,
3 and 6 on Plan 33R-8148, City of London, County of
Middlesex, being all of PIN 08485-0084 (LT).

Secondly: Part of Lot 22, Concession 2, designated as Part
5 on Plan 33R-8148, Ciry of London, County of Middlesex,
being all of PIN 08485-0074 (LT). '

5. 16 Induswial Park Road, Tilbury, legally described as: |

Part of Lots 15 and 16, Concession 4 (Tilbury East),
designated as Pars 2,4 and 6 on Plan 24R-3477, and Parts
11,12, 13,14, 15, 16,17, 18, 19,20, 21,30 and 31 on Plan
24R-2441,Town of Tilbury, County of Kent, being all of
PIN 00809-0017 (LT).

4. 2775 St. Euenne Boulevard, Windsor, legally described as:

Part of Lots 97, 98 and 99, (McNiff's Survey), Concession
3, City of Windsor, County of Essex, designated as Parts 1
and 2 on Plan 12R-10793.
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