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ASSET PURCHASE AGREEMENT,

THIS AGREEMENT made as of the 2nd day of August, 2000.

BETWEEN
ONTARIO POWER GENERATION INC., a corporation incorporated
under the laws of Ontario
(the “Vendor™)
- and -
KINECTRICS INC,, a corporation incorporated under the laws of
Ontarjo
{the “Purchaser™)
RECITALS
WHEREAS:
L. The Vendor carries on the Business and is willing to sell the Purchased Assets to
the Purchaser; and
2, The Purchaser is willing to purchase the Purchased Assets and lo assume the
Assumed Liabilities;

For good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions. In this Agreement, the following terms shall have the meanings set
out below: : :

(1)  “Agreement” means this Agreement, including the Exhibits and the Schedules to
this Agreement, as it or they may be amended or supplemented from time to time,
! and the expressions “hereof”, “herein”, “hereto”, “hereunder”, “hereby” and
' similar expressions refer to this Agreement and not to any particular Article or
section, and “Article” or “section” mean and refer to the specified Article or

section of this Agreement.

(2)  “Assumed Liabilitics” means the following Liabilities of the Vendor (but does
not include the Excluded Liabilities):
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telating to project technology entitled “License Agreement from OPG to
Kinectrics Regarding Certain Project Technology™ and which is entered into and
delivered by the Vendor and the Purchaser pursuant to Section 2.3.

“Kinectrics Trade Mark Licence” means the licences by the Vendor to the
Purchaser with respect to certain of the Vendor’s trade mark rights catitled ()
“Transitional Trade Mark License” and (b) “Electrosleeve Sublicense
Agreement”, and which is entered into and delivercd by the Vendor and the
Purchaser pursuant to Section 2.3.

“Leased Premises” means the Puichaser’s leaschold interest in real property
related directly to, or used in the Business located at (a) 800 Kipling Avenue,
Toronto, Ontario and (b) the Lakeview Generating Station, Mississauga, Ontario,
which, in each case, is leased by the Purchaser under the Premises Leascs.

“Liabilities” means all cosis, expcnses, charges, debts, liabilities, clatms,
demands and obligations, whether primary or secondary, dircet or indirect, fixed,
contingent, absolute or otherwise, under or in respect of any contract, agreement,
arrangement, lease, commitment or undertaking, applicable law and Taxes.

“Notices” means the notices required to be given to any person under applicable
law or pursuant to any contract or other obligation to which the Vendor is a party
or by which the Vendor is bound or which is applicable to any of the Purchased
Assets, n connection with the execution and delivery of this Agreement or the
complction of the transactions contemplated by this Agreement.

“OPG IP Licence” means the licence by the Purchaser to the Vendor of the
Intellectual Property transferred hereunder cntitled “License Agreement from
Kinectrics to Generation” and which is entered into and delivered by the Vendor
and the Purchaser pursuant to section 2.3.

“OPT” means the Vendor’s Ontario Power Technologies division, and includes
the predecessor divisions of Ontario Hydro named “Ontario Hydro Technologies”
and “Ontario Hydro Research Divigion”.

“Part VI” means Part VI of the Electricity Act, 1998 and any regulations made
thersunder.

“Pension and Benefits Agreement” means the agreement between the Vendor
and the Purchaser dated the date hereof relating to pension benefits and certain
other employee benefits to be provided to the Transferred Employees.

“Premises Leases” means the leases dated the date hereof between the Vendor
and the Purchaser rclating to the Leased Premises.

“Purchased Assets” means the following properties, assets, interests and rights of
the Vendor (but does not include the Excluded Asscts):
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(e)

®

e

all machinery, equipment, furniture, furnishings, and other chattels located
at the Leased Premises and all motor vehicles including the personal
property listed i in: Schedule 1.1(27)(a) (the “Personal Property™);

all inventories of stock-in-trade and merchandise located at the Leased
Premises or which are in possession of Employees, suppliers, customers or
other third parties, or which are on order, in transit or away from the
Leascd Premises for maintenance ot repair, including materials, supplies,
work-in-progress (including work-in-progress on contracts for services
rendered pror to the Time of Transfer), finished geods, tooling, service
parts and purchased finished goods, as identified in Schedule 1.1(27)(b);

all accounts receivable. bills receivabls. trade accounts. book debts and._

#1 righfs Znd Tteresis under ot pursuant to all wapranties, representations

and guarantees, express, ifnplied or otherwise, of or made by suppliers or
others in connection with the Purchased Assets or the Assumed Liabilities,
in each case to the extent the same are assignable;

all rights to and interests of the Vendor in:

(i) the patents and patent applications listed in Schedule

1.127)(DA);

(ii) the trademarks, trademark registrations and trademark
applications listed in Schedule 1.1(27)(£)(ii);

(iii)  with the exception of the rights and interests of the Vendor
provided for in the agreement entitled “Fuel Cell Technology
" Agreement” dated August 2, 2000 between the Vendor and the
Purchaser, all reports, inventions, works, designs, technical
information, developed by or on behalf of OPT ineluding all
- such information that is recorded in QOPT’s technical reports, and
all working files, computer software, designs and process
descriptions related to those technical reports, and all such
information that is recorded as work in progress, together with all
rights to apply for patenits on such information, and all
copyrights, rights in industrial designe and electrical/electronic
circuit design rights in such information and the rights to obtain
protection therein throughout the world;
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- 25.

i ) IN WITNESS WHEREQF the parties have executed this Agreement.

ONTARIO POWER GFNERATION INC.
By: —__:S-Zmﬂ

Name:/ Ron Osborne
Title:  President and Chief Executive Officer

By: Y N
Name: R.alph\Watts
Title: President and CEQ

[ —

S
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