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SEGAL & PARTNERS INC,, in its capacity as
Receiver and Manager of the Assets and Undertaking of SRE Controls Inc.

as Vendor

and

NAVITAS TECHNOLOGIES, LTD.

as Purchaser

GENERAL CONVEYANCE
April ZO , 2005

STIKEMAN ELLIOTT LLP
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GENERAL CONVEYANCE

General Conveyance Agreement dated April Zo, 2005, between Segal &
Partners Inc., in its capacity as receiver and manager of the assets and undertaking

of SRE Controls Inc. (the “Vendor”), and Navitas Technologies, Ltd. (the
“Purchaser”).

RECITALS:

(@)  Pursuant to an offer and conditions of sale of the assets dated April 11,
2005 by the Purchaser and accepted by the Vendor (the “Purchase
Agreement”) attached hereto as Schedule “A”, the Vendor has agreed
to sell, transfer and assign to the Purchaser and the Purchaser has
agreed to purchase from the Vendor the undertaking, property and
assets of SRE Controls Inc. (“SRE”) provided in the Purchase
Agreement (the “Purchased Assets”) for the consideration and upon
and subject to the terms and conditions set forth therein.

In consideration of the foregoing and the mutual agreements contained

herein (the receipt and adequacy of which are acknowledged), the parties agree as
follows:

Section 1 Defined Terms.

Capitalized terms used in this agreement and not otherwise defined shall
have the meanings specified in the Purchase Agreement.

Section2  Conveyance of Assets.

(1)  The Vendor, sells, assigns, conveys and transfers to the Purchaser on an “as is,
where is’ basis with no representations or warranties, except as set forth in

the Purchase Agreement, the undertaking, property and assets of SRE listed
below:

(@) Accounts Receivable. All accounts receivable, notes receivable and
other debts due or accruing due to SRE in connection with its business
as carried on by it as at the date hereof, including, without limitation
those accounts receivable listed in Schedule “B” attached hereto;

(b) Inventory of Work-in-Progress, Raw Materials and Finished Goods.
All inventory of work-in-progress, raw materials and finished goods of
SRE in connection with its business as carried on by it and existing at
the date hereof;

(c)  Fixed Assets including Office Furniture. All right, title and interest of

SRE in and to all fixed assets and office furniture owned by SRE or in
which SRE has rights at the date hereof;
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(d) Intellectual Property. All intellectual property of SRE existing at the
date hereof;

()  SRED. The amount to be received by SRE on the basis of a filing for a
scientific research and development tax credit, provided however that
Segal & Partners Inc. shall be entitled to charge the Purchaser $390.00
per hour in compensation for the preparation of returns relating to
such filing; and

® Equipment. The extrusion tools for aluminium bases and covers in the
possession of Amalg Aluminium and the pcb assembly screens in the
possession of KW Contracting, if in fact owned by SRE.

Section 3 Habendum.

TO HAVE AND TO HOLD the Purchased Assets hereby sold, assigned,
conveyed and transferred and all right, title and interest of SRE and the Vendor in
and to the Purchased Assets to the use of the Purchaser and its successors and
assigns forever.

Section 4 Further Assurances.

The Vendor shall from time to time do all such acts and things and execute
and deliver all transfers, assignments and instruments as the Purchaser may
reasonably require for more effectually and completely vesting in the Purchaser the
Purchased Assets and otherwise carrying out the intent of the Purchase Agreement.

Section5  Successors and Assigns.

This agreement shall enure to the benefit of and be binding upon the
Purchaser and the Vendor and their respective successors and assigns.

Section6  Governing Law.

This agreement shall be governed by and interpreted and enforced in
accordance with the laws of the Province of Ontario and the federal laws of Canada
applicable therein.

Section7  Counterparts.

This agreement may be executed in any number of counterparts, and all such

counterparts, taken together, shall be deemed to constitute one and the same
instrument.
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IN WITNESS WHEREOF the parties have executed this Agreement.

SEGAL & PARTNERS INC,, in its
capacity as receiver and manager of the
assets and wundertaking of SRE
Controls Inc. and not in its personal

capacity

By:

[»)
Authorized Signing Offig(e\r

NAVITAS TECHNOLOGIES, LTD.

Authorized Slgmng Officer
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SCHEDULE “A”

PURCHASE AGREEMENT

Please see attached.
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Form of Offer
SRE Controls inc.

To; Segal & Partners inc., Privately-Appointed
Receiver and Manager of
SRE Controls inc.
2005 Sheppard Avenue East, Suite 500
Toronto, ON M2J 5B4

Atention: Mr. Martin Sole
1. 2069382 Ontario in¢,

{(Name of Party issuing ofter)
2 ¢/o MCC Energy Plc.. 575 Madison Avenue, Suite 1006, New York, NY 10022
(Address of Party) :
3. 212 614-0491 253 550-3324
(Phone Number) . (Fax number)
4. Dan Gulick, Director
(Person 1o be contacted)

5. The total amount hereby offered is $1,100,000".

8. The amounts offered for each Parcel are as follows:

Parcel 1: Accounts Receivable $ 308,000 Parceld:Orders . §__ O
Parcel 2: invertory s 450000 Parcel 5: Intellectual $ 285,000
Parcel 3: Fixed Assels $ 42000 Parcei 6. Lease ] 15,000

This offer must be considered as an En Bloc offer

Yes X
No

LA W

Signaturs

Date

! an cutrency figures are in Canadian doliars.

To0 @ L22T *DLA SIAXOTTIVR YZI6CCSTTZ XVA 89:2T1 2002/TT/90
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SCHEDULE “B”

ACCOUNTS RECEIVABLE

Please see attached.
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