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SUBMISSION TYPE: CORRECTIVE ASSIGNMENT 1

: Comective Assignment to cormect the NATURE OF CONVEYANCE previously
NATURE OF CONVEYANCE: reconded on Reel 004103 Frame 0248, Assignor(s) hereby confirms the -

ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL.

CONVEYING PARTY DATA

L "~ Name - Formerly Execution Date Entity Type
,*I'\'%NEYWE”' INTERNATIONAL 10132009 [ CORPORATION:
RECEIVING PARTY DATA |
Name: [WINTRISS CONTROLS GROUP, LLG T T

Street Address: 100 DISCOVERY WAY

Gity: llacTon ]
State/Country: MASSACHUSETTS

Postal Code: 01720

Entity Type:  |[LIMITED LIABILITY COMPANY: DELAWARE

PROPERTY NUMBERS Total: 8

2]
i
o
Property Type Number . Word Mark N
Registration Number: 920173 DETECTALITE =
o
Registration Number:  [l1535118  |[DIPRO- ] i
o~
Registration Number: (1534004 || PROCAM 1 @
o
Registration Number: - || 2406801 PROPAC o
Registration Number: 2551927 RAMPAC
Registration Number: 1373672 SHADOW
Registration Number: 1458028 WINTRISS
i
Serial Number; 77549582 AUTOSET
)
CORRESPONDENCE DATA
Fax Number: ' (878)263-2048
Comespandence will be sent via US Mall when the fax atlempt is unsuccassiul,
Phane: 9787951916
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TO:ASHOK BHIDE COMPANY:100 DISCOVERY WAY

Email: ASHOK.BHIDE@HONEYWELL.GOM

Cormespondent Name: Ashok Bhide

Address Line 1: 100 DISCOVERY WAY .

Address Line 4: ACTON, MASSACHUSETTS 01720

NAME OF SUBMNTER: ASHOK BHIDE —]!
Signature: IASHOK BHIDE/

Date: 1210472009
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Assignment rage 1 or 3
g TRADEMARK ASSIGNMENT
. A
3 ectronic Version v1.1
- Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT OF AN UNDIVIDED PART OF ASSIGNOR'S
‘ INTEREST
CONVEYING PARTY DATA
i
Execution .
Name Formerly i Daie Entity Type
[Honeywell International Inc. 10/13/2009 || CORPORATION:
-7t | RECEIVING PARTY DATA
|Name: |Wintriss Controls Group, LLC
lStreet Address: ||‘IOO Discovery Way
ICity: ”Acton l
|state/Country: ~ |MASSACHUSETTS |
[Postal Code:  [|01720 |
|Eniity Type: [LIMITED LIABILITY COMPANY: |
PROPERTY NUMBERS Total: 8
Property Type Number Word Mark
Registration Number: [(920173  |[DETECTALITE
Registration Number: " 1535118 " DIPRO : |
Registration Number: [} 1534094 PROCAM
: I Registration Number: |[2406801 FROPAC
Registration Number: (2551927 RAMPAC
Registration Number: |[1373572 SHADOW
Registration Number: || 1458028 WINTRISS
Serial Number: 77549582 AUTOSET
CORRESPONDENGE DATA
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ASSIgnment rage £ oL 3
Fax Number: (978)263-2048
Correspondence will be sent via US Mail when the lfax atlempt is unsuccesstful
Phone: 9787951816
Email: ashok.bhide@honeywell.com
Comrespondent Name: Ashok Bhide
Address Line 1: 100 Discovery Way
Address Line 4: Acton, MASSACHUSETTS 01720
NAME OF SUBMITTER: Ashok Bhide
Signature: fashok bhide/
"'f Date: 11/09/2009
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RECEIPT INFORMATION

ETAS ID: TM156867
Receipt Date: 11/09/2009
"jee Amount: $215
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TO:ASHOK BHIDE COMPANY:100 DISCOVERY WAY

PROJECT STAMP
SALE OF WINTRISS CONTROLS GROUP BY
HONEYWELL INTERNATIONAL INC. TO
WINTRISS CONTROLS GROUP, LL.C

OCTOBER 13,2009
‘ TAB
Confidentiality Agreement dated February 24, 2009 between Bruderer Machinery,
Inc. and Honeywell International MC. .......ccorveremimmmiricrnnireneresesieereessssssnees I
Management Presentation delivered by Honeywell to Purchaser Representative on
March 5, 2000 ...t rrear v e e s rara e rverenrassenes 2
¢ Offering Memorandum dated FEbUary 2009 ...........c.cc..veeecerecsrecsreissesnnns 3

Asset Purchase Agreement, by and between Wintriss Controls Group, LLC and
Honeywell International Inc. dated as of October 1, 2009 (“Purchase Agreement™ 4

Disclosure Schedules to Purchase ASreement ............ueeeieairerirrvensseeresseooms 5
Equity Commitment Letter from Bruderer Machinery, Inc. to Wintriss Controls
Group, LLC .ot e e 6
Certificate of Formation of Wintriss Controls Group, LLC, dated September 10, _
2009 ... e er e s re s ae s s e ret e een nan 7
Ceniificate of Good Standmg of Wminss Controls Group, LLC, dated September
C28,2000 .t et s e e e e e e re b re s an e ane s eanasean 8
Signing Secretary’s Certificate of Wintriss Controls Group, LLC ..........u.en...... 9
Resolution of Bruderer Machinery Inc. authorizing Equity Commitment Letter ... 10
Wire Instructions for payment of Deposit and Initial Purchase Price.................. 11
Asgignment & Assumption Agreement by and between Wintriss Controls Group,
LLC and Honeywell Intemational Inc. dated as of October 13, 2009 .........cvuv.. 12

Intellectual Property Assignment Agreement by and between Wintriss Conirois
Group, LLC and Honeywell International Inc. dated as of October 13,2009 ......... 13

Transition Services Agreement by and between Wintriss Controls Group, LLC and
Honeywell Intemational Inc. dated as of October 13,2009 ........ccccvnreniinnnine 14

Intellectual Property License Agreement by and between Wintriss Controls Gmup,
LI.C and Honeywell International Inc. dated as of October 13, 2009 .. IR & 1

General Supply and Service Terms Agreement by and between Wintriss Controls
Group, LLC and Honeywell International Inc. dated as of October 13,2009 ......... 16

#253972
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TO:ASHOK BHIDE COMPANY:100 DISCOVERY WAY

Note by Winiriss Controls Group, LLC dated as of October 13,2009 ................ 17
Bill 0 B818 ...veeeeeeccec e e e 18
Sccretaxy’s Certificate of Honeywell International Inc. ........c.coeerverervevenennnn, 19
Closing Secretary's Certificate of Wintriss Controls Gronp, LLC ....cocveevvneeennn. 20
. Confirmation Certificates FOM ........coccivviiieierniiiicr e e eeseee e s 21
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Prakash Joshi
Stephanie Raleigh
Mark Hatch

Joe Grobarz
Ashok Bhide
Kathleen O™Driscoll
Dick Labelle
Ryan Wagley
Jennifer Sosnow
Dawn Whelpley
John Prosen
Bryan Anderson
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EXECUTION COPY
ASSET PURCHASE. AGREEMENT
BY AND BETWEEN
; WINTRISS CONTROLS GROUP, LLC
” AND
HONEYWELL INTERNATIONAL INC.
October 1, 2000
TRADEMARK
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5.5  Expenses 15

56  Employees and Emplovee Benefit Plans ........ 15

5.7 Noe-Selicitation of Employees; Non-Competition 17

5.8  Business Confidential Iformation ... - 19

59  Sellex’s Marks . SR 19

5.10 Bulk Sales LaWS......ccoicouiermmimrernssmmnsnsnes rorsssassssssss sssssasssssssssseessseseassesessmssns sesssssanin 20
ARTICLE VI SURVIVAL; INDEMNMIFICATION ......coecmesersessssssossssscsssransssmserssnssssossesesssresessany 20
6.1  Survival of Representations, Warranties and AZreements ... vecmssseerssssmssess 20

6.2  IndemnificatiONn.......ccccocmirmmrarsirrssrsemsrrescsrmreeressesenseoneas 20

6.3 Indemnification Procedures .........ccormcecmeerrrnescnsens 21

64  Indemnification Limitations.. ... sweimesscssrerrmrcssmsens W22
"ARTICLE VII MISCELLANEQUS durssmsmsesatatnsssenesntssanampurssnan 24
. 7.1 Notces ..oernvemceenn. 24
7.2 Certain Definitions; Interpretamm tanmssasnes e sammesseras e rsae s e remsemmnas el
T3 BeVeIABIILY e ceeteransru s aren s arssrrens e ra s st seseen st sae st pesE s s naraera 29

74  Entire Agreement; No Third-Party Beneficiaries 29

15  Amendment; Waiver.......cooierercrceess srererer e s s v rererSrasmerer et beRERaratan 29

76  Binding Effect; Assignment... eerereraeas oo r e RasAR R RSt ekt armsaRa TR ES 29

7.7  Disclosure Schedule......u i smsserressarsssarsssessassasssoasepsserseses 29

7.8  Govemning Law........eeeees — S ——— 29

7.9  Dispute Resolution; Mediation; Junsdlctmn ......... 30

T.10  COnSIMCHON cevecesssimsrnrsmsesmemsormsassemmmemrassenserassansensss 31

7.11  Counterparts, SN 31
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TO:ASHOK BHIDE COMPANY:100 DISCOVERY WAY

Index of Exhibits and Schedules

Exhibit A Assignment and Asswmption Agreement
‘Exhibit B Intellectual Propesty Assignment Agreement
Exhibit C  Transition Services Agreement

Exhibit D Intellectual Property License Agreement
ExhibitE  Supply Agreement

ExhibitF  Note -

ScheduleI  Assigned Inteliectual Property
Schedule I  Certain Retained Assets
Schedule I Certain Retained Coniracis
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TO:ASHOK BHIDE COMPANY:100 DISCOVERY WAY

(

ASSET FURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (thiz “Agreement™) is made this
October 1, 2009, by and betweenWintriss Controls Group, L1.C, a Delaware limited liability
compamny {"Purchaser”), and Honeyweil International fnc., 2 Delaware corporation
(“Honeywell" or “Selier™). ‘

WHEREAS, upon the terms and subject to the conditions contained in this
Agreement, Purchaser desires to acquire from Honeywell the Purchased Assets and assume the
Assumed Lisbilities, and Honeywell desires to sell and assign to Purchaser the Purchased Assets ,
+and Assumed Lizbilities, : '

NOW, THEREFORE, in consideration of the mutual promises, covenants and
agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE X
PURCHASE AND SALE OF ASSETS; ASSUMPYION OF LIABILITIES

11  Purchase and Sale of Assets.

(a)  Subject to the terms and conditions of this Agreement, at the
Closing (as defined below), in exchange for a payment by Purchaser to Honeywell of the
Purchase Price and Purchaser’s assomption of the Assumed Lizbilities, Honeywell shall sell,
assigm, transfet, convey and defiver, or cause to be sold, assigned, transferred, conveyed and
delivered, 10 Purchaser aif of Honeywefi’s and its Affifiates’ rigft, title and Interest in and under
all assets of every kind and description exchosively used or held for nse by Honeywell and its
Aliiliates in the Business 2s of the Closing Date, including the Assigned Intellectusl Property set
forth on Schedule I and accounts receivable of the Business, but excluding the Retained Assels
(collectively, the “Purchased Assets™).

(v)  Anything in this Agreement to the contrary notwithstanding, this
Agreement shall not constitute an agreement to asgign any Purchased Asset or any right
thereunder if an attempted assignment, without the consent of a third. party, would constitute a
breach or in any way adversely affect the rights of Purchaser or Seller therennder. I such
consent is not obtained, Selfer md Purchaser wilt cooperate in amutuaily agreeabie arrangement
under which Purchaser would obtain the benefits and assume the obligations thereunder in
accordance with this Agreement,

12 Retained Assets. The “Retained Assets” shall consist of all of

S

Honeywell’s and its Subsidiaries’ rights, title and interest in all assets of every kind and

TRADEMARK
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description not used or held for use exclusively in the Business, including but not limited to, the
following:

(@)  all cash onhand in Seller’s bank and lock box accounts, plus all
marketable securities owned by Seller, in each casc as of the close of business on the Closing
Date (the “Cash Equivalents™);

()  ail checkbooks, canceled checks and bank accounts:

{c)  all accounts and Contracts {excluding ordinary course arms® length
= trade payables and receivables) between Honeywell, on the one hand, and any Subsidiary, on the
+ other hand; ‘ .

(@  ail Contracts and Permils which are not legally transferabie;

(e  allrights in and benefits arising from claims and litigation that
relate to Retained Assets or Retained Liabilitias:

(D al rights of Honeywell and its Affiliates under this Agreement and
Seller’s corporate charter or formation documents, minnte and stock record books, snd corporate
seal and tax retums, :

: (&) il insurance policics and rights thereunder, including any
msurance proceeds covering any portion of any Retained Liabilities;

()  anyrights of Honeywell or its Affiliates to reimbursements,
indemnification, hold-harmless or sitilar rights relating to (i) the acquisition or conduct by
Honeyweil of the Business o (ii} any Retained Liabilities;

()  all Inteliectual Property other than the Assigned Inteflectual
Property;

() the Retained Contracts;

() al refunds or credits for Taxes arising out of the Business for all
Tax periods or portions thereof ending on or prior to the Closing Date;

()  the assets set forth in Schedule If hereto; and

2
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(m)  the assets related to Retained Liabilities arising from any Plan
which is retained by the Seiler (the “Seller Retained Plans™).

13 Agreement to Assume. At the Closing, Purchaser shall assume and agree
to discharge and perform when due the following Liabilities and obligations of Seller related to
the Purchased Assets and the Business (collectively, the “Assumed Liabilities™);

()  all Liabilities relating to, associated with or arising from the
ownership, possession, use, operation or sale or other disposition after the Closing Date of any of
the Purchased Assets or the Business;

i (v)  ail accounts payabie of the Business, except to the extent
© exceeding $500,000; ;

(©)  employee vacation Liabilitics related to the Employees and all
other Liabilities specifically assumed pursnant to Section 5.6; angd o

_ ' (d)  all Liabilities of Seller as of the Closing Date for performance after
the Closing Date under any Contract included within the Purchased Assets. .

14  Retained Liabilities. Except for the Assumed Liabilities, all other
Liabilities and obligations of Seller and its Affiliates {collectively, the “Retained Liabilities”)
shall be retained by Seller and its Affiliatcs and shall not be assumed o discharged by Purchaser,
By way of cxample and not limitation, the Retained Liabilities shall include the following:

(a)  all Liabilities for Taxes arising out of the Business (excluding
Transfer Taxes which are covered in Section 5.5) for all Tax periods or portions thereof ending
on of prior to the Closing Date;

(b)  all Liabilities incurred exclusively in connection with the Retained
Asgets;

; () all Liabilities sefating to Indebtedness; and

(d)  all Liabilities arising in connection with or relating to any Plan (as
defined in Section 3.7 of this Agreement).

15 Purchase Price. The purchase price to be paid for the Purchased Assets
acquired by Purchaser pursuant to this Agreement shall be $400,000 dollars in cash (the “Initia)
Purchase Price™), plus the amounts payable to Honeywell in accordance with the Note (the
“Purchase Price™). One-half of the Initial Purchase Price (equaling $200,000) shall be paid by

3

TRADEMARK
REEL: 004110 FRAME: 0935




HONEYWELL HONEYWELL 12:58:59 12-09-2009 15758

e - — e mr ims Ew AR A A s W LF R AP Lara L oaannaa Y Y 1 e el Yhrd

978 263 0630

TO:ASHOK BHIDE COMPANY:100 DISCOVERY WAY

Purchaser to Honeywell, on the date hereof immediately after execution and delivery of this
Agreement, in cash immediately available fands by wire transfer to the account previously
designated by Honeywell to Purchaser, which amount shalt constitute a non-refandable deposit
in respect of payment for the Business (the “Deposit”). At the Closing, Purchaser shall (i)
deliver the Initial Purchase Price, less the Deposit, to Honeywell by wire transfer of immediately
available funds pursuant to the wire transfer instructions provided by Honeywell no later than
three (3) days prior to the Closing Date and (ji) assume the Assumed Liabilities.

ARTICLEN
CLOSING; CLOSING DELIVERIES

21  Closing Date. The closing of the transactions contemplated by this
Agreement (the “Closing™) shall izke place at 10:00 a.m., Jocal time, at the offices of Honeywell,
. onOctober 13, 2009, or at such other place and time as the parties may agree. The date on
which the Closing occurs is referred to herein as the “Closing Date”. For purposes of this
Agreement, the Closing shall be effective as of 11:59 on the Closing Date.

22  Qlosing Deliveries. At the Closing, (a) Purchaser shall deliver to
Honeywell (i) the Initial Purchase Price pursuant to Section 1.5, (i) the Assignment and
Assumption Agreement, duly executcd and delivered by Purchaser, (iii) the Intellectual Property
Assignment Agreement, duly executed and delivered by Purchaser, (iv) the Transition Services
Agreement, doly executed and delivered by Purchaser, (v) the Intellectus} Property License
Agreement, duly executed and delivered by Purchaser (vi) the Supply Agreement, duly executed
and delivered by Purchaser, and (vii) the Note, duly executed and delivered by Purchaser, and
(b) Honeywell shall deliver to Purchaser or cause to be delivered to Purchaser (i) such bills of
sale, certificates of title and other instruments of transfer as are necessary to transfer the
Purchased Assets, (ii) the Assignment and Assumption Agreement, duly executed and delivered
by Honeywell, (iii) the Intellectual Property Assignment Agreement, duly executed and
delivered by Honeywell, (iv) the Transition Services Agreement, duly executed and delivered by
Honeywell, (v) the Intellectual Property License Agreement, duly executed and delivered by
Honeywell, and (vi) the Supply Agreement, duly executed and delivered by Honeywell.

23  Allocation of Purchase Price. The Purchase Price (which for this

purpose shall inciude those Assumed Liabilities that constitute labilities for federal income tax

. purposes) shail be allocated among the Purchased Assets in the manner required by section 1060

~ of the Code as shown on an allocation schedule to be prepared by Purchaser as soon as
practicable after the Closing Date. Purchaser shali provide Seller with such allocation schedule
and Purchaser shall make such revisions or changes to such schedule as shall be reasonably
requested by Seller and approved by Purchaser, each acting in good faith. In the event Purchaser
and Seller are umable to agree on the allocation of the Purchase Price in such manner, then each
shall be free to do its own allocation of the Purchase Price. In the cvent Purchaser and Seller do
agree on the allocation of the Purchase Price, then such allocation shall be binding on them for
federal, state, local and other tax reporting purposes, including filings on Internal Revenue
Service Form 8594, and that neither of them will assert or maintain a position inconsistent with
the foregoing.
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ARTICLE TT1
REPRESENTATIONS AND WARRANTIES OF HONEYWELL

r

Honeywell hereby represents and warranis to Purchaser that, as of the date hereof,
and except as get forth on the disclogure schedule delivered by Honeywell to Purchaser
cowmently herewith (the “Disclosure Schedule™) (it being vnderstood that any matter set forth
in the Disclosure Schedule shall be deemed disclosed with respect to all sections of this Arficle
101 to which such matter would reasonably be expected to be relevant, whether ornot a specxﬁc
cross reference appears); .

31  Corporate Statns. Honeywell is duly organized, validly existing and in
good standing under the laws of the State of Delaware and (&) has all requisite power and'
* authority to carry on its business as it is now being conducted, and (b) is duly gualified or
* otherwise authorized to do business and is in good standing in each of the jurisdictions in which
the ownership, operation or leasing of its properties and assets and the conduct of its business
requires it to be so qualified or otherwisc anthorized, except where the failure to be so qualified
or otherwise authorized would not have a Business Material Adverse Effect.

32  Authority. Honeywell has all requisite corporate power and authority to
execute, deliver and perform its obligations under this Agreement, the Transition Services
Agreement, the Intellectual Property License Agreement, the Supply Agreement and the Note
and the other documents and agreements contemplated hereby and thereby (collectively, the
“Iransaction Decuments™) and to consummate the transactions contemplated hereby and
thereby. The execution, delivery and performance by Honeywell of the Transaction Documents
and the consummation of the transactions contemplated hereby and thereby have been duly and
validly authorized by all necessary corporate action on the part of Honeywell, and no other
corporate proceedings on the part of Honeywell are necessary to authorize the execution,
delivery and performance by Honeywell of this Agreement or to consummate the transactions
contemnplated hereby or thereby. This Agreement has been duly executed and delivered by
Honeywell, and, assuming due authorization and delivery by Purchaser, this Agreement
constitutes & valid and binding obligation of Honeywell enforceable against Honeywell in
accordance with its terms, except as enforceability may be limited by bankruptey, insoivency,
reorganization, moratorium and other similar laws now or hereafter in effect relating to or
affecting creditors’ rights generally or by general equitable principles (regardless of whethex
such enforceability is considered in a proceeding in equity or at law).

33  No Conflict; Government Anthorizations.

(a)  The execution and delivery of this Agreement and the other
Transaction Documents does not, and the consummation of the transactions contemplated hereby
and thereby will not (with or without notice or lapse of time, or both), conflict with, or result in
any violation of or default undet, or give rise to a right of termination, cancellation or
acceleration of any obligation or to loss of a benefit under, or result in the creation of any
Encumbrance (except for Permitted Encumbrances) upon any of the Purchased Assets under, any
provision of (i) any Matetial Contract by which the Purchased Assets are bound or (ii) any
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Permit, Governments] Order or, subject to the matters described in Section 3 3(b), Law
applicable to the Parchased Assets, other than, in the case of clauses (i) and (ii) above, any such
conflicts, violations, defaulis, rights or Encornbrances that would not result in a material
‘Liability.

(b)  No consent of, or registration, declaration, notice or filing with,
any Govemnmental Authority is required to be obtained or made by Honeywell in connection
with the execution, delivery and performance of this Agreement or the consummation of the
transactions contemplated hereby, other than those that, if not made or obtained, individually or
in the aggregate, would not have a Business Material Adverse Effect.

34  Intellectual Property.

’ (@)  To the knowledge of Honeywell, Section 3.4 of the Disclosure
Schedule sets forth a true and complete list (in all material respects) of all applications and
registrations in connection with the Assigned Inteliectual Property.

(t)  To the knowledge of Honeywell, Honeywell owns or has valid
rights by license, sublicense, consent or otherwise to use all material Intellectnal Property that is
currently wsed in the conduct of the Business and, to the knowledge of Honeywell, has all
requisite rights to freely license, convey, transfer and sublicense the Assigned Intellectual
Property to Purchaser.

()  Tothe knowledge of Honeywell, except as otherwise disclosed in
this Agreement or the Disclosure Schedule, the Assigned Intellectual Property is fiee of any
Encnmbrances except for Encumbrances that would not have a Business Material Adverse
Effect.

(8)  To the Knowledge of Honeywell, the conduct of the Business does
not infringe or otherwise misappropriate the valid and enforceable Intellectual Property of any
third Person, except where such infringercent or misappropriation would not have & Business
Material Adverse Effect.

{¢)  For purposes of this Agreement, “Intellectual Property’” means
all (§) U.S. and foreign patents and applications therefor and all provisicnal applications,
divisionals, reissues, re-examinations, extensions, continuations and continuations-in-part
thereof, (if) U.S. and foreign trademarks, trade dress, service marks, trade names, domain names,
whether registered or unregistered, and pending applications to register the same, including all
renewals thereof and afl goodwiil associated therewith, (iii) U.S. and foreign copyright, whether
registered or unregistered, and pending applications to register the same, renewals and extensions
in connection any such registrations, together with all translations thereof, (iv) know-how, (v)
trade secrets, and (vi) mask works, utility and industrial models and applications therefor.
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, 3.5  Legal Proceedings. Except as set forth in Section 3.5 of the Disclosure
Schedule, there are no material claims, actions, suits, investigations or proceedings pending
against or, to the Knowledge of Honeywell, threatened against Honeywell (but in each case, only
with respect to the Business) or any of the Purchased Assets by or before any Governmental
Avxthority. Smee December 31, 2006, neither Honeywell (but only 1s it xelates to the Buginess)
nor any of the Purchased Assets have been subject to any material Governmental Order, and to
the Enowledge of Honeywell, there are no such Governmental Orders threatened to be imposed. -
Notwithstanding the foregoing, the representations and warranties contained in this Section 3.5
do not apply to Intellectual Property, employes matters and Plans, which subject matiers are
covered in their entirety and exclusively under Sections 3.4, and 3.7 respectively.

3.6 Compiiance with Laws; Permits.

(@)  Since December 31, 2006, the Business has been conducted in
camphance in all material respects with all apphcable Laws.

()  Honeywell has all Permits that are necessary fo the conduct in afl
material respectsof the Business as presently being conducted. All material Permits are in full
foroe and effect. To the Knowledge of Honeywell, the Business is not being conducted in
material violation or material default of such Permits, and Honeywell has not received any
written notification from any Governmental Avthority threatening to revoke, suspend or
adversely affect the validity or scope of any material Pesmit.

(&)  Nowwithstanding the foregoing, the representations and warranties
contzined in this Section 3.6 do not apply to employee maiters and Plans which subject matters
are covered in their entivety and exclusively under Section 3.7.

3.7 Employee Matters and Benefit Plans.

{a)  Each material employment, deferred compensation, stock option,
stock purchase, stock appreciation right, equity-based compensation, incentive, bonus, tuition
reimbursement, pension, savings, profit-sharing, retivement, medical, vacation, retiree medical,
dental, life, disability, death benefit, group insurance, severance pay plan, other material
agreement (including any severance, chaage in Control or similar agreement with any Employee)
or fringe benefit plan or arangement, whether maintained or sponsored by Honeywell that
affects or covers any employee listed on Schedule 5.6 (including, “employee benefit plans”
within the meaning of Sections 3(1), 3(2) and 3(3) of ERISA) (cach a "Plan"” and coilectively,
the "Plans™), has been listed on Section 3.7 of the Disclosure Schedule. To the Knowledge of
Honeywell, true and complete copies of the following have been Made Available to Purchaser:
(i) the most recent copy of the Plans, inclading any trust instuments and all amendments thereto,
(ii) the most recent annual reports filed on Form 5500, including aH required schedules for each
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Plan required to file an annual report, and (ifi) the most receat summary plan description and any
summary of material modifications, as required, for each Plan.

(b  Neither Honeywell nor any Affiliate has incurred any liability
which reasonably could be expected to subject the Purchaser or its Subsidiaries to any Liability or
obligation: (i) under Code Section 412 or Title IV of ERISA with respect to any “single
employer plan” (as defined in ERISA Section 4001(a){(15); or (i) under Title IV of ERISA with
respect to any “multi-employer plan™ (as defined in Section 4001(a)(3) of ERISA).

(c)  Except as otherwise provided on Section 3.7(c) of the Disclosure
Schedule, neither Honeywell rior any Affiliate has incurred any liability which reasonably could
“be expecied to subject the Purchaser or its Subsidiaries to any liability or obligation to provide
¢ continuing benefits or coverage under any welfare plan {as defined in Section 3(1) of ERISA) for
any participant or any beneficiary of a participant after such participant’s termination of
employment, except as may be required by Code section 4980B or Section 601 (et seq.) of
ERISA (“COBRA"), or under any applicahle state law.

(d)  Each Plan complies in all materiat respects with the applicable
requirements of ERISA, the Code and any other applicable law governing such Plan and in
accordance with its terms and the terms of any applicable collective bargaining agreement to the
extent consistent with all such requirements of law. No lawsuits, claims or cotnplaints to, or
audits to, or by, any Person or Governmental Authority have been fifed or are pending under any
Planwhich reasonably could be expected to subject the Purchaser or its Subsidiaries to any
liability or obligation. :

()  This Section 3.7 contains the exclusive representations and
warranties of Honeywell with respect to the Plans.

3.8  Mnaterial Contracts.

(@  Except as set forth in Secticn 3.8 of the Disclogure Schedule, as of
the date hereof, there are no Contracts included in the Purchased Assets (i) containing covenants
on the part of Honeywell not to compete in any line of business, industry or geographical area
that is material to the Business; (i) which expressly creates a partnership or joint venture or
similar arrangement that is material to the aperation of the Business; (iii) for the sale of any .
material assets of the Business after the date hereof {other than in the ordinary course of business
consistent with past practice); (iv) which is a collective bargaining agreement, employee
association agrecmyent or other agreement with any labor union, exployee representative group,
works council or similar collection of employees; (v) with any Affiliate or Subsidiary of
Honeywell, that involve anoual payments exceeding more than $10,000 (other than ordinary
course trade payables and trade receivables negotiated on an arms’ length basis); (vi) relating to
the lease of any real or personal property requiring annual payments in excess of $50,000; (vii)
under which the Business has made payments in excess of $100,000 in the last fiscal year or

8
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anticipate making payments in excess of $100,000 in the current fiscal year (other than purchase
orders or invoices entered into in the ordinary course of business and ordinacy course trade
payables and trade receivables negotiated on an arms’ length basis), (viii) under which the
Business received payments in excess of $100,000 in the last fiscal year or anticipates receiving
-payments in excess of $100,000 in the current fiscal year (other than sales orders or invoices
entered into in the ordinary course of business); or (ix) involving any Key Customers or Key
Supplicrs; but excluding any Contract which, by its terms, may be cancelled without penaity or
payment upon less than 30 days’ notice. Each such contract described in clauses ()-(ix) is
referred to herein as a “Material Contract™,

() (i) Honeywell is not in material breach of or default under any

- Material Contract, (ii) Honeywell has not received any written notice or claim of material default

_‘under any Material Coniract or any written notice of an intention to terminate, not renew or

" challenge the validity or enforceability of any Material Contract, (jii) to the Knowledge of
Honeywell, no event has occurred that, with or without notice or lapse of time or both, would
result in a material breach or defauit under any Material Contract and (iv) each of the Material
Contracts is in full foree and effect, and is the valid, binding and enforceable obligation of
Honeywell, and to the Knowledge of Honeywell, of the other parties thereto. Honeywell has
Made Available to Purchaser tme and complete copies of each Material Contract, including afl
material amendments thereto,

39  Properties. Honeywell has exclusive ownership of, or a valid leaschold
interest in, all machinery, equipment, furniture and other tangible assets used in the ordinary
course of its business and operations (“Tangible Property”), free and clear of any mortgage,
lien, pledge, security interest or similar charges (“Encumbrances™), other than Permitted
Encumbrances. Except as disclosed in Section 3.9 of the Disclosure Schedule, all inventory and
equipment included in the purchased Assets is located at the portion of 100 Discovery Way,
Acion, Massachusetts, occupied by the Business (the “Buasiness Site™). The Business has uo
ownership, leasehold or other legal in any real property.

3.10 Sufficiency of Assets. Except as set forth in Section 3,10 of the
Disclosure Schedule and assets and services to be made available pursuant to the Transition
Services Agreement or Intellectual Property License Agreement, the Purchased Assets constitute

all material assets, properties, rights and services that are necessary for the continued conduct of
the Business as currently conducted. :

- 3.11 Finder’s Fee: Except for fees for which Honeywell will be exclusively
responsible, Honeywell has not incurred any liability to any party for any brokerage, finder’s fee
Or agent’s commission, in connection with the transactions contemplated by this Agreement
based upon arrangements made by or on behalf of Honeywell,

312 Warranties, Set forth in Section 3.12 of the Disclosure Schedule is a true
and correct copy of the terms of the standard warranties provided by Honeywell with respect to
products sold by the Business. There are no claims pending or, to Honeywell's Knowledge,
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threatened against Honeywell with respect to the quality of, or existence of defects in, such
products or services that would have a Business Material Adverse Effect.

313 Disclaimer of Other Representations and Warranties. Except as
expressly set forth in this Anticle 1H, Honeywell does not make any representation or warranty,
express or implied, at law or in equity, with respect to the Business or financial condition or any
of it3 assets, Liabilities or operations, or the past, current or future profitability or performance of
the Business or any other matter, and Honeywell specifically disclaims any such other
representations or warraniies.

| ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

 Purchaser hereby represents and warrants to Honeywell that, as of the date hereof:

41  Corporafe Status. Purchaser is duly organized, validly existing and in
good standing under the laws of the jurisdiction of its incorporation or organization. Purchaser
(a) has all requisite power and authority to carry on its business as it is now being conducted, and
(b) is duly qualified or otherwise authorized to do business and is in good standing in each of the
Jurisdictions in which the ownership, operation or leasing of its properties and assets and the
conduet of its business requires it to be so qualified or otherwise authorized, except where the
failure to have such power and authority or to be 50 qualified or otherwise anthorized would not
have a Purchaser Material Adverse Effect. Since the date of its formation, Purchaser has not
engaged in any activities other than in connection with or as contemplated by this Agreement
and has not incurred any Liability, or incurred or permitied any Encombrance over any of its
assets, including any Liability or Encumbrance arising under any Contract or by operation of
law. Purchaser has no Subsidiaries and has no ownership or other interest in any other Person.

42  Authority. Purchaser has ail requisite corporate power and anthoriry to
execute, deliver and perform the Transaction Docoments and to consummate the transactions
contempiated thereby. The execution, delivery and performance by the Purchaser of this
Agreement and the Transaction Documents and the consummation of the transactions
contemplated hereby and thereby have been duly and validly authorized by all necessary
corporate action on the part of the Purchaser, and no other corporate proceeding on the part of
the Purchaser is necessary to authorize the execution, delivery and performance by Purchaser of
this Agreement and the Transaction Documents or to consummate the transactions contemplated
hereby and thereby. This Agreement and the Transaction Documents have been duly executed
and delivered by Purchaser, and, assuming due authorization and delivery by Honeywell, this
Agreement and the Transaction Documents constitute valid and binding obligations of Parchaser,
enforceable against Purchaser in accordance with its terms, except as enforceability may be
limited by bankruptey, insolvency, reorganization, moratorium and other similar laws now or
hereinafter in effect relating to or affecting creditors’ rights generally, or by general equitable
principles (tegardiess of whether such cnforceability is considered in a proceeding in equity orat
law), .
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43  No Conflict; Required Filings,

(a)  The execution and delivery of this Agreement and the Transaction

Documents do not, and the consummation of the transactions contemplated hereby and thereby
will not (with or without notice or lapse of time, or both), conflict with, or result in any violation
of or default under, or give rise to a right of termination, cancellation or acceleration of any
obligation or to loss of a benefit under, or result in the creation of any Encumbrance (other than
Permitted Encumbrances) upon any of the properties or assets of Purchaser under, any provision
of (i) the certificate of incorporation, by-laws or other organizational or govemning documents of
Purchaser, (ii) any material Contract to which Purchaser is party or by which it is bound or (ii)
any Permit, Governmental Order or, subject to the matters described in clauses (i) and (ii) of
Section 4.3(b), Law applicable to Purchaser or its property or assets, other than, in the case of

.- ¢lauses (ii) and (iii) above, any such conflicts, violations, defaults, rights or Encumbrances that

* would not have a Purchaser Material Adverse Effact.

()  No material consent of, or registration, declaration, notice or filing
with, any Govemmental Authority is required to be obtained or made by Purchaser in connection
with the execution, delivery and performance of this Agreement, the Transaction Documents or
the consummation of the transactions contemplated hereby and thereby, other than those that, if
not made or obteined would have a Purchaser Material Adverse Ef{ect.

44  Legal Proceedings. There are no claims, actions, suits, investigations or
proceedings pending or, to the Knowledge of Purchaser, threatened against Purchaser or any of
its Affiliates or any of their respective properties before any Governmental Authority except as
would not have a Purchaser Material Adverse Effect. ‘

45  Sufficient Fonds. The Purchaser has sufficient funds to enable it to pay
the Initial Purchase Price at the Closing as contemplated herein, Immediately following the
Closing after giving effect to the transactions contemplated hereby, the Purchaser will be
Solvent. As used herein, “Solvent” means with respect to any Person an a particular date, that
on such date (a) the fair value of the property of such Person is greater than the total amount of
liabilities, including, contingent liebilities, of such Person, (b) the present fair salable value of the
assets of such Person is not less than the amount that will be required to pay the probable Tiability
of such Person on its debts as they become absolute and matured, (¢) such Person does not intend
to, and does not believe that it will, incur debts or Iiabilitics beyond such Person’s ability to pay
such debis and liabilities as they mature and (d) such Person is not engaged in business or a
transaction, and is not about to engage in business or a transaction, for which such Person’s
propexty would constitute an unreasonably small capital. The amount of contingent Liabilitics at
any time shall be computed as the amount that, in the light of ail the facts and circumstances

existing at such time, represents the amount that can reasonably be expected to become an actual
or matured Hability. :

11
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4.6 NeoReliance.

(8)  Purchaser is an informed and sophisticated purchaser and has
engaged expert advisors who are experienced in the evaluation and purchase of the Purchased
Assets, and has had such access to the personnel and properties of Honeywell (but only in so far
as it relates to the Business) as it deems necessary and appropriate to make such evaluation and
purchase, :

(b)  Purchaser acknowledges that it has conducted, to its satisfaction,
an independent investigation and has agreed to purchase the Purchased Assets based on its own
inspection, examination and determination with respect to all matters and without reliance upon

» any representations, warranties, communications or disclosures of any nature other than those
*  expressly set forth in Axticle IT of this Agreement.

(c)  Without limiting the generality of the foregoing, Purchaser, in
entering into this Agreement, is relying solely on the representations and warranties set forth in
this Agreement and, except as expressly set forth in Article III of this Agreement (as modified b y
the Disclosure Schedules), Honeywell does not make any representation or warranty, express or
implied, with respect to, and Purchaser expressly disclaims any reliance on, (i) any information
included in the Confidential Information Memorandum dated February 25, 2000 related to the
Business or other matters; (i) any infoxmation, written or oral and in any form provided, made
available to it or any of its agents, advisors, employees or representatives in “data rooms”
(including on-line data rooms), management presentations, functional “break-out” discussions,
oral or written responses to questions submitted on behalf of it or in any other communications
between it or any of its agents, advisors, employees or representatives, on the one hand, and
Honeywell or any of its agents, advisors, employees or representatives, on the other hand, with
respect to the Business or other related matters, whether in expectation of the transactions
contemplated by this Agreement or otherwise; (jii) any projections, estimates oc budgets
delivered to or made available to it or any of its agents, advisors, employees or representatives,
or which arc made available to it or any of its agents, advisors, employees or representatives after
the date hereof, of future revenues, expenses or expenditures, future results of operations (ot any
component thereof), future cash flows or the future financial condition (or any component
thereof) of the Business; or (v) the probable success or prefitability of the ownership, usc or
operation of the Business by Purchaser after the Closing. ‘

4.7  Finder’s Fee. Purchaser has not done anything to cause Hoveywel or its
Subsidiaries, or their respective stockholders, option holders, directors, officers or Affiliates to
incur any liability to any party for any brokerage or finder’s fee or agent’s cotmission, or the
like, in connection with the transactions contemplated by this Agreement based upon
arangements made by or on behalf of Purchaser,

43  Disclaimer of Other Representations and Warranties. Except as

expressly set forth in this Article IV, Purchaser made no representation or warranty, express or
implied, at law or in equity, with respect to Purchaser, its Subsidiaries, its businesses or financial
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condition or any of its assets, liabilities or operations or any other matter, and any such other
representations or warranties are hereby expressiy disclaimed.

ARTICLE V
COVENANTS

5.1  Confidentiality; Access to Informatien. Purchaser acknowledges that
the information being Made Available to it by Honeywell and its Subsidiaries (ot their respective
agents or representatives) is subject to the terms of a confidentiality agreement dated February
24, 2009 between Purchaser and Honeywell (the “Confidentiality Agreement’), the texms of
which are incorporated herein by reference. Effective upon, and only upon, the Closing, the
Confidentiality Agreement will terminate except with respect to the non-solicitation provisions

" set forth therein relating to employees of Honeywell or its Affiliates other than employees of the
“ - Business; provided that Purchaser hereby acknowledges its confidentiality obligations in the
Confidentiality Agreement will terminate only with respect to information relating to the
Business; and that Purchaser acknowledges that any and all other information provided or Made
Available to it by Honeyweit and its Subsidiaries {or their respective agents or representatives)
concerning Honeywell and its Subsidiarics will remain subject to the terms and conditions of the
Confidentiality Agreement after the Closing.

5.2  Publicity. Honeywell shail not, and shall not permit its Subgidiaries to,
and Purchaser shali not, and shall not permit its Subsidiaries to, issue any press release or public
announcement (including any announcement disclosing the identity of the members or
interestholders in the Purchaser or their respective Affiliates) concerning this Agreement or the
transactions contemplated hereby without obtaining the prior written approval of the other parties
hereto, which approval will not be unreasonably withheld or delayed, unless, in the reasonable
judgment of Honeywell or Purchaser, disclosure is otherwise required by applicable Law or by
the applicable rules of, or listing agreement with, any stock exchange on which Honeywel or
Purchaser lists its securities; provided that, to the extent required by applicable Law or by the
rules of, or listing agreement with, any stock exchange, the party intending to make such release

~, or announcement shall use its reasonable best efforts consistent with such applicable Law to
consult with the other party with respect to the text thereof and, provided further, that no party
shall be required to obtain consent pursuant to this Section 3.2 to the extent any proposed release
or announcement includes information that has previonsty been made public without breach of
the obligations under this Section 5.2. .

5.3  Books and Records.

(a)  Honeywell will use reasonable best efforts to deliver or cause to be
delivered to Purchaser at Closing all properties, books, records, Contracts, information and
docaments in its’ or its’ Affiliates’ possession relating exclusively to the Business and will
provide true and correct copies of all other such information and documents which relate in any
respect to the Business. As soon as is reesonably practiceble after the Closing, Honeywell will
deliver or cause to be delivered to Purchaser any remaining properties, books, reconds, Contracts,
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information and documents relating exclusively to the Business that are not already in the
possession or control of the Purchaser.

(0}  Honeywell and Purchaser agree that each of them will preserve and
keep the books of accounts, financial and other records held by it relating to the Business
(including accountants” work papers}) for a period of seven (7) years from the Closing Date in
accordance with their respective corporate records retention policies; provided that prior to
disposing of any such records in accordance with such polictes (if such records would be
disposed of prior to the teath anniversary of the Closing Date), the applicable party shail provide
written notice to the other party of its intent to dispose of such records and shall provide such
other party the opportunity to take ownership and possession of such records (at such other
party’s sole expense) to the extent they relate to such other party’s business or obligations within

, 30 days after such notice is delivered. If such other party does not confirm its intention in

writing to take ownership and possession of such records within such 30-day period, the party
who possesses the tecords may proceed with the disposition of such records, Honeywell and
Purchaser shall make such records, other information relating to the Business, employees and
auditors available to the other as may be reasonably required by such party (i) in connection
with, among other things, any audit or investigation of, insurance claims by, legal proceedings
against, dispute involving or governmental investigations of Honeywell or Purchaser or any of
their respective Affiliateés (including the defense of the claims set forth on Section 3.5 of the
Disclosure Schedule), (ii) in order to enable Honeywell or Purchaser to comply with their
respective obligations under this Agreement and each other agreement, document or instrument
contemplated hereby or thereby or (iif) for any other reasonable business purpose relating to
Honeywell, Purchaser or any of their respective Affiliates.

54  Further Action.

{8)  Honeywell and Purchaser shall use their respective reasonable best
efforts to take, or cause to be taken, alt actions (within their respective Control) TeCRERArY Of
appropriate to consumuiate the transactions contemplated by this Agreement; provided that
nothing in any Transaction Document shall obligate either party to incur any Liability (inclading
any Liability for any transfer, consent or similar fee) in comnection with obtaining any consent,
approval or anthorization required under any Contract, Permit o other instrument of the
Business as a result of the transactions contetnplated by this Agreement or any Transaction
Document or required to maintain any such Contract, Permit or other instrument in fu)] force and
effect aRter Clgsing.\Wiﬂmut limiting the gencrality of the foregoing, from time to time after the
Closing Date, and for no further consideration, each of Honeywell and Purchaser shall, and shall
cause their respective Subsidiaries to, execute, acknowledge and defiver such assignments,
transfers, consents, assumptions and other documnents and instruments and take such other
actions as may reasonably be necessary to appropriately consummate the transactions
contempiated hereby (including the transfer and assignment of the Assigned Intellecinal
Property), including (i) transferring back to Honeywell or its designated Subsidiaries any asset of
Liability not contemplated by this Agreement to be transferred to Purchaser and which was
inadvertently so transferred at the Closing, (ii) transferring to Purchaser any asset or Liability
contemplated by this Agreement to be transferred to Purchaser and which was not so transferred
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at Closing, and (iii) remitting promptly to Honeywell or Purchaser, as the case may be, any cash
amounts actually received for accounts receivable of the Business generated prior to the Closing
Date, in the case of Honeywell, or on or after the Closing Date, in the case of Purchaser.
Honeywell and Purchaser each agree that they shall not take any action, or willfully omit to take
any action, between the date hereof and the Closing Date that would render any of the
representations and warranties made by such Person in Article I or Article IV inaccurate in any
respect. Honeywell further agrees that it shall operate the Business in the ordinary course of its
business, consistent with past practice, between the Closing and the Effective Time.

(b)  With respect to the Long Term Supply Agreement, dated

November 12, 2007 between Honeywell International Inc., acting by and through its Honeywell
Process Sclutions business unit, and Welco Technology (Suzhou) Limited (the “Welco

. Contract”), which is a Retained Asset, Honeywell agrees that it shall use reasonable efforts in

* agsisting Purchaser to enter into a supply agreement with Welco Technology (Suzhou) Limited
for the products historically supplied to the Business under the Welco Contract (the “Welco
Products”). Until the earlier of (i) the date on which Purchaser enters into such a supply
agreement and (ii) six months afier the Closing Date, Honeywell shall, to the extent permitted
under the Welco Contract and in accordance with the terms thereof, source Welco Products on
behalf of Purchaser in accordance with the terms of the Transition Services Agreement, it being
understood that Honeywell shall have no liability whatsoever for amy failure or delay in delivery
of Welco Products to Purchaser, any failure of any Welco Products to comply with any product
specification provided by Purchaser, the condition of or defect in any Welco Product or any
infringement of any Inteliectual Property right of any party by, or any other liability arising out
of or in connection with, any Welco Product, Honeywell shall have no Liability for any Loss
arising from the sourcing of Welco Products on behalf of Purchaser, except with respect to direct
damages arising out of Honeywell's willful misconduct or gross negligence in performing its
obligations under the Transition Services Agreement with respect to such sourcing.

§.5  Expenses. Except as expressly set forth berein, whether or not the
transactions contemplated hereby are consummated, all costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby shall be paid by the
party hereto incurring such expenses. All transfer, documentary, sales, use, stamp, registration
and other similar Taxes and fees (including any penalties and interest) ncurred in connection
with this Agreement (“Transfer Taxes™), shall be bomne by the party legally responsible for
them under applicable Law, and such party shall file all necessary Tax Returns and other
documentation with respect to all Transfer Taxes.

56  Employees and Employee Benefit Plans.

(a)  This Section 5.6 contains the covenants and agreements of the
parties hereto with respect to the employment status of and provision of employee benefits to the
employees of Honeywell providing certain services to the Business on the Closing Date and
listed on Section 3.6 of the Disclosure Schedule (coliectively, the “Employees™). Nothing
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- herein expressed or implied confers upon any Employee any rights or remedies of any natire or
kind whatsoever under or by reason of this Section 5.6.

(b)  Effective as of the Closing Date, Parchaser shall offer employment
to all Employees listed on Schedule 5.6. For those Emplayees receiving long-term disability
benefits, and identified as such on Schedule 5.6, Purchaser shall offer employment to each such
Empléyee to the extent he recovers from his disability and presents himself to Purchaser for
active employment within six months of the Closing Date. Terms of employment continuation
for each Employee shall (a) be at the same work location {or not more than 10 miles from the
current work location) for a period of at least 12 months following the Closing Date and (b) as of
the Closing Date, provide medical, dental, life insurance, disability, flexible spending account
and retirement benefits (with the exception that a defined benefit plan will not be required to be

“offered) that are not materiafly less favorable in the aggregate than (x) those provided to such
Employces by Honeywell immediately prior to the Closing Date or (y) in the case of benefits
provided pursuant to the Transition Services Agreement, those provided to such Employees by
Honeywell on January 1, 2010. Purchaser shall credit, or shall cause a Subsidiary to credit, each
Employee’s service with Honeywell and Honeywell’s Affiliates for all purposes, including
cligibility, participation and vesting. Nothing in this Agresment shall, or shall be construed to,
limit the ability of the Purchaser to terminate the employment of any Employee at any time after
the Closing Date. : ' . )

(¢}  With respect to any Employee whose employment is involuntarily
terminated by Purchaser during the six (6)-month period beginning on the Closing Date
(inciuding, but not limited to, the termination of an Employee because he refuses to accept 4
work relocation that is greater than fifty (50) miles from. his work location as of the Closing
Date), Purchaser shall provide a severance benefit {consisting of notice pay and salary
continuation) that shalf be no less than the severance benefit that such Employee would have
received under the terms of Honeyweli's severance plan, as applicable, in effect on the Closing
Date, calculated as though the Employee worked continuously (by combining such Employee’s
sezvice both for Honeyweli and the Parchaser) until his termination date with the Purchaset.

_ (@  Each initial welfare benefit plan sponsored by Purchaser for the
benefit of the Employees shall, where applicable, (i) waive any pre-existing condition limitation
or exclusion or mny actively-at-work requirement; and (ii) credit all payments made by
Employees for healthcare expenses under similar welfare benefit plans sponsored by Honeywell
during the current plan year for purposes of deductibles, co-payments and maximum out-of-
pocket limits, it being understood that nothing herein shall limit Purchaser’s ability to change
Employee benefits after the end of the first coverage period for benefits that commences after the
last date such benefits are provided by Honeywell under the Transition Services Agreement . As
of the end of the Transition Services Agreement with respect to benefit services, Purchaser shall
establish flexible spending account arrangements that are comparable to those provided by
Honeywell and shall recognize any elections Employees have made for the 2010 calendar year,
As g00n a8 possible after the end of the Transition Services Agreement with respect to benefit
services, Honeywell shall transfer to Purchaser an amount in cash equal to the net balance of the

16

TRADEMARK _
REEL: 004110 FRAME: 0948

12-09-2009 27 /58




978 263 0630

HONEYWELL HONEYWELL 13:03:12 12-09-2009

S WAL LW URF LW WA WS R LR F e AN LI WS TT I oML RILFL VAl

TO:ASHOK BHIDE COMPANY:100 DISCOVERY WAY

%

Hexible spending accounts {current year payroli deductions les§ claims processed) maintained by
Honeywell under a Plan on bebalf of each participating Employee. Purchaser shall accept claims
for reimbursement for quafified expenses incurred on or after the date of any such Employee’s
-participation in such account(s) during the current calendar year, to the extent not reimbursed by
Honeywell prior to the end of the Transition Services Agreement with respect to benefit services;
provided that Honeywell shall provide to Purchaser all records, elections and acconnt
information held by Honeywell that Purchaser may require to process such claims. To the extent
the net balance of the flexible spending accounts as of the end of the Tramsition Services
Agreement with respect to benefit services is negative (i.e., current year claims processed
exceeds payroll deductions taken), Purchaser will transfer funds to Honeywell to cover such
excess claims as soon as practicable after the end of the Transition Services Agreement with
rexpect to benefit services.

{&)  As of the Closing Date, the Employee shall cease to be eligible to
pamcxpate in the Honeywell Savings and Ownership Plan and instead become efigible to
participate under the Purchaser’s 401(k) savings plan. Puorchaser shall consider an Employes’s
service with Honeywell towards any eligibility, vesting, participation, or matching requirements
in the Purchaser’s 401{k) savings plan.

@)  Purchaser sha]l, assume all Liabilitics and obligations of
Honeywell relating to acerued wages, accrued vacation, accrued sick leave, and accrued mid-
cycle short-term incentive compensation awards which includes bonus and sales incentives as of

the Closing Date with respect to Employees.

(g)  Purchaser shall indemnify Honeywell and its Affiliates against all
Losses arising out of or in connection with (A) the employment of the Employees with Purchaser
or its Affiliates or the termination of such employment afier the Closing Date; or (B) any claim
by an Employee in connection with such Employee’s employment with Purchaser or its
Affiliates {whether in contract or in tori or under statute for any remedy mcluding for breach of
contract, unfair dismissal, redundancy, statuiory redundency, equal pay, sex, race or disability
discrimination, unlawful deductions from wages or for breach of statutory duty or of any nature).

(k)  Honeywell shall be solely responsible for providing continuing
benefits or coverage for any participant or any benefictary of a participant of any Plan that as of
the Closing Date is subject to the requirements of Code Section 4980B or Section 601 (et seq.) of
ERISA, or mandated by other applicable law, including state law.

57  Non-Solicitation of Employees; Non-Competition.
()  Honeywell agrees that from the Closing Date through the fifth

anniversary of the Closing Date, without the prior written consent of Purchaser, it will not,
directly or indirectly, solicit any employee of the Business (other than clerical or non-salaried

" employees); provided the foregoing shall not prohibit Honeywell from (a) eugaging in the
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genweral solicitation (whether by newspaper, trade publication or other periodical or pursuant to
the use of an executive search consultant) of employees so long as such solicitation is not
directed specificaily at employees of the Business, or (b) soliciting any such employee (other
than clerical or non-salaried employees) who has not been employed by Purchaser during the
three-month period preceding such solicitation. .

()  For a period of five (5) years from the Closing Date, Honeywell
agrees that it will not, and cach will cause its Subsidiaries not to, directly or indirectly, whether
as principal, agent, partner, officer, director, stockholder, employee, consultant or otherwise,
alone or in association with any other Person, own, manage, operate, control, participate in,
acquire more than 10% of (or the right to acquire more than 10% of) any class of voting

. securities of, perform services for, or otherwise carry on or engage in the business of

“manufacturing or selling press automation controls, safeguarding controls or production
rgporting solutions that, in each case, would compete against those offered by the Business as of
the Closing Date, and which are intended for use in the metal stamping industry in North
America (a "Competing Business”); provided that nothing in this Section 5.7(b) shall be deemed
to limit in any way (i) the activities of Honeywell or its Subsidiarics with respect to component
elements of any of the items included within the definition of 2 Competing Business, (ii) the
manufacture or sale by Honeywell or its Subsidiaries of any parts or products to the extent such
parts or products are sourced from a third party and incorporated into products manufactured or
soid by businesses operated by Honeywell Affiliates or manufactured for internal use by
Honeywell Affiliates or (jii) the Honeywell’s business of manvfacturing and selling safety light
curtains operated out of its Grenoble, France site as conducted as of the Closing Date, and such
activities and business shall be excluded from the definition of Competing Business for all
purposes related to this Agreement. The restrictions set forth in this Section 5.7(b) shall not be
construed fo prohibit or restrict (A) Honeywell or any of its controlled Affiliates from acquiring
any Person or business that engages ir any Competing Business provided that (i) such activities
do not constitute the principal activities of the Person or business to be acquired (based on the
sales of such business during the preceding four (4) full calendar quarters) and (if) if the
Competing Business constitutes in excess of 10% of the revenues of the Person or business
acquired, Honeywell will use its reasonable best efforts to divest that portion of such Person ot
business that engages in the Competing Business within 12 months after its acquisition of the
Competing Business or (B) purchases of the secutities of any Person by Honeywell’s pension
trust or its representatives or agents, or by any similar benefit plan investment vehicle of
Honeywell or its affiliates, provided that any such purchases shall be for investment only, in the
ordinary course of business.

(¢) . Notwithstanding anything to the contrary in this Agreement, the
prohibitions in Section 5.7(b) shall not apply to (i) any Person to whom any businesses or
operations of Honeywell or any of its Subsidiaries are transferred (other than to another
Subsidiary of Honeywell) after the Closing Date, or to such businesses or operations or (i) any
Subsidiary of Honeywell the stock of which is transferzed direcily or indirectly to any Person
(other than 10 another Subsidiary of Honeywell) after the Closing Date, or to such Person.
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5.8  Business Confidentinl Information.

_ (8)  Homeywell acknowledges and agrees that the books, records, data .
and other documents and confidential information concerning the Business and/or the products,
services, customer development information (including customer and prospect lists), sales
activities and procedures, promotional and marketing techniques, pricing, plans and strategies,
financing, development and expansion plans and credit and financial data concerning customers
and suppliers and other information of or relating exclusively to the Business are considered by
Parchaser to be confidential, and are valnable assets of the Business, access to and knowledge of
which are essential to preserve the goodwill, customer relationships and ongoing business
relationships of the Business for the benefit of Purchaser. Honeywell further agrees that all
knowledge and information described in the preceding sentence that is not in the public domain

* (unless such knowledge and information is in the public domain as a result of a breach of thisor -
any other confidentiality agreement by Honeywell or amy of its Affiliates) shall be considered
confidential information {collectively, the “Business Confidential Information™). Forthe
avoidance of doubt, the term Business Confidential lnformation shall not include information
that (i) does not relate exclusively to the Business, (ii) becomes available to Honeywell or any of
its Affiliates on a non-confidential basis from a source other the Puichaser, provided that, to
Honeywell's Knowledge or the kmowledge of any of its Affiliates, such source is not bound bya
confidentiality agreement with or similar obligation to the Purchaser (or any of its Subsidiaries)
with respect to such information, (iii) is independently developed by Honeywell or any of its
Aflfiliates under circumstances not involving a breach of this Section 5.8, oz (iv) is publicy
disclosed pursuant to a lawful requirement or request from a Governmental Authority acting
within its jurisdiction, or non-confidentiat disclosure is otherwise required by Law.

' ()  Honeywell hexeby agrees that following the Closing Date it shall
hold, and shall cause its Affiliates to hold, as applicable, the Business Confidential Information
in confidence and not use or disclose or cause or permit to be used or disclosed any of the
Business Confidential Information for any reason or purpose whatsoever, except and to the
extent any disclosure of Business Confidential Information is required by Law or appropriate
court order and sufficient advance written notice thereof, if practicable, is provided to Purchaser
to permit Purchaser to seek a protective order ar other appropriate remedy. The provisions of
this Section 5.8shall expire on the third anniversary of the Closing. o

59  Seller’s Marks. Except as expressly set forth herein, Purchaser, each of
its Affiliates and its and their respective directors, officers, successors, assigns, agents, or
representatives shall not register, or attempt to register, and shall not directly or indirectly use, in
any fashion, including in signage, corporate letterhead, business cards, internet websites,
marketing material and the like, or seck to register, in connection with any products or services
anywhere in the world in any medium, any Intellectual Property that includes, is identical to or is
confusingly similar to, any of the trademarks, service marks, domain names, trade names or othet
indicia of origin characterized as a Retained Asset including the HONEYWELL mask and all
related and derivative marks (collectively, “Seller’s Marks™), nor shall any of them challenge or
assist any third party in opposing the rights of Honeywell anywhere in the weorld in any such
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Intellectual Propesty. Subject to the restrictions set forth herein, Honeywell hereby grants to
Purchaser effective as of the Closing Date, a personal, nonexclusive, royalty-free license for
twelve {12) months after the Closing Date, (i) to use the Seller’s Marks on signage, marketing
materials and other materiais, in each case included in the Purchased Assets as of the Closing
Date and (ii) to use the Seller’s Marks in tools, dies and molds acquired by Purchaser hereunder
which carry one or more of the Seller's Marks to be cast, struck or molded into inventory, and in
the inventory resulting from such use. Purchaser shalt in any event phase out such use of such
tools, dies and molds as soon as is reasonably practicable, and, in particular, shall if practicable
remove the cast for such marks from each such tool, die or mold on the first occasion after the
Closing Date when such tool, die or mold is refurbished. Such limited license shall terminate
twelve (12) months after the Closing Date regardless of whether or not inventory branded with
Seller’s Marks remains in inventory of Purchaser and regardless of whether any tool, die or mold

/has been refurbished. All use of Seller’s Marks as permitted hereunder shall inure to the benefit

» of Honeywell. For the avoidance of doubt, Purchaser may not use Seller’s Marks on any

materials not in existence as of the Closing Date and can only use Seller’s Marks in connection
with materials that are a part of the Purchased Assets.

5.10 Bulk Sales Laws. Honeywell and Purchaser each bereby waive
compliance by Honeywell with the provisions of the “bulk sales™, “bulk transfer” or similar
Laws of any state.

ARTICLE VI
SURVIVAL; INDEMNIFICATION

6.1  Sarvival of Representations, Warranties and Agreements. The
representations and wartanties of the parties contained in Articles [ and IV shall, subject to the
Pproviso to this sentence, terminate on the date that is 18 months after the Closing Date. All
covenants and agreements contained herein which by their terms contemplate actions or impose
obligations following the Closing shall survive the Closing and remain in full force and effect in

. accordance with their terms. The period of time a representation or warranty or covenant or
agreement survives the Closing pursuant to this Section 6.1 shall be the “Survival Period” with
respect to such representation or warranty or covenant or agreement. In the event notice of any
claim for indemnification under this Article VI shall have been given within the applicable
Survival Period and such claim has not been finally resolved by the expiration of such Survival
Period, the representations or warranties or covenants or agreements that are the subject of such
claim ghall survive, but only to the extent of and in the amount of the claim as made prior to the
expiration of the Survival Period, until such claim is finally resoived,

62  Indemnification. Subject fo the terms, conditions and Iimitations set forth
in this Article VI, from and after the Closing Date:

(@)  Honeywell shall indemnify and hold harmless Purchaser and its
Adfiliates and each of their respective officets, directors, members, partners, managers and
empioyees (collectively, the “Purchasexr Indemnified Parties”) from and against any Losses
that are imposed on or incurred by the Purchaser Indemnified Parties arising out of (i) any breach
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of any representation or warranty made by Honeywell in Article 11, as modified by the
Disclosure Schedule, (i) any failure to perform any covenant or agreement of Honeywel) set
farth in this Agreement which by its terms contemplates actions or imposes cbligations
following the Closing or (jii) the Retained Liabilities.

(b)  Purchaser shall indemnify and hold harmless Honeywell and its
Affiliates and each of their respective ufficers, directors, members, partners, managers and
employees (collectively, the “Seller Indemnified Parties”) from and against any Losses that are
imposed on or incurred by Seller Indemnified Parties arising out of (i) any breach of any
representation or warranty made by Purchaser in Article IV, (i1) any failure to perform any
covenant or agreement of Purchaser set forth in this Agresment which by its terms contemplates

_actions or impose obligations following the Closing or (iif) the Assumed Liabilities.
s 63 Indemnification Procedures,

(@)  Inorder for a party (the “Indemmnified Party”) to be entitled to any
indemnification provided for ynder this Article VI in respect of a cleim made against the '
Indemnified Party by any Person who is not a party to this Agreement (a “Third-Party Claim™),
such Indemnified Party must notify the indemmifying party hereunder (the “Indlemnifying
Party”) in writing of the Third-Party Claim promptly following receipt by such Indemnified
Party of notice of the Third-Party Claim; provided that failure to give such notification shall not
affect the indemnification provided hereunder except to the extent the Indemnifying Party shall
have been actually prejudiced as a result of such failure. Thereafter, the Indemnified Party shall
deliver to the Indenmifying Party, promptly following the Indemmified Party's receipt thereof,
copies of ail notices and documents (including court papers) received by the Indemnified Party
relating to the Third-Party Claim, other than those notices and documents separately addressed 1o
the Indemnifying Party, .

S . (b)  The Indemnifying Party will have the right to defend against,
negotiate, settle or otherwise deal with any Third-Paxty Claim which relates to any Losses
indemnifiable hereunder and to select covnsel of its choice, If the Indemnifying Pasty is not
cntitled to as a result of the previous sentence, or does not within 30 days of its receipt of notice
of a Thind-Party Claim pursuant to Section 6.3(a) elect to defend against or negotiate any
Third-Party Claim which relates to any Losses indemnifisble hereunder, the applicable :
Indemnified Party may defend against, negotiate, settle ar otherwise deal with such Third-Party
Claim. If the Indemnifying Party asstmes the defense of any Third-Party Claim, the applicable
Indemnified Party may participate, at its own e€xpense, in the defense of such Third-Party Claim;
provided that such applicable Indemnified Party will be entitled to participate in any such
defense with separate counsel at the expense of the Indemnifying Party if (i) so requested by the
Indemnifying Party to participate or (ji) in the reasonable opinion of counsel ta the applicable
Indemnified Party, a conflict or potential conflict exists between the applicable Indemnified
Party and the Indemnifying Party that would make such, sepatate representation advisable and,
provided further, that Indemmifying Party will not be required to pay for more than one (1) such
counsel for all Indemnified Parties in conmection with any Third-Party Claim,

21

TRADEMARK
REEL: 004110 FRAME: 0953




978 263 0630 HONEYWELL HONEYWELL 13:04:51 ‘m1‘270972(?09 33758

TO:ASHOK BHIDE COMPANY:100 DISCOVERY WAY

(¢}  1f the Indemnifying Party chooses to defend or prosecute a
Third-Party Claim, the Indemnified Party shall (and shall cause the applicable Indemnified
Parties to) cooperate in the defense or prosecution thereof. If the Indemmifying Party assumes
-the defense of a Third-Party Claim, the Indemmnified Party shall (and shalf canse the applicable
Purchaser Indemnified Parties or Seller Indernnified Parties, as the case may be, to) agree to any
seitlement, compromise or discharge of a Third-Party Claim that the Indemnifying Party may
recommend that (i) involves only money damages, (i) by its terms obligates the Indemnifying
Party (ot its Affiliates) to pay the full amount of the liability in comnection with such Third-Party
Claim, (iii} does not require any payment or impose any other obligation or restriction on any
Indemnified Party, and (iv) releases all Indemnified Parties in connection with such Third-Party
Claim, and in all other cases the Indemmifying Party shall not admit any liability with respect to,
or settle, compromise or discharge, such Third-Party Claim without the Indemnifyied Party's
[prior written consent (which shall not be uoreasonably withheld or delayed) . If the
;" Indemmifying Party elects not to assume the defense af a Third-Party Claim, the applicable
Indemnified Parties shall not admit any liability with respect to, or seftle, campromise or
discharge, such Third-Party Claim without the Indemnifying Party’s prior written consent (which
shall not be unreasonably withheld or delayed).

(d) Inthe event any Indemnified Party should have a claim against any
Indermifying Party under this Article VI that does not involve a Third-Party Claim, the
Indernnified Party shall deliver notice of such claim to the Iodemnifying Party promptly
following the Indemnified Party becoming aware of the same. The failure by any Indemmnified
Party s0 to rotify the Indemnifying Party shall not relieve the Indemnifying Party from any
liability that it may have to such Indemnified Party under this Asticle VI, except to the extent that
the Indemnifying Party has been actually prejudiced by such faiture,

' (e) . The Indemnified Party shall take, and shall cause its respective
Affiliates to take, all reasonable steps to mitigate or otherwise minimize any Losses that form the
basis of a claim for indemmification under this Article V1.

® AnIndemmifying Party making any indemnification payment under
this Axticle VI shall be subrogated to all rights of the applicable Indemnified Party in respect of
any Losses or Taxes indemnified by such party. :

(8) For the avoidance of doubt, the Indemnified Party shall potify the
Indemmifying Party with respect to any claim as to which indemnification is sought herennder
even though the smount thereof phus the amount of other claims previously notified by the
Indemnified Party in aggregate is less than the Threshold Amount.

64  Indemnification Limitations.

()  Inno event shall Honeywell be liable for indemnification pursvant
to Section 6.2(2)(i) unless and until the aggregate amount of all Losses with Tespect to
Section 6.2(a)(i) that are imposed on or incurred by the Parchaser Indemnified Parties exceeds
$30,000 (the “Threshold Amount™), in which case the Purchaser Indemnified Parties shall be
entitled to indemnification for a1l Losses in excess of the Threshold Amount; provided that the
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limitation set forth in this sentence shall not apply with respect to any claim for indemnification
-_in respect of any breach of Sections 3.1, 3.2 and 3.11 (each, a “Fendamental Representation
and Warranty”). Notwithstanding the foregoing, Honeywell shall not (x) be required to make
payments for indemnification pursuant to Section 6.2(a)() in an aggregate amount in excess of
$200,000 or (¥) be liable for indemmification with respect to any Loss by the Purchaser
Indemmified Parties of Iess than $10,000 (each, a “De Minimis Loss”) and all De Minimis
Losses shall be disregarded and shall not be aggregated for purposes of the Threshold Amount;
provided that the limitations set forth in clauses (x} and (y) of this sentence shall not apply with
respect to any claim for indemnification in respect of any Fundamental Representation and
‘Warranty. Inno event shall Purchaser be liable for indemnification pursuant to Section 6.2(b)(i)
unless and until the aggregate amount of all Losses with respect to Section 6.2(b)(i} that are
imposed on or incurred by the Selier Indemmified Parties exceeds the Threshold Amount;
_provided that the limitation set forth in this sentence shalt not apply with respect to any claim for
. indemnification in respect of Section 4.1 or 4.2. Purchaser shall not (x) be.re.qmredtomake
payments for indemaification pursuant to Section 6.2(b)(D) in an aggregate amount in excess of
$200,000 or (y) be liable for indemnification with respect to any D¢ Minimis Loss and afl De
Minimis Losses shall be disregarded and shall not be aggregated for purposes of the Threshold
Amcunt; provided that the limitations set forth in this sentence shall not apply with respect to
any claim for indemmification in respect of Section 4.1, 4.2 or 4.7. For the avoidance of doubt,
none of the limitations in this Section 6.4(a) shall apply to or in any way limit Parchaser’s right
to recover for Losses indemmifiable pursuant to Section 6.2(a)(i1) or Section 6.2{a)(iii} or
Honeywell’s right to recover for Losses iridemnifiable pursuant to Section 6.2(b)(ii) or Section
6.2(b)iii).

()  In calculating amounis payable to an Indemmnified Party herenndex,
the amount of any indemnified Losses shall be determined without duplication of any other Loss
for which an indemnification claimn has been made under any other representation, warranty,
covenant, or agreement and shall be computed net of (i) amounts recoverabie by the Indemmified
Party under indemnification agreements or srrangements with third parties or under any
insorance policy of Honeywell refating to the period pnorto the Closing with respect to such
Losses (each, a “Collateral Source™), (if) any actual prior recovery by the Indemnified Party
from any Person with respect to sach Losses. In the event of any indemnification claim paid,
Honeywell may, in its sole discretion, require any Indemnified Party to grant io Honeywell an
assignment of the right of such Indemmified Party to assert a claim against any Cofiateral Source.
If the amount to be netted hereunder from any payment required under Article VI is determined
afier payment of any amount otherwise requited to be prid fo an Indenanified Party under this
Article V1 the Indemnified Party shall repay to the Indemnifying Party, promptly aficr such
determination, any amount that the Indemnifying Party would not have had to pay pursuant to
this Article VI had such determination been made at the time of such payment.

(c) Notwithstanding anything eise contained in this Agreement to the
confrary, after the Closing, indemnification pursuant to the provitions of Section 5.6(g) and this
Article V1 shall be the sole and exclusive remedy of the parties with respect to any and all claims .
arising out of or in connection with this Agreement and the transactions contemplated hereby,
including in respect of any misrepresentation or breach of any warranty, covenant or other
provision comamed in this Agreement or in any certificate delivered pursuant hereto, except in
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the case of fraud. Without limiting the generality or effect of the foregoing, as a material -
inducement to the other parties hereto entering into this Agreement, Purchaser hereby waives,
from and after the Closing, any claim or cause of action, known and unknown, foreseen and
unforeseen, which it or any of its Affiliates may have against the other parties hereto, including
under the common law or federal or state securities laws, trade regulation laws or other laws
(including any relating to Tax, environmental, real estate or employee matters), by reason of this
Agreement, the events giving rise to this Agreement and the transactions provided for herein or
contemnplated hereby or thereby, except for claims or causes of action brought under and subject
to the terms and conditions of the provisions contained in this Article VI All payments made
pursuant to this Article VI shall be deemed to be adjustments to the Purchase Price.

. (@) The obligations of the Indemnifying Party to provide

. Inderanification under this Article VI shall be terminated, modified or abated as appropriate to

" the extent that the underlying Loss, case of action or other claim: (i) would not have arisen but
for a voluntary act or failure to act that is carried out by or at the express written request of, or
with the express written approval or concurrence of, or with the knowing assistance of, the
Indemnified Party, (ii) is based, in whole or in part, on the frand, bad faith or willfu! misconduct
of the Indemnified Party or any of its Affiliates, (iii) is a Loss, cause of action or claim with
respect to which the Indemnified Party or any of its Affiliates has taken action (or caused action
to be taken) to accelerate the time period in which such matter is assexted or payable or (iv)is
primarily a possible or potential Loss, cause of action ot claim that the Indemnified Party
believes may be asserted rather thaa a Loss, cause of action or claim that has, in fact, been filed
of record against such Indemnified Party or paid or incumed by such Indemnified Party.

(¢) No Indemnified Party shall have a right to recover Losses heteunder
in respect of any claim if such claim would not have arisen but for a change after the Closing in
* Iegislation or accounting policies or a change after the Closing in interpretation of applicable
Law as determined by a court or pursuant to an administration rule making decision,

() AN INDEMNIFYING PARTY SHALL NOT BE LIABLE UNDER
THIS ARTICLE VI IN RESPECT OF ANY CLAIM FOR INCIDENTAL, EXEMPLARY,
SFECIAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES OF ANY KIND,
INCLUDING DAMAGES RESULTING FROM BUSINESS INTERRUPTION, DIMINUTION
'OF VALUE, INCREASED INSURANCE PREMIUMS OR LOST PROFITS AND LOSSES
BASED UPON ANY MULTIPLIER OF THE BUSINESS'S EARNINGS, INCLUDING
EARNINGS BEFORE INTEREST, DEPRECIATION OR AMORITIZATION, OR ANY
OTHER VALUATION METRIC.

ARTICLE VIU
MISCELLANEOUS

7.1 Notices. All notices and other communications given or made pursuant
hereto shall be in writing and shall be deemed to have been duly given or made (a) on the date of
delivery if delivered personally, ot by telecopy or facsimile, upon confirmation of receipt, (b) on
the first business day following the date of dispatch if delivered by a recognized next-day courier
service, or (c) on the fifth business day following the date of mailing if delivered by registered or
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certified mail return receipt requested, postage prepaid and shall be delivered personally or
mailed by registered or certified mail (postage prepaid, return receipt requested), sent by
overnight courifer or sent by telecopy, to the applicable party at the following addresses or
‘telecopy numbers {or at such other address or telecopy number for 2 party as-shall be specified

by like notice):

7.2

following meanings:

if to Honeywell:

Honeywell International lnc.
101 Columbia Road
P.O. Box 4000

Morristown, New Jersey 07962-2487

Attention: General Counsel and Senior Vice President

Telecopy No.: (973} 455-4217

if to Purchaser:

Wintriss Controls Group LLC
1200 Hendricks Causeway
Ridpefield, New Jexsey 07657
Attention: Mark Hatch

Fax: (201) 886-2010

with a copy to:

Lawrence T. Lowen, Esq.

2 Executive Drive Suite 560
Fort Lee, New Jersey 07024
Fax: (201) 592-7811

Certain Definitions; Enterpretation.

(a)  For purposes of this Agreement, the following terrns shall have the

“Affiliate™ of a Person means a Person that directly or indirectly,
through one or more intermediaries, Controls, is Controlled by, or is under common
Control with, the first mentioned Person; provided that ownership, directly or indirectly,
of at least 10% of the voting equity interests of a Person shall be deemed to constitute
Control of such Person.
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“Assigned Intellectual Property” means the Intellectnal Property
listed in Schedule I hereto.

“Assignment and Assamption Agreement” means the
assignment and assumption agreement attached hereto as Exhibit A.

_ “Business” means Honeywell’s Wintriss® Controls Group
“engaged in the business of providing press automation controls, safeguarding controls
and production reporting solutions intended for use in the metal stamping industry in

North America, as currently conducted by Honeywell out of the Business Site.

“Business Material Adverse Effect” means any change, effect or
circumstance that, individually or in the aggregate, has had, or would reasonahly be
expected to have, 2 material adverse effect on the business, assets, results of operations or
T, financial condition of the Business.

*Code” means the Internal Revenne Code of 1986, as amended.

“Contract” shall mean any contract, agreement, lease, licénse,
sales order, purchase order, indenture, note, bond, loan, instrument, lease, commitment or
other arrangement or agreement that is binding on any Person or any part of its propesty
under applicable Law,

“Control"” means the possession, direct or indirect, of the power to
direct or cause the direction of the management and policies of a Person, whether “through
the ownership of stock, as trustee or executor, by contract or credit ammgemcnt or
otherwise.

“ERISA” means the Employee Retirement Income Secnnty Actof
1974, including the rules and regulations promulgated thereto.

“Governmental Authority” means any foreign or United States
federal, state or local governmental, regulatory or administrative agency ot any court.

“Governmental Order” means any order, writ, judgment,
mjuncuon, decree, stipulation, determination or award entered by or with any
Governmental Anthority.

“Indebtedness” of any Person at any date shall include (A) all
indebtedness of such Person for borrowed money, and (B) any other indebtedness of such
Person which is evidenced by any note, bond, debenture or similar instrament.

“Intellectual Property Assipnment Agreement” means the
intellectual property assignment agreement attached hereto as Exhibit B.

“Intellectual Property License Agreemenf” means the
intellectaal property license agreement attached hereto as Exhibit D.
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“Knowledge” (A) with respect to Honeywell shall mean the actnal
knowledge of the individuals identified on Section 7.2(a)(iA) of the Disclosure
Schedule and (B) with respect to Purchaser shall mean the actual knowledge of the
individuals identified on Section 7.2(a}(iXB) of the Disclosure Schedule.

“Law” means any law, statute, ordinance, rule or regulation of any

Governmental Authority, or, with respect to any Person, any binding agreerment with any
" Government Authority binding upon such Person or its assets.

“Liability” means any direct or indirect liabitity, Indebtedness,
claim, loss, damage, deficiency, abligation or sesponsibility, fixed or unfixed, choate or
inchoate, liguidated or unliquidated, secured or unsecured, accrued, absolute, known or

unknown, contingent or othetwise,

“Losses™ means, subject to Section 6.4, any losses, costs or
expenses (including reasonable attorneys® fees and expenses), judgments, fines, claims,
damapes and assessments.

“Made Available” means that the information referred to (i) has
been actually delivered (whether by email transmission or hand delivery) to Purchaser or °
to its outside legal counsel or (ii) was posted on the electronic datasite located at https://
datasite.merrillcorp.com/HWStamp, in each case, at Ieast one (1) day prior fo the
execution of this Agreement.

“Note” means the Note attached hereto as Exhibit F.

“Permit” means any permit, franchise, authorization, license or
other approval issued or granted by any Governmental Authority.

“Permitted Encumbrances” means (A) mechanics’, catriers’,
workmen's, repaitmen’s or other like Encumbrances arising or incurred in the ordinary
course of business for amonnts not yet delinquent or which are being contested in good
faith by appropriate legal proceedings, (B) Encumbrances arising under original purchase
price conditional sales contracts and equipment leases with third parties entered into in
the ordinary course of business, (C) Encumbrances for Taxes and other govemmenial
charges that are not due and payable, are being contested in good faith by appropriate
praceedings or may thereafter be paid without penalty, (D) imperfections of title,
restrictions or encumbwances, if any, which imperfections of title, restrictions or other
encumbrances do not, individually or in the aggregate, materially impair the continued
use and operation of the specific assets to which they relate, and (E) Encumbrances on _
accourtts receivable under Honeywell’s Trade Accounts Receivable program, all of which
shall be removed as of the Closing Date.

. “Person” means an individual, corporation, partnership, limited
liability company, association, trust, unincorporated organization, entity, Governmental
Authority or group,
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“Porchaser Material Adverse Effect” means any change, effect
or circumstance that, individually or in the aggregate, bas had, or would reasonably be
expected to have, a material adverse effect the ability of Purchaser to perform its
obligations under this Agreement or to consummate the transactions contemplated hereby
in a timely manner.

“Seller Retained Plans” has the meaning as set forth in Section
“120)

“Subsidiary” of a Person means any corporation or other legal
entity of which such Person {either alone or through or together with any other Subsidiary
or Subsidiaries) is the general partner or managing entity or of which at least a majority
of the stock or other equity interests the holders of which are generally entitled to vote for
the election of the board of directors or others performing similar functions of such
corporation or other legal entity is directly or indirectly owned or controlled by such
Person (either alone or through or together with any other Subsidiary or Subsidiaries),

““Supply Agreement” means the supply agreement attached hereto
az Exhibit E.

“Tax Return” shall mean any report, retarn or similar filing ’ -
(including the attached schedules) required to be filed with respect to Taxes, including
any information return, claim for refund, amended return, or declaration of estimated
Taxes.

“Taxes” shall mean any and all domestic or foreign, federal, state,
local or other taxes of any kind (together with any and all interest, penalties, additional to
tax and additional amounts imposed with respect thereto) imposed by any Governmental
Autherity, including taxes with respect to income, franchises, windfall or other profits,
£IOSS receipts, property, sales, use, capital stock, employment, unemployment, social
security, unclaimed property, payroll, customs duties, transfer, license, workers’-
compensation or net worth, and taxes in the nature of excise, withholding, ad valorem or
value added.

“Transition Services Agreement” means the transition services
agreement attached hereto as Exhibit C.

' ’ (t)  When a reference is made in this Agreement to Articles, Sections,
or Disclosure Schedule, such reference is to an Article or a Section of, or Disclosure Schedule to,
this Agreement, unless otherwise indicated. When a reference is made in this Agreement to a
party or parties, such reference is to parties to this Agreement, unless otherwise indicated. The
table of contents and headings contained in this Agreement are for reference purposes only and
shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words
“include”, “includes” or “including” or “exclude”, “excludes” or “excluding” are used in this
Agreement, they shall be understood 1o be followed by the words “without limitation™.
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7.3 Severability. If any term or other provision of this Agreement is invalid,
llegal or incapable of being enforced by any rule of faw or public policy, all other conditions and
provisions of this Agreement shali nevertheless remain in full force and effect so long as the

| economic or legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to any party. Upon a determination that any term or other provision is
invalid, illegal or incapable of being enforced, Honeywell and Purchaser shall negotiate in good
faith to modify this Agreement so as to affect their original intent as closely as possible i an
acceptable manner to the end that the transactions contempiated hereby are fuifitled to the
maximum extent possibie.

74  Entire Agreement; No Third-Party Beneficiaries. This Agreement,
including all exhibits and schedules attached hereto and the Confidentiality Agreement constitate
the entite agreement and supersede any and all other prior agreements and undertakings, both
wriiten and oral, among the parties hereto, or any of them, with respect to the subject matter
hereof and does not, and is not intended to, confer upon any Person any rights or remedies
hereunder,

75  Amendment; Waiver. This Agreement maybe amended only in a writing
signed by all parties hereto. Any waiver of rights hereunder must be set forth in writing, A
waiver of any breach or failure to enforce any of the terms or conditions of this Agreement shall
not in any way affect, limit or waive either party's rights at any time to enforce strict compliance
thereafter with every term or condition of this Agreement.

7.6  RBinding Effect; Assignment. This Agreement shall inure to the benefit
of and be binding upon the parties heseto aud their respective legal representatives and
successors, Notwithstanding the foregoing, this Agreement shall not be assigned by any party
hereto by operation of Law or otherwise without the express written consent of cach of the other
parties.

7.7  Disclosure Schedule. The Disclosure Schedule shall be construed with
and as an integral part of this Agreement to the same extent as if the same had been set forth
verbatim herein. Any matter disclosed pursuant to the Disclosure Schedule shall not be deemed

“to be an admission or representation as to the materiality of the item so disclosed. :

78  Governing Law. Any and all claims, disputes or controversies in any
way arising out of or relating to (a) this Agreement, (b) any breach, termination or validity of this
Agreement, (c) the transactions contemplated hereby or (d) any discussions or commutications
relating in any way to this Agreement or transactions contempiated hereby (the “Transaction
Matters™), and the existence or validity of any and all defenses to such claims, dispates or
controversies, shall be governed and resolved exclusively by the laws of the State of New Yok,
notwithstanding the existence of any conflict of Taws principles that otherwise would dictate the
application of any other state’s Law. Bach party imevocably and unconditionally waives any
right to object to the application of New York Law or argue against its applicability to any of the
matters referenced in the immediately preceding sentence. '
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7.9  Dispute Resolution; Mediation; Jurisdiction.

(a  Inthe event of any dispute, controversy or claim in any way
arising out of or relating to the Trensaction Matters (a “Dispute’), upon the written notice of
either party hereto, the parties hereto shall attempt to negotiate a resolution of the Dispute. ¥ the
parties hereto are unabie for any reason to resolve a Dispute within 30 days after the receipt of
such notice, the Dispute shalt be submitied to mediation in accordance with Section 7.9(b)
hereof.

(b)  Any Dispute not resolved pursuant to Section 7.9(a) hereof shall, at
the request of either party hereto (a “Mediation Reqnest™), be submitted to non-binding
- mediation in accordance with the then current CPR Mediation Procedure (the “Procedure™),

*  except as modified herein. The mediation shall be held in New York, New Yotk. The parties
shall have 20 days fram receipt by a party of a Mediation Request to agree on a mediator. Ifno
mediator has been agreed upon by the parties within 20 days of receipt by a party (or parties) of a

" Mediation Request, then any party may request {on written notice to the other parties), that the
CPR appoint a mediator in accordance with the Procedure. All mediation pursuant to this clause
shall be confidential and shall be treated as compromise and settlement negotiations, and no oral
or documentary representations made by the parties during such mediation shall be admissible
for any purpose in any subsequent proceedings. No party hereto shall disclose or permit the
disclosure of any information about the evidence adduced or the documents produced by the
other parties in the mediation proceedings or about the existence, contents or results of the
mediation without the prior written consent of such other parties except in the course of a judicial
or regulatory proceeding or as may be required by Law or requested by a Governmental
Authority or gecurities exchange. Before making any disclosure permitted by the preceding
sentence, the party intending 1o make such disclosure shail give the other parties reasonable
written notice of the intended disclosure and afford the other parties a reasonable opportunity to
protect its interests. If the Dispute has not been resolved within 60 days of the appointment of a
Mediator, or within 50 days of receipt by a party of a Mediation Request (whichever occurs
sooner}, of within such Jonger period as the parties may agree to in writing, then any party may
file an action on the Dispute in any court having jurisdiction in accordance with Section 7.9(c).

{c)  Each of the parties hereby irrevocably and unconditionally
consents 10 snbmit to the exclusive jurisdiction of the courts of the State of New York sitting in
The City of New York and the courts of the United States of America located in The City of
New York for any litigation arising out of or relating to this Agreement or the transactions
conternplated hereby or any of the other transactions contemplated hereby (and agrees not to
commence any litigation relating hereto except in such courts) and further agrees that service of
any process, sumimons, notice or docurmem by U.S. registered maii to its respective address set
forth in Section 7.1, shall be effective service of process for any litigation brought against it in
any such court. Bach of the parties hereby mevoca’oly amd uneonditionally waives any objection
to the laying of venue of any litigation arising out of this Agreement or the transactions
contemplated hereby or any of the other transactions contemplated hereby ir the courts of the
State of New York sitting in The City of New York or the cousts of the United States of America
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located in The City of New York and hereby further irmevocably and unconditionally waives and
agrees not to plead or claim in any such court that any such litigation brought in any such court
has been brought in an inconvenient forumn. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVETO
TRIAL BY JURY IN CONNECTION WITH ANY LITIGATION ARISING OUT OF OR
RELATING IN ANY WAY TO TRANSACTION MATTERS.

710 Constroction. The language used in this Agreement is the language
chosen by the parties to express their mutual intent, and no rale of strict construction shall be
applied against any party.

711 Counterparts. This Agreement may be executed simultanecusly in one
or more counterparts (inclnding by facsimile or electronic .pdf submission), and by the different

: " parties in separate counterparts; each of which when executed shall be deemed to be an original,

but all of which shall constitute one and the same agreement.

[Signatu_re Page Follows.|
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£

IN WITNESS WHEREOF, the parties hereto have caused this Asset Prrchase
Empumuwmemmm above by their respective officers thereunto

WINTRISS CONTROLS GROUP, LLC

By:%

Name: Lerirence T frink g
Tille: A vthorpyced gldl\d\:laxrj

HONEYWELL INTERNATIONAL INC.

RTIYY
Neme: Jarws 7. AcA0DED
Aun' & ponciimne o7 HIA :
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Ceriain Retained Assets

All assets (tangible and intangible) relating to informetion technology, financial andit, treasury
and accounting (including support relating to accounts payable and accounts receivable), GE
Capital Discount Terms Services, risk management, legal and contract, tax and payroll tax
reporting, HRIS, benefit administration, payroll, salary planning, employee and manager self-
sufficiency tools, learing management system, recruiting fjob posting, performance and
~ development, procurement, trave! planning and expense repotting, order management, quatity
management, site management, product delivery, supply chain, relocation and employee credit
“card services and associated corporate functions o

Employee phone cards

Two leased Business vehicles used by Business service technicians not based in Acton,
Massachusetts

All information technology equipment and software hcmses including PC software (including
Microsoft applications), ERP software (including Oracle applications), software license
agreements, leased personal computers, printers, Xerox MFD machines, postage machines, local
or remote servers, phone system, network circtrits, network hardware or design engineering
services

Licensed Technology, as defined in the Intellectual Property License Agresment

Schedule I-1
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Scheduls I

Certain Retained Contracts

Lease, dated March 23, 2006, between Valerie A. Colbert, Trustes of Acton Tech Center
Realty Trust and Honeywell International Inc. as to a portion (approximately 40,000 square

feet) of 100 Discovery Way, Acton, Massachusetts

Long Térm Supply Agreement, dated November 12, 2007 between Honeywell Interpational
Inc., acting by and through its Honeywell Process Solutions busiess unit, and Welco

Technology (Suzhon) Limited

All Contracts refating 1o the Retained Assets, including the following:

=
 Software License dated as of 5/1/1997 besween
Honeywell International Inc. and Software Spectrum, Inc.
Software Licenze dated as of 2/3/2002 between
Honeywell and Microsoft

Software License dated as of June 2004 between
Honeywell and Microsoft

Software License between Honeywell and Mictosofi
Software License dated 25 of 1/23/2001 beaween
Honeywell International Inc. and Minitab Enterprise
Software License dated as of 2/27/1999 between
Honeyweli International Inc. and Oracle Cotporation

Honeywell International agreement with Oracle

Honcywell Internationial agreement with Oracle

g (i % Rl oo -.\;.:‘
Jmtel Based Software Products Purchased
Under this Agreement

Microsoft Select 4.1 (Office 2003/2007)

Microsoft Enterprise Office 2003/2007 Select
Agreement 01E6198] .
Microsoft Bxchange 5.5 and Exchange 2003

. MiniTab

Beterprise-wide / Mfg., Financals, Database
& B-procurement

{iBuy) Hosted on corporats instance of oracle
and facilitates purchase of indirect material
and services

(Expanse Reporting) Oracle expense :
reporting tool covered under the Oracle /

~ Honeywell agreements

Licente dated as af 4/30/2002 between Honeywell
International Inc. and International Business Machines
Corporation

License dated as of 6/25/1999 between Honeywell
Intemational Inc. and AT&T Solutions Tne.

License between Honeywell International Inc, and British
Telecom i

License between Honeywell International Inc. and
Verizon

Software License dated as of 3/31/00 between Honeywell
Internstional Inc. and PeopleSoft

Software License dated as of 5/1/2002 between Honsywell
International Inc. and Network Associates, Inc,

Service Agreement dated 4/1/01 between Honeywelt and
GE Capital Card Services

Schedule III-2

Infrastructure outsource

Infrastracture outsource

Infrastructure ontsource

Infrastructure outsomrce

PeopleSoft BR and Payroll

Anti-virus

(ProCard / Paris) GB issued MasterCard and

Paris web cost assignment tool for the
procurement of indirect and direct material
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Service Agreement dated 8/30/99 between Honeywell and
Hyperion

Licensc agreement dated 2003 between Horaywell and
Taxware

Myproject in-house developed as a corporate application
License agreement between Honeywell nterational Tnc.
and eProject Inc.

License agreement between Honeywell International Inc.
and Cognos Inc,

License agreement between Honaywell International Inc,
and Concur Techmologies Ing,

License agrezment between Honeywell International Inc.
and Fiberlink Glebal Remote

Sales Force Dot Com (SFDC)

Schedule IX-3

Management financial reporting
consolidation

{Taxware) Sales tax calcutations on
statements and invoices _
Repository of ail productivity projects
throughout the company

eProject Enterprise Web-based praject
management and collaboration,
Cousolidation and Financial Reporting

Concur Expense Tyave] and Expense
Reporting System

Remote Access

Customer Relations, Repair snd Qverhaul —
Externally Hosted service requires per ussr
per ficense access
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INTELLECTUAL PROPERTY ASSIGNMENT

THIS INTELLECTUAL PROPERTY ASSIGNMENT (this "Agreement”) is
made this thirteenth day of October, 2009, by and between Wintriss Controls Group, LLC, a
Delaware limited liability company (" Assignee"), and Honeywell International Inc,, 8 Delaware
corporation {"Assignor”). :

'WHEREAS, Assignor and Assignee entered into that certain Asset Purchase
Agreement dated as of October 1, 2009 (the "Asset Purchase Agreement”); and

WHEREAS, in connection with the transactions contemplated by the Asset
Purchase Agreement, Assignor agreed to sell, assign, transfer, convey and deliver to Assignee all
Assigned Intellectusl Propesty, including the patents and patent applications set forth on
Schedule A, the trademark applications and registrations set forth on Schedule B, the domain
name registrations sct forth on Schedule C and the software described on Schedule D,
Capitalized terms used in this Agreement but not otherwise defined herein shall have the
meanings asctibed to such terms in the Asset Purchase Agreement,

NOW, THEREFORE, in consideration of the mutual promises, covenants and
agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Assipnment. Assignor does hereby sell, assign, transfer, convey and deliver
unto Assighee, as of the date first above written, all of its right, title and
interest in and to the Assigned Intellectua) Property.

2. License. Assignee daes hereby grant to Assignor and its Affiliates an
irevocable, worldwide, perpetusl, non-exclusive, royaity-free license under
the patents listed in Schedule A (“Assigned Patents™ to make, have made,
use, sell, offer to sell, lease, distribute, import, export, and otherwise dispose
of Assignor’s products. Assignee, on behalf of itself and its Affiliates and its
and their successors and assigns, covenants riot to sue or assert the Asgigned
Patents against Assignar, its Affiliates, and its and their respective Successors
and assigns, or any and all third parties for infringement of the Assigned
Patents resulting from such third parties’ making, having made, using, zelling,
offering to sell, or importing Assignor’s products. The foregoing license and
covenant shail run with the title to the Assigned Patents, and Assignee shall so
bind any assignee or other party to whom Assignee may convey an interest in
the Assigned Patents.

3 Govemning 1aw. Any and all claims, disputes or controversies in any way
arising out of or relating to (a) this Agreement, (b) any breach, termination or
validity of this Agreement, (c) the transactions contemplated hereby or (d) any
discussions or communications relating in any way to this Agreement or
transactions contemplated hereby, and the existence or validity of any and all
defenses to such claims, disputes or controversies, shall be governed and

PYPTRF TR R
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resolved exclusively by the laws of the State of New York, notwithstanding
the existence of any conflict of laws principles that otherwise would dictate
the appHcation of any other state's law. Each party imevocably and
unconditionally waives any right to object to the application of New York law
or argue against its applicability to any of the matters referenced in the
immediately preceding sentence,

‘4. Congtruction. This Agreement is delivered pursusnt to and is subject to the
Asset Purchase Agreement. In the event of any conflici between the terms of
the Asset Purchase Agreement and the terms of this Agreement, the terms of
the Asset Purchase Agreement shall prevail.

3. Counterparte. This Agreement may be executed simmltancously in one or more
counterparts (including by facsimile or clectronic .pdf submission), and by the
different parties in separate counterparts, each of which when executed shall
be deemed to be an original, but all of which shall constitute one and the same
agresment. ' 3
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NMTNESSWHEREOF,theparﬁeshmﬁohﬂvecamdﬂ}ﬁsAmeemmtm
' bea:wum@asofﬁedateﬁrxtwrﬂﬂnabowbythekrespecﬁwoﬁicemihaemto

duly authorized.
WINTRISS up,mc:
‘b""‘?

By: e
Namef Lawdence T. Zbwen
Titler Authorized” Signatory

HONE INTEENATIONAL

Namfie: Brian 5. Coock
Title: VP, Corp. Dev.
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