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4. Application number(s) or patent number(s):
If this document is being filed together with a new application, th

A. Patent Application No(s).
10/048,799

¢ execution date of the application is:

B. Patent No.(s).

Additional numbers attached? [] YES [XJ NO

5. Name and address of party to whom correspondence

6. Total No. of applications/patents involved: One (1)

concerning document should be mailed:
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7. Total fee (37 C.F.R. § 3.41): $40.00
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DATED 9 NOVEMBER 2005

ALSTOM POWER CONVERSION GMBH,
CULEMEYERSTR. 1,
12277 BERLIN

-and -

ALSTOM GwBH,
LYONER STRARE 44- 48,
60528 FRANKFURT AM MAIN
-and -

APC POWER CONVERSION GMBH,

CULEMEYERSTR. 1,
12277 BERLIN

LocAL TRANSFER AGREEMENT

GERMANY (INCLUDING AUSTRIA)
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THIS AGREEMENT is made on 9 November 2005

BETWEEN:

(1

(2)

ALSTOM Power Conversion GmbH, Culemeyerstr, 1, 12277 Berlin, registered with the
Commercial Register of the Local Court (Amtsgericht) in Berfin Charlottenburg under
HRB 57200

(the "Seller); and

ALSTOM GmbH, Lyoner Strale 44-48, 80528 Frankfurt am Main, registered with the
Commercial Register of the Local Court (Amtsgericht) in Frankfurt under HRB 49.798

(the “Parent”); and

APC Power Conversion GmbH, Culemeyerstr. 1, 12277 Berlin, registered with the
Commercial Register of the Local Court (Amtsgericht) in Berlin Charlottenburg under
HRB 98787,

(the "Purchaser").
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1.1

1.2

DEFINITIONS

Unless expressly provided for otherwise in this Agreement, the definitions contained in the

Master Sale Agreement also apply to this Agreement.
In this Agreement, unless the context otherwise requires:

"ALSTOM Group" means ALSTOM (a société anonyme registered in France and having its
registered office at 3 avenue André Malraux, 92300 Levallois-Peret, France, registered with
the Trade and Companies Register of Nanterre under the number 389 058 447) and its
Subsidiaries as at the date of this Agreement (excluding Subsidiaries

which are supposed to be transferred the Investor as defined and listed in Schedule 1 of the
Master Sale Agreement), together with any other company which may become a Subsidiary of
ALSTOM after the date of this Agreement and "ALSTOM Group member” shall be construed

accordingly;

“APC/DE-AT Business” or German Business (internal CRU 3222) means that part of the
Business (as defined in the Master Sale Agreement) in the form and manner as conducted by

the Seller at and from its premises in Germany and Austria as set forth in the Recitals;
“Assets” shall have the meaning as defined in clause 2.1;

“Assumed Contracts” shall have the meaning as defined in clause 5.1,

“Assumed Liabilities” shall have the meaning as defined in clause 3.1;
“Completion” shall have the meaning as defined in clauée 8;

“Date of Completion” or “Completion Date” shall have the meaning as defined

in clause 8;
“Effective Date” is the 1 April 2005.
“Employees” or “Employee”shall have the meaning as defined in clause 4.1;

"Financial Debt" means any debt for or in respect of: (a) moneys borrowed; or (b) any
amount raised under any transaction having the commercial nature of a borrowing, but
excludes any debt which arises solely from the supply of goods or the provision of services;

‘“Intellectual Property” shall mean

a) copyrights (including rights in computer software) (Urheberrechte), trademarks
(Marken) (whether or not listed), service marks (Dienstleistungsmarken) (whether or
not registered), trade names (whether or not registered), business names (including

Internet domain names), design rights (Geschmacksmuster), database rights, rights in
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undisclosed or confidential information (such as Know-How, trade secrets and

inventions (whether patentable or not) and commercial signs,
b) patents (Pafente), petty patents (Gebrauchsmuster) and aplications for the same

and all other intellectual property or similar proprietory rights of whatever nature (whether
registered or not and including applications to register or rights to apply for registration)

subsisting in any part of the worid as at the Completion Date.

“Know-How” shall mean all information not publicly known held in any form (including,
without limitation, information comprised in or derived from design drawings, prototypes,
models, discoveries, improvements, data, formulae, specifications, component lists,
instructions, manufacturing technology manuals, brochures, catalogues, processes, process

descriptions and all other technical information and materials) and relating to:

a) the manufacture, procurement, marketing or sale of goods and services or any
eguipment used in connection therewith (includihg, without limitation, customer names
and lists and other details of customers, sales targets, sales statistics, market share
statistics, prices, market research reports and surveys and advertising or other

promotional materiai);

b) future projects, business development or planning, commercial relationships and

negotiations;

"Interim Period Cash Flows" means the positive or negative variance between the Net Cash
Position at close of business on 31 March 2005 and the Net Cash Position at close of

business on the Completion Date;

"Intra-Group Debt" means the Financial Debt owed in connection with the German Business
to or by ALSTOM POWER CONVERSION GmbH by or to any other ALSTOM GROUP
member as at the Completion Date;

“Master Sale Agreement” shall have the meaning as defined in the Recitals;

"Net Cash Position" means at any time, an amount equal to (x) the sum of all cash and cash
equivalents, short term investments (to the extent consisting of (i) securities marketable within
six months or (ii) interest bearing deposits with a third party) held in connection with the
Business and all Financial Debt owed by other ALSTOM Group members to the Seller in

_connection with the Business less (y) the sum of all Financial Debt owed in connection with

the Business to persons other than ALSTOM Group members, all financing provided by such
persons on accounts receivable or inventories and all Financial Debt owed by the Seller to
other ALSTOM Group members in connection with the Business;

“Non-Assignable Assumed Contracts” shall have the meaning as defined in

clause 5.2;
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2.1

"Other Intangible Assets" means those intangible assets, other than Intellectual Property,

which are used or existing in the German Business;
“Retained DE-Business” shail have the meaning as defined in the Recitals;
“Third Party Consents” shall have the meaning as defined in clause 5.2;

“Transferred Intellectual Property” shall mean the Intellectual Property owned for use, used
or held for use, in each case exclusively in connection with the German Business, including all
intellectual Property in the Assets and including, without being limited to, any and all
Intellectual Property listed in Schedule 15 of the Master Sale Agreement.

TRANSFER OF ASSETS

The Seller hereby transfers to the Purchaser and/or assigns all tangible assets used or
existing in the German Business, together with the Transferred Intellectual Property and the
Other Intangible Assets (herein collectively "Assets"), including but not limited to those shown
in the draft balance sheet for the German Business as of the Effective Date attached as
Exhibit 2.1 hereto {Effective Date Balance Sheet) and/or listed in Exhibits 2.1.1 through 2.1.4
to this Agreement, and the Purchaser hereby accepts such transfer and/or assignment. To the
extent that the Assets are in the possession of the Seller, the Seller shall deliver possession of
the Assets to Purchaser on the Completion Date. To the extent that the Assets are in
possession of third parties, the Seller hereby assigns to Purchaser the right to claim retumn
(Herausgabeanspruch) from such third parties and alf other rights against third parties due to
expectant rights (Anwartschaftsrechte), retentions of title (Eigentumsvorbehalte) and similar
rights with effect as of the Completion Date and Purchaser accepts such assignment. To the
extent that the Assets remain in the possession of the Seller, Seller shall possess them on
behalf of the Purchaser (Besitzkonstitut) as of the Completion Date. To the extent parts of the
intangible Assets cannot be assigned, the Seller hereby grants to the Purchaser and the
Purchaser accepts assignment of the exclusive right of use of nonassignable intangible
assets, including but not limited to copyrights, if and to the extent legally permissible and
uniess exceeding the rights Seller had in respect of such nonassignable assets as of the

Completion Date.
The Assets transferred include without limitation:
a) all Books and Records relating to the German Business;

b) all moveable fixed assets listed without limitation in Exhibit 2.1.1 to this Agreement

which shall include:

() technical equipment and machinery; and
(i) further business equipment;
c) all inventories listed in Exhibit 2.1.2 plus alf inventories acquired by the German

Business until Completion;

9
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3.1

d) all receivables and other assets listed in Exhibit 2.1.3 plus all receivables accrued or

acquired by the German Business until Completion;

e) the Transferred Intellectual Property listed without limitation in Exhibit 2.1.4 and the
Know-How;
f) all other tangibie assets existing or used in the German Business and the Other

Intangible Assets. in the event that Seller is not proprietor of such other tangible
assets or such Other Intangible Assets, the Seller shall transfer and assigh any and all
of its rights in respect of such Assets to the Purchaser, if and to the extent legaliy

permissible;

a) cash in hand and at bank in an amount equal to any positive amount of the Interim

Period Cash Flows.

The Seller shall do and execute or procure the execution of all necessary acts, deeds,
documents and things within its power for effectively vesting the Transferred Intellectual
Property in the Purchaser. The Seller undertakes to issue all such declarations to the
respective patent offices and other third parties named by the Purchaser as are necessary or
conclusive to implement the transfer of the Transferred Intellectual Property or to make full
and unrestricted use of the rights under the Transferred Intellectual Property. The Seller
further undertakes to lend any other reasonable assistance for the purposes stated. In
particular, the Seller shall furnish the Purchaser with all documentation (including the
exchange of information with the Purchaser's patent attorneys) relating to the Transferred
intellectual Property in possession of the Seller. In any case, where any person, firm or
corporate body not a party to this Agreement is required to consent to the transfer from the
Seller to the Purchaser of any Transferred Intellectual Property hereby agreed to be
transferred, the Seller shall use all reasonable endeavours to obtain such consent as soon as

practicable.

ASSUMPTION OF LIABILITIES

With effect as of the Completion Date, the Seller hereby assigns, and the Purchaser hereby
accepts such assignment and assumes, performs and discharges all the APC/DE-AT liabilities
of the German Business (herein collectively "Assumed Liabilities"), including but not limited
to those shown in the draft balance sheet for the German Business as of the Effective Date
attached as Exhibit 2.1 hereto and/or listed in Exhibit 3.1 to this Agreement (provided such
liabilities have not yet been fulfilled prior to or at Completion) excluding, for the avoidance of
doubt, the Excluded Liabilities (as defined in Sec. 3.2). For the purpose hereof, "APC/DE-AT
liabilities of the German Business" shall mean all liabilities and obligations of the Seller
existing as at the Completion Date to the extent relating to or arising out of the operation,
affairs and conduct of the German Business by the Seller of any kind, character or description,

whether in contract, tort (including negligence) or otherwise, whether known or unknown, fixed
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7.5

9.1

9.2

10.

10.1

10.2

The Parties are in agreement that irrespective of the Consideration to be paid by Parent to
Selier, the Purchaser shall be the only beneficiary of this Agreement and all rights and
obligations thereunder (except for any obligations to pay a consideration to Seller) shall
accrue solely with Buyer. The Parent shall not be entitled to claim for any rights under this

Agreement.

COMPLETION

The Date of Compiletion of the transfer and assumption of the German Business is

9 November 2005, but it will take place before the second step, that means before the
assignment of shares in APC Power Conversion GmbH by its sole shareholder ALSTOM
GmbH, acting as Local Transferor under the Master Sale Agreement to the Investor.

"WRONG POCKET" PROVISIONS

In the event and to the extent that the Seller conveys or transfers to the Purchaser title to any
assets (including contracts) of the Retained Assets or Activities, whether by sale, lease,
assignment or any other form of disposition, then upon the Purchaser becoming aware of the
same (whether by notice from the Seller or otherwise), the Purchaser shall, at the Seller's sole
cost and expense, re-convey or re-transfer any such assets to the Seller, and the Seller shall
be obliged to accept the transfer of such assets upon terms reasonably satisfactory to the
Purchaser and the Seller and the Purchaser shall take all such additional steps and make
such payments as shall be necessary to place the Seller in the same economic position as if
the transfer of the relevant assets had not occurred (deducting the costs to be borne by the

Seller pursuant to this clause).

In the event that any Asset is not transferred to the Purchaser on Completion, then upon the
Seller becoming aware of the same (whether by notice from the Purchaser or otherwise), the
Seller shall, at its sole cost and expense, promptly take all necessary steps to ensure the
transfer of any such Asset to the Purchaser, in a manner and form reasonably satisfactory to
the Purchaser and the Seller, and shall take all such additional steps and make such
payments as shall be necessary to place the Purchaser in the same economic position as if

the transfer of the relevant Asset had occurred at the Completion Date.
RELATIONSHIP WITH THE MASTER SALE AGREEMENT

The Parties acknowledge that this Agreement is entered into pursuant to and in furtherance of
the Master Sale Agreement. In the event of any confiict between the provisions of this
Agreement and the Master Sale Agreement, the provisions of the Master Sale Agreement

shall prevail.

The costs and expenses incurred in connection with the preparation, execution and
consummation of this Agreement and all other documents and agreements entered into in

connection with the transactions hereunder shall be borne by the Seller, including the fees for

17
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the registration of the transfer of the Transferred Intellectual Property in connection with this
agreement, but except for the costs incurred for maintenance of the Transferred Intellectual
Property after the Completion Date in connection with the transfer of the Inteliectual Property
to the Purchaser, which costs shall be borne by the Purchaser. The Parties are in agreement
that the aforementioned costs incurred in connection with the preparation, execution and
consummation of this Agreement shall not include any costs and expenses incurred in such

context for legal and tax advise by the investor,

10.3  Subject to compulsory laws of Austria being applicable to legal acts in rem or labour law in
connection with the transactions contemplated hereby, this Agreement shall be governed and
interpreted exclusively in accordance with German law, without reference to the conflict of

laws rules thereof.

As WITNESS the hands of the parties or their duly authorised representatives the day and year first

above written.

EXECUTED by the parties

@j\b}\/\/: Qe g.««x\-\”‘\é 2

A

Signed by and
Joachim Ro&ski ppa. Franz Kratz
for and on behalf of

ALSTOM Power Conversion GmbH

% /m,mx : ' 441/\
Signed by J\é/

Alfred Stobbe ppa. Dirk Schepers

for and on behalf of

APC Power Conversion GmbH

18
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Signed by
Pr. Karlheinz Eicher
for and on behalf of

ALSTOM GmbH

WIEE /I E/

\

Thomas Bittlingmaier

Signed by
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LocAL TRANSFER AGREEMENT GERMANY (INCLUDING AUSTRIA)

Exhibit 2.1.4
List of Intellectual Property
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