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GENERAL CONVEYVANCE AND ASSUMPTION AGREEMENT

THIS INDENTURE made the tst day of April, 2007,

BETWEEN;
CELESTICA MONTREAL INC,,
a corporation incorporated under the laws of
Canada,
{hereinafier referred to as "Corporation”),
- and -
CELESTICA INC,,
a corporation incorporated under the laws of the
province of Ontario,
{hereinafter referred to as the "Shareholder”).

WHEREAS the Sharcholder, as the sole sharcholder of the Corporation, has
anthorized the voluntary dissolution of the Corporation pursuant to clause 210(3) of the Canada
Business Corporations Act and, on the dissolution of the Corporation, is entitled to receive the
rernaining property of the Corporation available for distribution to its sharcholders;

AND WHEREAS, in consideration for the conveyance of the property and assets
of the Corporation to the Sharcholder, the Sharcholder has agreed to assume and discharge all
liabilities of the Corporation;

NOW THEREFORE THIS INDENTURE WITNESSES THAT, in connection
with the dissolution of the Corporation, the Corporation conveys, transfers and assigns to the
Shareholder all its property and assets, whether real or personal, tangible or intangible, of every
kind and description including, without limitation:

{a} all property, movable or imimovable, real or personal, of every kind and where

ever situate, including freehold and leasehold property and leases, hicences,
franchises and similar rights;
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(b}

all choses-in-action, including all the book and other debts (including accounts
receivable) due or accoruing due, and the full benefit and advantage of all
securities for such debts;

all cash on hand and in banks and all bills, notes, shares, bonds, debentures and
other securitics (if any);

all plant, machinery, equipment, handling equipment, furniture, furmushings,
accessories, vehicles and supplies of all kinds:

all furniture, furnishings, accessories, vehicles and supplics of all kinds;

all computer hardware and software, including all rights under licences and other
agreements or instruments relating thereto;

all inventories, stock-in-trade and supplies of every kind and nature;
the full benefit and advantage of all existing coniracts and engagements;
all goodwill;

all trade-marks, irade pames, copyrights, trade designs, mventions, patents,
Licences, trade scorets, confidential information and other intellectnal property;

all books of account, lists of suppliers and customers, documents and records;
all the shares in the capital of other corporations held by the Corporation; and

all other property, assets and rights to which the Corporation 1s or may hereafler
be entitled in connection with the business formerly carried on by it or otherwise.

The Corporation irrevocably appoints any officer of the Shareholder, with f{uil

power of substitution, as its attorney to sign and execuie, for and in the name of and on behalf of

the Corporation, all deeds, transfers, conveyances and other documents for the purpose of vesting

in the Sharcholder the property and assets transferred or intended to be transferred and for any

other purposes which may arise subsequent to the dissolution of the Corporation.  Such

appointment, being coupled with an interest, shall not be revoked by the dissolution of the

Corporation.
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The foregoing provistons of this Indenture shall enure to the benefit of and shall
be enforceable by the successors and assigns of the Shareholder.

In consideration of the foregoing, the Shareholder hereby agrees to assume and
discharge ali labilities (if any} now owing by the Corporation and pay all expenses in connection
with the dissolution of the Corporation; provided, however, the aggregate liability of the
Sharcholder hercunder shall be limited o the aggregate value of the property and assets

transferred o the Sharcholder hereunder.

IN WITNESS WHEREQF the Corporabion and the Sharcholder have executed

this Indenture.

CELESTICA MONTREAL INC.

IR

Aunthony P. Pupm

Chief Financial Officer

CELESTIEA INC,

Elizabeth DelBianco
Chief Legal Officer
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