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ASSET TRANSFER AGREEMENT
FOR THE PURCHASE OF
THE MAILING DIVISION
OF
ASCOM AUTELCA AG
BY
NEOPOST INDUSTRIE AG

_ AND
NEOPOST INDUSTRIE SA

MAY 31, 2002 W l
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BETWEEN

Ascom Autelca AG, a stock corporation duly incorporated and validly existing under the
laws of Switzerland, with corporate domicile at Briinnenstrasse 66, CH-3018 Bemn-
Biimpliz, Switzerland (hereinafter, the "Seller”), hereby represented by Mr Markus
Zimmermann, duly empowered to this effect pursuant to the powers of attorney;

on the ﬁfstpart,
AND

Neopost Industrie AG, a stock corporation duly incorporated and validly existing under
the laws of Switzerland, with corporate domicile at Briinnenstrasse 66, CH-3018 Bemn-
Biimpliz (hereinafter, the "First Purchaser”), hereby represented by Mr. Denis Thiery,
duly empowered to this effect pursuant to the powers of attorney granted by Mr Beat
Luginbuehl ;

on the second part,
AND

Neopost Industrie SA, a stock corporation duly incorporated and validly existing under
the laws of France, with corporate domicile at 113 rue Jean Marin Naudin, 92220
Bagneux, France (hereinafier, the "Second Purchaser”), hereby represented by Mr.
Alain Midowski, duly empowered to this effect pursuant to the powers of attorney
granted by Mr Betnard Duret;

on the third part,

the First Purchaser and the Second Purchaser are hereinafter collectively referred to as
the “Purchasers”;

the Seller and the Purchasers are hereinafter collectively referred to as the “Parties{’., /

e
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WHEREAS

L Neopost S.A. on the one hand, and Ascom Holding AG and certain of its
subsidiaries on the other hand, are parties to a Shares and Assets Purchase
Agreement dated 2. October 2001 (as restated and amended as of February 13,
2002, "the Purchase Agreement"), whereby Ascom Holding AG and other
companies of the Ascom group (including the Seller) have agreed to sell to
Neopost S.A. (or any affiliated company it may substitute to itself in whole or in
part) all the assets, goods and rights which constitute the world-wide business of
designing, manufacturing, selling, maintaining and leasing franking systems (the
“Business”) currently carried out by such parties directly or through their
subsidiaries (save, with respect to transactions to be completed in the form of asset
transfers, for any receivables and/or payables) (the "Purchased Assets").

Il. Section 1.1 (b) (ii) of the Purchase Agreement specifically provides that the
acquirer(-s) of the Purchased Assets (x) shall assume the liabilities incurred in
connection with the use of the Purchased Assets afier the date hereof, and (y) shall
not assume any Excluded Liabilities (as such term is defined in the Purchase
Agreement).

III. The Seller (an Affiliated Company of Ascom Holding AG) owns, through a

division known as Ascom Mailing Systems (the "Mailing Division") certain
rights, assets and interests included in the Purchased Assets.

NOW, THEREF ORE, THE PARTIES AGREE AS FOLLOWS:

1 DEFINITIONS

Terms defined in the Purchase Agreement which are not otherwise defined
herein shall have the same meaning herein as therein. 1&\
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2 SALE AND TRANSFER

2.1 Object

2.11

212

2.13

Seller hereby:

@) sells, assigns, transfers and delivers to the First Purchaser and the First
Purchaser hereby purchases; acquires and takes assignment and delivery
of all, Seller's right, title and. interest in the Purchased Assets described in
Annex 1.1 (current assets: inventory) and Annexes 1.2 (2) through (c)
(fixed assets: tooling, machinery and other equipment) (collectively, the
“Swiss Purchased Assets);

()  sells, assigns, transfers and delivers to the Second Purchaser and the
Second Purchaser hereby purchases, acquires and takes assignment and
delivery of all, Seller's right, title and interest in the intellectual property
rights described in Annex II {IP rights including Kow-How) (the “Swiss
Purchased IP Rights”).

The parties hereto acknowledge that their intent and agreement is to transfer to
the Purchasers all of the assets, goods and rights which constitute the Business
carried out by the Seller. However, for practical reasons, the list in Annex L2. (a)
relating to tooling and the lists in Annex II relating in particular to patents are
not exhaustive. In particular, the parties acknowledge that all tooling presently
existing at Seller’s or at third parties' premises (such as suppliers etc.) showing
an identification code with the following numerical structure
XXX XXXWKXX” (e.g. 4.1670.3[3]13W100) are in Seller’s sole propetty,
rclate to Seller’s Business in Switzerland and are to be transferred to the First
Purchaser. Accordingly, all assets, goods and rights which constitute the
Business carried out by the Seller and which are not explicitly listed in the
Annexes to this Agreement (including all tooling not explicitly listed in Annex
12 (a) and showing an identification code with the numerical structure
"4 XXXX XXXWXXX") shall nevertheless be deemed to be part of the Swiss
Purchased Assets and are deemed to be sold, transferred and delivered by Seller
to the First Purchaser on the date hereof pursuant to the terms of this Agreement
(and the price therefor shall be deemed to be included in the consideration paid
hereunder).

The Parties acknowledge that the attached Annexes L1 and 12 (a) ~ (c) as
referred to in Section 2.1.1 above specify the Swiss Purchased Assets as of the
date expressly referred to in such Annexes (the “Reference Date”). Since the
Swiss Purchased Assets, (in particular the current assets inventory listed in
Annex 11) are subject to regular change in the ordinary course of business

between the applicable Reference Date and the date hereof, the Parties hereb%/

4
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agree (i) that the Annexes L.1 and 1.2 (a) — (c) as of the applicable Reference
Date (the “First Annexes™) shall be updated by the Seller within 30 days after
the date hereof to reflect the specific Swiss Purchased Assets as per the date
hereof (the “Updated Annexes”) (i) that the Updated Annexes shall replace the
First Annexes, and (iii) that all the assets specified in the Updated Annexes shall
be deemed to be automatically sold, transferred and delivered from the Seller to
Purchaser as of the date hereof. For the avoidance of doubt, any resulting
change in the value of the assets to be transferred to the First Purchaser shall be
taken into account in the Step 2 Adjustment provided for under Section 2.2 (B)
of the Purchase Agreement. o -

2.1.4 The Parties hereto acknowledge and agree that no Transferred Liabilities (as
such term is defined in the Purchase Agreement) will be assumed or transferred
under this Agreement or by any transaction contemplated herein.

2.2 Closing Date and Transfer of Title

2.2.1 Unless provided for otherwise in this Agreement, there shall pass from Seller to
First Purchaser on the date hereof: (a) full title, ownership and risk in respect of
the Swiss Purchased Assets, and (b) all rights under the agreements listed in
Annex IV.

2.2.2  Unless provided for otherwise in this Agreement, there shall pass from Seller to
Second Purchaser on the date hereof: (a) full title, ownership and risk in respect
of the Swiss Purchased IP Rights, and (b) ail rights under the agreements listed
in Annex IV.

223 With regard to tangible assets, such transfers are effected on the date hereof
upon the transfer of physical possession or any legal substitute thereof pursuant
to Articles 922 et subseq. of the Swiss Civil Code as well as pursuant to the
terms of this Agreement,

2.24 With regard to Swiss Purchased Assets for which a transfer of physical
possession cannot be effected on the date hereof, Seller undertakes to effect such
transfer or any legal substitute thereof within not later than June 30, 2002. Inthe
meantime, such Swiss Purchased Assets shall be deemed to be held by Seller in
the name and on behalf of the First Purchaser as of and subsequent to the date
hereof.

2.2.5 With regard to Swiss Purchased Assets which are not located in the rented
premises to be taken over by the First Purchaser on the date hereof, their
possession shall be deemed vested in the First Purchaser as of the date hereof,
and Seller shall deliver on the date hereof notices ready to dispatch to the third
parties being in possession of such Swiss Purchased Assets informing them
about the sale and transfer thereof from Seller to the First Purchasew\,

5
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8.2 This Agreement may be executed in counterparts, each of which shall be deemed
an original, but all of which together shail constitute one and the same original
instrument, 2

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in two

counterparts at the place a.ndvog’the date above written,
THE SELLER THE FIRST PURCHASER
Ascom Autelca AG Neopost Industrie AG

7. N S

ar A a8 i

Mr. Markus Zimmermann Mr. Denis Thiery

THE SECOND PURCHASER
Neopost Industrie SA t

By:

Mr. Alain Midowski
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ANNEX IF - Swiss Purchased IP Rights

18
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20020530 Mailing Systems Patents/Designs assigned to Swiss legal entities
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page\1§

Country
# Assignee / Title Type Priority Pat or Ap # Status *
12 AsinbaclenAC T it Patent  BS0BIG' CH 668134 - . Expired o
:(Iont'icl;ltlt;r:t% ; \Ellehr;algu_'gﬂ zun'L Fla;elbgleben + US 4807138 - . - Granted
0 .
Vo:gl:bebatrage ln%;n 3$ga;eespgzl;ler einer CA 1254660 -  Granted
Frankfermaschine WO 8605691 Expired
Dote contol i delivering predstermined P 62502784 Grantad
machine using comparator as electronic lock EP 215823 Expired
50 HASLERAG. =i "7 7" "7 Patent 880806 CH 2157/88-5 Expired
Etikettenspender flir Frankiermaschine - EP " 345468 Expired
UsS- 5060821 Granted
DE - 58900854 Expired
ES 2029735 Expired
FR 345468 Expired
GB 345468 Expired
CH 345468 Expired
53 HASLER AG "~ Patent 880714 CH 2709/88-7 Expired
Frankiermaschine mit Tintenstrahidruckwerk CA 1316757 Granted
Franking Machine with ink Jet Printer
EP 352498 Expired
US 5038153 Granted
62 ‘Ascom’Hasler AG i = 5% ¢ 75w Patent 891013 CH 3736/80-0 Expired -
Vorrichtung zum Einstellen des Datumstempels CA 2027498 Granted
einer Frankiermaschine EP 422434 Expired
JP 275148/4990 Pending
Us 5301116 Granted
DE 59007926 Granted
NL 422434 Granted
CH 422434 Granted
IT 422434 Granted
GB 422434 Granted
FR 422434 Granted
65 Ascom Hasler AG T Patent 860424 CH 1669/86-2  Expired
Side stop for paper sheet stack separator - has EP 264389 Expired
transverse, horizontally slidable support bolt DE 3761724 Granted
g:l:lce:' deposition table, and bracket on rotary FR 264399 Granted
GB 264399 Granted
IT 264399 Granted
NL 264399 Granted
SE 264399 Granted
JP 1662748 Granted
US 4887807 Granted
CH 264399 Granted
WO 8706567 Expired

* The status “Not yet filed” can mean anything from instruction given to patent attorney” to *being trenslated” to ultimately

“application was filed but the officlal confirmation was not yet received’!
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Country
# Assignee / Title Type Priofity  PatorAp#  Statws®
71 HASEERAG i Naaatas BEHUZ0: CH 4083/85-2.%. Expired
Vereinzeln vorgefalzter, faltbarer Blattstiicke EP 215529 - ° Expired
US 4730821 Granted
GB 215529 Expired
FR 215528 Expired
DE 3680054 Expired
. CH 215529 .. Expired
rd - L
81/ Ascom ‘Alitelca G S ik L0 Patent . BOUSIA CH 835/90-7 Expired
Franking machine actuation arrangement - has WO 9114238 Expired
print drum trigger displaced according to input CA 2053276 Granted
roller separation giving uniform print quality. JP 503647/91 Pending
US 5203263 Granted
EP 472677 Explred
DE 59102237 Granted
GB 472677 Granted
FR 472677 Granted
SE 472677 Granted
IT 472677 Granted
NL 472877 Granted
CH 472677 Granted
88 /Ascom Autelca AG | Design 600625 CH 118489 Granied "
Muster Frankiermaschine us Expired
WO DM/018164 Expired
106 Z"sép"ﬁn Autelca AG =7 . % Patent 910607 CH 1697/51-7  Expired
Load-control circuit for mains-powered WO 92/22126 Expired
asynchronous single-phase capacitor motor - CA 2088626 Granted
detects current and voltage, and switches
capacitors in accordance with output from US 5359273 Granted
comparator fed via control unit with hysteresis. EP 542955 Expired
CH 542955 Granted
DE 59204500 Grante.;d
GB 542955 Granted
FR 542955 Granted
346%&:&}1 Autelca AG . Patent 030208 US 5389863 Granted
Rotor movement sensing system for electronic EP 611107 Expired
postage meters etc. - hassecond sensor with CA 2114738 Pending
memory facility to detect movement of print shaft JP B-13505 Pendin
substantlally past its home position g
SG 43965 Expired
CH 811107 Granted
DE 69414891 Granted
FR 611107 Granted
GB 611107 Granted
IT 811197 Granted

* The status “Not yet filed* can mean anything from ingtruction given to patent attornay” to “being translated” to ulimatsly
“application was filed but the official confirmation was not yeot recelved®!
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Country —r
# Assignee / Title Type Priority Pat or Ap # Status *
/391 Ascom; AIOREAG B 5% Patent 30411- US 5559992° Granted
Data protection appts. for data in memory of e.g. CA 2113035 Pending
postage meter - generates more than one EP 608060 Expired
selection signal so that memory area may Lo
encompass all or portion of one or more JP 61166 <.  Pending
memories, and processes signal by protection SG 9607518~  Expired
circuit to interrupt processor if necessary. , CH 608080 : . Granted
DE 69423251  Granted
FR 608060  Granted
GB, 608060 Granted
IT 608060 . Granted
/430" Ascom Aliteica AG ..~ 7. Patent | 910731 US 5634000 Granted
Computer system with processor, non-volatile CA 2072494 . Pending
memory and fallure control - has first temporary EP 526139 Expired
power source providing interruptable source and DE 69209740 Granted
second supply giving power for power down
routine time interval. CH 526139, Granted
O BE 526139 Granted
DK 5261389 Granted
GB 526139 Granted
FR 526139 Granted
IT 526139 Granted
NL 526139 Granted
SE 526139 Granted
JP 5197458 Pending
SG 9607547 Pending
’ P - T T AIaE T
V431 Ascom.Altefca-AG ¥ e Snief Patent 810805 US 5276844 Granted
Protection system for critical computer memory EP 527010 Expired
information - has latch and window circuits for DE 69210135 Granted
selectively coupling write strobe output of CA 2072504 Pending
processor to memory after processor sets and CH 527010 Granted
clears latched signal, rante
BE 527010 Granted
DK 527010 Granted
GB 527010 Granted
) FR 527010 Granted
’ IT 527010 Granted
NL 527010 Granted
S8E 527010 Granted
JP 5225067 Granted
SG 8607456 Pending
«” 541 Ascom Hasler Mailing Systems AG _ Patent 971222 US 60/068434  Expired )
Measurement of Paper Speed using Laser US 6220686 Granted
Speckie Detaction .
EP 926631 Pending
CA 2256237 Pending
613 AscomAG - - ° .- . Patent 080225 FR 2263 Pending
Machine for simultaneous franking and WO FR99/00414 Expired

addressing of mail items

Dispositif et procéds de protection de données
sensiblos et maching a affranchir les mettant en
c|uvre

* The status “Not yet filad” can mean anything from _instruction given to patent attomey” lo "being transiated” to uitimately
*application was filed but the official confinmation was not yet raceived”!
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Country —
Assignee / Title Type Priority Pator Ap # Status *
Ascom,Autelca AGY G- Sy 25 Patent 981248 FR 147720 .  Pending )
Printing Davice and Method and Franking WO 00/31683 - Expired
Machine Using Same
Dispositif et Procédé d'Impression et Machine a EP 1133754 Pending
Affranchir les Mettant en (Euvre
Ascom'Autelea AG -~ L - Patent 081924~ FR 2786288 . Pending
Method & Device for Protection against Acess to WO: 00/31645 Expired

a Memory & Franking Machine Using Same
Dispositif et Procédé de Protection contre un
Accés a und Mémoire et Machine & Affranchir les
Mettant en (F.uvre

2786286 | Pending

Ascom AG LOLUEESE L patent 981124 FR
Dev. & Method for Datecting Stack Overflow in a WO 00/31637 . Expired -
Storage Unit & Franking Machine Using Same
Dispositif et Procédé de Detection de
Débordement de Pile dans une Mémoire ot
Machme a Affranchlr jes Mettant en (Euvra
Ascom Autelca AG Patent 981124 FR 2786285 ~ Pending
Dev. & Method for Detecting Stack Overflow in a WO 00/31633 Expired
Storage Unit & Franking Machine Using Same
Dispaositif et Procédé de Detection de
Débordement de Pile dans une Mémoire et
Machine a Affranchir Ies Mettant en (Euvre
Ascom Autelca AG - Patent 981229 FR 2787899 Pending
Device and Method for Protectmg Sensitive Data EP 1141826 Pending
and Franking Machine Using same

WO 00/39676 Expired
Ascom Hasler Mailing Systems AG  Patent 990316 FR 2790997 Pending
Device for symbol printing and franking machine WO 00/54978 Expired
comprising same

EP 1078975 Pending
Ascom Hasler Mailing Systems AG  Patent 950307 US 6176178 Granted
Tamper-resistant postage meter Us 09/766812 Pending

V= tta do Jet

Phpacrd # AEs) ok 0n Uy o2

* The status *Not yet filed" can mean anything from .instruction given to patent attorney” to "being translated” to uitimately
“application was filed but the official confirmation was not yel received’l
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Domain Names

www.powerpost.ch
www.postlink.ch
www.intslipost.ch
www.neopost.ch
www.neopost-industrie.ch

.
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ANNEX

Patent assignment form
To
[Swiss Federal Institute
of Intellectual Property]

ACT OF ASSIGNMENT
The Assignor
Ascom Autelca AG
[Address]

[City]

herewith declares having transferred and assigned the following patents and

patent applications:
according to attached list

to:

Neopost Industrie SA
[Address)

[City]

Place and Date

Signatures of duly authorized officers of Assignor

Name;

Name;

(Paris #321417 v2]

[ ®
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Annex
Trademark assignment form

To
[Swiss Federal institute
of Intellectual Property]

ACT OF ASSIGNMENT

The Assignor

Ascom Autelca AG
[Address]

[City]

herewith declares having transferred and assigned the following trademarks and
trademark applications;

according to attached list

to:

Neopost Industrie SA

[Address]

(City]

Place and Date

Signatures of duly authorized officers of Assignor

Name:

Name:

[Paris #321417 v2] %/\ L
PATENT ”/
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ANNEX I1.1 (b)

Patent assignment form
To
[Swiss Federal Institute
of Intellectual Property]
ACT OF ASSIGNMENT
The Assignor o
Ascom Autelca AG
[Address]

[City]

herewith declares having transferred and assigned the following patents and

patent applications:

according to attached fist

to:

Neopost Industrie SA
[Address]

(City]

Place and Date

Signatures of duly authorized officers of Assignor

Name:;

Name:

[Paris #321417 2]

(

4
PATENT
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Annex I1.2 (b)
Trademark assignment form

To
[Swiss Federal Institute
of intellectual Property]

ACT OF ASSIGNMENT
The Assignor

Ascom Autelca AG
[Address]

[City]

herewith declares having transferred and assigned the following trademarks and
trademark applications:

according to attached list

to:

Neopost Industrie SA

[Address]

(City]

Place and Date

Signatures of duly anthorized officers of Assignor

Name:

Name:

[Paris #321417 v2] M/

PATENT '/
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AFFIDAVIT

I, Markus Zimmermann, having a domicile at Lerberstrasse

17, 3013 Berne, Switzerland, hereby declare that:

On May 31, 2002, as a duly empowered representative,
pursuant to certain Powers of Attorney, of Ascom Autelca
AG, a stock corporation then duly incorporated and validly
existing under the laws of Switzerland, and then having a
corporate domicile at Briinnenstrasse 66, CH-3018, Bern-
Blmpliz, Switzerland, I executed an Asset Transfer
Agreement (hereinafter the Agreement) transferring certain
assets, as specified in the Agreement, to Neopost
Indusgtries AG, a stock corporation duly incorporated and
validly existing under the laws of Switzerland, and with a-
corporate domicile at Briinnenstrasse 66, CH-3018 Bern-
Blimpliz, and to Neopost Industries SA, a stock corporation
duly incorporated and validly existing under the laws of
France, and with a corporate domicile at 113 Rue Jean Marn

Navoin, 92220 Bagneux, France.

On the date of the Agreement, Ascom Autelca AG was an

affiliate company of Ascom Holding AG.

The Agreement contemplates transfer of the assets specified
therein owned by Ascom Autelca AG; Ascom Holding 2AG; and by
Ascom Autelca LTD; Ascom Hasler AG; Ascom Hasler Mailing
Systems AG; Ascom Hasler Mailing Systems, Inc.; Ascom
Hasler Mailing Systems; Hasler AG; Hasler, Inc., divisions
of Ascom Autelca AG or affiliate companies of Ascom Holding
AG on the date of the Agreement, to Neopost Industries AG
and Neopost Industries SA.

[ TG R
kus Zimmermann
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Legalization

I, the undersigned Reto Trees, notary public of the Canton of Beme (Switzerland),
with office at Berne, Bundesgasse 26,

do hereby certify

the authenticity of the aforegoing  signature "'Zimmermann" of Mr Markus
Zimmermann, born on 8" June 1948, citizen of Vitznau (Switzerland), resident at
Berne (Switzerland), Lerberstrasse 17. - :

Mr Zimmermann is personally known to me and competent to act.

In Testimony whereof | have hereunto set my hand and seal of office this twenty-
fifth day of October twothousand and five.

25" October 2005

Reg. of leg. no 3277

APOSTILLE

{Convention de La Haye du 5 octobre 1961)

1. Country: Swiss Confederation, Canton of Berne
This public document
2. has been signed by /Ré(O “@QS

3. acting in the capacity of Td@x \/\ .
\ £

4. b he seal/stamp of _L_

e conten o
Certified _
8. at Berne ’ | 6. the 2#5 / /{O/ ZOOO

7. by_J0rg Vogt

official of the Chancellery of State of the Me
8. under number: _@} /1

9. Stamp/seal 10. Signature
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