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ASSETS DISTRIBUTION AGREEMENT entered into in the City of Berthierville judicial district of
Tolictie, Provinee of Quebee, Canada, JOK 1A0.

BETWEEN:

AND:

SAWOQUIP INTERNATTTONAL INC., a company duly incorporated under the Canada
Rusiness Corporation Act, having its head office at 780 Gilles-Villeneuve avenue, in the
City of Berthicrville, judicial district of Joliette, Province of Quebee, JOK TAD, represented
by Cieorges C. Forest, its president, duly authorized for the purposes hereof as he 50
declares;

HEREINAFTER REFERRED TO AS THE “COMPANY™;
SAVICO LTEE, a company duly incorporated under the Companies Act (Quebec), having
its head office at 780 Gilles-Villeneuve avenue, in the City of Berthierville, judicial district
of Jolictte, Province of Quebec, JOK 1A0, represented by Crearges C. Forest, ity president,
duly authorized for the purposes hereof as he so declares;

HEREINAFTER REFERRED TO AS THE “SHAREHOLDER™;

HEREINAFTER COLLECTIVELY REFERRED TO AS THE "PARTIES".

RECITALS

THE PARTIES DECLARE AS FOLLOWS:
() The COMPANY i1s wholly-owned by the SIHAREHOILDER;

(B} The COMPANY wishes to distribute all its assels and pay its liabilitics in connection
with its voluntary liquidation, for the purpese of its dissolution;

() The SHARTGHOLDER agrees, in consideration for the vesting in its favour of all the
wssets of the COMPANY, to take over and be liable for the payment of all the assets of
the COMPANY:

/13 The PARTIES wish to set out the terms of their agreement regarding such a purpose in

writing,

NOW THEREFORE, THE PARTIES AGRFE AS FOLLOWS:

["“’””t:owm\ ‘ l‘“"'“.i.'“i'iaRﬁum,m':l{""” l
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INTERPRETATION

Definitions

The following capitalized terms or expressions shall have the meaning indicated below
throughout the Agreement:

0.01.01 Agreement

means this agreement including its recitals and schedules, any related or ancillary agreement
or document identified therein, as well as any amendment made thereto from time to time by
the PARTIES in compliance with Section 7.04;

0.01.02 Assets
refers to the assels Listed in Schedule 0.01.02
0.01.03 Legal Representatives

means, in respect of each Person who is, directly or pursuant to an authorized assignment, a
PARTY to the Agreement, as the case may be, the exceutors or administrators of its estate,
its legal heirs, legatecs, devisees or successors and authorized assigns and its directors,
oflicers, partners, members, employecs, representatives or agents.

PURI'OSE

Distribution of Assets

The COMPANY hereby itrevocably assigns, transfers and remits to the SHAREHOLDER,
who accepts, receives and acquires them in the same manner, all its property, rights,
privileges, title, interest and other asscts (the *Assets™), wheresoever situate and in the state
in which they are found, on the effective date and time of the voluntary liquidation of the
COMPANY deteemined in Part 8.00 including, but without limiting the generality of the
foregoing, all the movable and immovable, tangible and intangible property of the
COMPANY as well as all the rights, privileges, title and interests of the COMPANY under
all contracts lo which it is a party or which were entcred into on its behalf, it being
understood that the COMPANY assipns, transfers and remits to the SHAREHOLDER in the
same manner all revenue and assets it may, where applicable, acquire until its complete
dissolution as well as all revenue and assets which it may earn by completing all such
ongoing contracts and businesses. Where applicable, the SHAREHOLDER specifically
agrecs that such ongoing contracts and businesses be completed by the COMPANY or on its
behalf before proceeding with its dissolution. The assets are more specifically, but without
limitation, described in Schedule 0.01.02 hereof,
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E 1.02  Payment of Liabilities .

In consideration for the irrevocable acceptance, receipt and acquisition of the assets and in
order to allow the subsequent dissolution of the COMPANY, the SHAREHOLDER
expressly and irrevocably agrees to assume and be liable for the payment of all the debis,
obligations, undertakings and other liabilitics of the COMPANY (the “Liabilities"), to the
: complete exoneration of the COMPANY, making all the Liabilities of the COMPANY its
own. In addition, the SHAREFIOLDER gives full, final and irrevocable release to the
COMPANY of all the COMPANY's Liubilities toward the SHAREHOI.DER.

1.03  State of Assets and Liabilities

The SHAREHOLDER declares that it has examined and is perfectly aware of the financial
situation of the COMPANY as well as the current state of the Assets and Liahilities of the

COMPANY and that it is safisfied therewith.

e - SR S

2.00 MUTUAL REPRESENTATIONS AND WARRANTIES

‘'o induce the other PARTIES to enter into the Agreement, cach PARTY heteby represents
and warrants the following:

2.01 Status

It is duly incorporated under the Laws of Quebec and Canada and is in compliance with all
of the regulatory filing duties and obligations incumbent upon it under applicable Laws to
maintain its good standing.

2.0  Authority

{1 has full right, power and authority to cnter into the Agreement and to perform all of its
dulics and obligations hereunder and there are no contractual or legal restrictions prohibiting
it from carrying out the Agreement.

2.03  Hinding Agrecment

The Agrecment represents a legal, valid and binding agreement enforceable against it and
authorized assigns unless such enforcement is limited by applicable bankruptey, insolvency,

reorganization, fraudulent conveyance, moratorium or other laws affecting creditors’ rights
generally.

2.04 Canadian Resident

REEL: 020134 FRAME: 0230
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It i a resident of Canada as defined in the Inecome Tux Act (Canada), R5.C. 1985, ¢ 1.
(1" supp.)

Canadian Status

It 15 not o non-Canadian within the meamng of the favestment Cancde Aet, RS .C. 1985
c 28 (1" supp)

Disclosure

The information provided by it to the other PARTIRS prior to or simultaneously with the
signing of the Agreement is true, accurate and complete; it has not failed to disclose any
mformihion aboul its legal and financial status or its Activities which would deter the other
PARTIES, acting reasonably, from entering mto the Agreement or which would vary the
terms and conditions thereof.

REPRESENTATIONS AND WARRANTIES OF TIIE COMPANY

Tonduce the SHAREHOLDER to enter info the Agreement, the COMPANY represents
and warrants the following:

Hlatus

The COMPANY is o company duly incorporated under the Laws of Canada and is in
comphance with all of the regulatory corporate filing duties and obligations incumbent upon
it under applicable Laws to maintain its good standing.

Authority

The SHAREHOLDER has full right, power and authority o enter into the Agreement and (o
perform all of 1ts duties and obligations hercunder and there are no contractual or legal
restrictions prohibiting it from carrying out the Agreement.

Rinding Agreement

The Agreement represents a legal, valid and binding Agreement enforceable against the
COMPANY and its authorized assigns unless such enforcement is limited by applicable
bankruptey, msolvency, reorganization, fraudulent conveyanee, moratorium or other Laws
alfecting ereditors” rights penerally,
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3.04  Disclosure

The COMPANY has not failed to disclose any information about its legal and financial
status or its Activities which would deter the SHAREHOILDIR, acting reasonably, from
entering into the Agreement.

305 Title

The COMPANY is the sole and beneficial owner of the Assets under good, valid and
merchantable title allowing it w dispose of them at its option, sell them, transfer them and
deliver them to the SHARFHOLDER in accordance with the terms of this Contract, free and
clear of any undertaking, right of first refusal, option, redemption right, right which could
become a contract for the acquisition of assets or any other gimilar right; no person has a
contract or holds an option or a right allowing it to purchasc any of the Asscts and there is
no contract aftecting the Assets in any manner whatsoever,

4.00 REPRESENTATIONS OF THE SHAREHOLDER

To induce the COMPANY to enter into the Agreement, the SHAREITOLDER represents
and warrants the following:

4,01 Status

The SHAREHOLDER is a company duly incorporated under the laws of Quebec and is in
compliance with all of the regulatory corporate filing dutics and obligations incumbent upen
it under applicable laws to maintain its good standing.

4.02  Authority

The SHAREHOLDER has full right, power and authority to enter into the Agreement and to
perform all of its duties and obligations hereunder and there are no contractual or legal
restrictions prohibiting it from carrying out the Agreement.

4,03 Binding Agreement

The Agreement represents a legal, valid and binding Agreement, enforceable against the
SHAREHOLDER and its authorized assigns, unless such enforcement is limited by
applicable bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or
other laws alfecting creditors’ rights gencrally.
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Disclosure

The SHAREHOLDER has not failed to disclose any information about its legal and
financial status or its Activities which would deter the SHAREHOTDER, acting reasonably,
from entering into the Agreement,

SUBSEQUENT COLLECTION BY THE COMPANY

Any property, right, privilege, title, interest and other asset received by the COMPANY
alter the effective date and time of the voluntary liquidation of the COMPANY deterrmned
in section 8.00 below relating to all rights, privileges, title, interests and other assets of the
COMPANY existing prior to the said effective date and time shall be reecived and held by
the COMPANY 0 (rust on behall of the SHAREHOLDER and as its mandatary. In such a
case, the COMPANY hereby agrees to hand over to the SHAREHOILDER forthwith any
such property, right, privilege, title, interest and other asset without notice or further
formality,

SPECIAL DISPOSITIONS
Assignment
6.01.01 Prohibition

A PARTY may not assign or Encumber any of its rights, duties or obligations hereunder in
tavour of a Person without the prior written consent of the other PARTY.

6.01.02 Effect of Breach

Any assignment or Encumbrance of the rights, duties or obligations which does not comply
with this Section shall be null and void as between the PARTIES, subject, however, to valid
claims recognized by Law under such circumstances,

6.01.03 Exception

Notwithstanding the foregoing, a PARTY may, after giving notice to the other PARTY to
such cffeet, assign all its rights, duties and obligations pursuant to the Agreement to a
company which it shall at all times control, but the assigning PARTY shall continue to be
tiable towards the other PARTY for the full performance of its duties and obligations
pursuunt to the Agreement.
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Force Majeure
¢.02.01 No Default

A PARTY shall not be considered in deluult of its dutics or obligations hereunder or liable
for any damages or delay. if such default, damages or delay 15 the result of Foree Majeure,

6.02.02 Duty

Should such a cause of delay oceur, the PARTY unable to perform its obligations hercunder
ehall, whenever possible, take the necessary steps to put an end to such a cause of delay or,
i unable to do so, to lessen the impact thereof on the other PARTY.

6.02.03 Rights of Other PARTY

The PARTY to whom the duty or obligation in respect of which a cause of delay has
accurred is owed may, in its sole discretion, either terminate the Agreement or suspend it in
whole or in part for the duration of the cause of delay.

Further Assurances

The PARTIES shall, with reasonable dispatch, upon receipt of a written and reasonable
request 1o such effect, do all such things, sign any document and provide all such reasonable
assurances as may be required to ensure the full performance of the Agreement.

Limitations on Actions

No legal action, regardless of form, arising from the Agreement, may be brought by any
PARTY hereto more than THREE (3) years after the facts giving rise to the cause of action
[beeame known to such PARTY] or [occurred, regardless of whether such facts are known
to or reasonahly ought to have been discovered by such PARTY by such time].

GENERAL DISPFOSITION
Naotices

Iixcepl as otherwise provided in certain sections of the Apgreement, any notice tequired
herein shall be sufficient if it is in writing and sent by a means of communication enabling
the sender to prove (hat the notice was in fact delivered to the recipicnt at the address set out
herein for such PARTY or at any other address which such PARTY may provide in
accordance with this Section.
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Choice of Venue

The PARTIES agree, in respect of any claim or legal proceedings for any purpose
whatsoever, in connection with the Apreement, to elect the judicial distrct of Joliette,
Province of Quebec, Canada, as the proper forum for the hearing of said claims or said lega!
proceedings to the exclusion of any other judicial district which may have jurisdiction to
heur such dispute according to the appropriate laws.

Counterparts

The Agreement may be signed in several counterparts, each of which, when so signed, shall
be deemed to be an original. Such counterparts shall, however, represent but one and the
same document,

Amenliment

The Agreement may be amended from time to time by mutual consent of the PARTIES. All
amendments shall be set forth n writing und signed by each of the PARTIES to the
Agreement. No variation or amendment so made shall be cffective prior to the day of its
recording in u written instrument duly signed by the PARTIES and attached to the
Agreement.

Waiver of Rights

The silence, faiture or delay by a PAR'TY in exercising any ri ght hercunder shall under no
cireumstances be interpreted or construed us a waiver of such right by said PARTY and
such right and any of the available remedies required to enforce it shall remain valid until
such time as they contractually or legally expire,

Electronic Transmission

The PARTIES agree that the Agreement may be transmitted by facsimile, e-mail or similar
forms of communication. The PARTIES also agree that signatures duplicated by facsimile,
clectronie signatures or similar authentication modes shall be treated as originals and each
PARTY proceeding in such a manncr undertakes to provide the other PARTY with a copy
ol'the Agreement bearing its original signature forthwith, upon demand.

EFFECTIVE DATE

The Agreement and the assignment referred to herein shall take cffect between the
PARTIES as of May 30" 2007.
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9,00 SCOPE

This Agreement shall be binding upon and ensure to the benelit of the PARTIES as well as
their Legal Representatives,

IN WITNESS WHERFEOF, THE PARTIES HAVE INXECUTED THE AGREEMENT IN IHREE (3)
COUNTERPARTS IN THE CITY OF BERTHIERVILLE, PROVINCE OF QUEBEC, THIS 30" DAY OF

MAY 2007.

)
3
4
i1
}‘

IN THE PRESENCE QF: COMPANY

\Q@/ e \ LA

bﬂGF’q C. FOREST

SHAREHOLDER

- - Per: \ \ \ :
Wilness FMM\ES’MOREST T

| COMBARY I SHAREHOLDER

| !
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S&HEDUH‘Q 0.01.02 - LIST OF DISTRIBUTED ASSETS

f
!

uwrth)STAwnﬂinvrnN1wAPPLJAN(&iN()HV4za368riLun;thY1“22003
. Log positioning and convening apparatus

_ CANADA PATENT: APPLIANCE NO 2,426,378 FILED APRIT. 30, 2003
’ 1.og positioning and convening apparatus

CANADA PATENT CA 2111893: chipping cantcr

: - CASH |

’ RECEIVABLES
- DEPOSITS
- PREPAID EXPENSES
- STOCK

é } - HQUIPMENT

; 7 - CUSTOMERS
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