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BILL OF SALE. ASSIGNHENT AND ASSUMPTION AGREEMENT

THIS BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT is
made as of this lst day of December, 1993, hy and between Sensors
and Switches, Inc., an Ohio corporation (¥Seller®), to and for
the benefit of TPI Corporation, a Tennessee corvporation
{"Buyer®).

S e &S & AR &2 &

A, Seller and Buyer are parties to a certain Asset
Purchase Agreement dated as of October 29, 1993 (the "pPurchase
Agreement®™) ; and

B, Pursuant to the Purchase Agreement, the parties ave
executing and delivering to each other this Bill of Sale,
Assignment and Assumption Agreenent. :

NOW THEREFORE, in consideration of the recitals and of the
consumnmation of the transactions contemplated by the Purchase
Agreement and for other good and valuable congsideration, the
receipt and sufficiency of which iz hereby acknowledged, the
parties agree as Ffollows:

1. Sale. Seller hereby sells, transfers, assigns, convevs
and delivers to Buyer all of the Agsets {as such term iz defined
in Section 1.1 of the Purchase Agreenment} .

2. Aszumption. Buyer hereby azsumes and agrees to timely
pay, perform and discharge the Assumed Liabilities (as such ternm
is defined in Section 3.1 of the Purchase Agreement) .

: 3. Representation and Warranty. Seller represents and
warrants that the Assets are owned by it free and clear of any
and all security interests, liens, encumbrances, charges and
clains. :

4. The Purchase Aqreement. Nothing contained in this
Agreement shall be deemed to supersede any of the obligations,
agreenents, covenants, representations or warranties of Seller or
Buyer contained in the Purchase Agreement.

8. Third Parties. Nothing contained herein expressed or
implied is intended or shall be construed to confer upon or give
to any person or entity, other than the parties hereto and their
successors and permitted assigns, any rights or remedies under o
by reason of this Bill of Sale, Assignment and Assumption
Agreenment.,
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IN WITNESS WHEREOF, the parties have executed this Bill of
Sale, Assignmnent and Assumptlon Agreement as of the date first
ahava written.

SENSORS AND SWITCHES, INC.

By: (2&£Adi Ki\lf;;%i:f//
Title: x/@ #? N /hﬁﬁf

TPI CORPORATION

R Y A
ritles //fﬁ/:%«’

112693/D0280651
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EXHIBIT B

ASSUMPTION AGREEMENT

ASSUMPTION AGREEMENT dated as of
19293 between SENSORS AND SWITCHES, INC., a corporation slganlzed
under the laws of the State of Ohio (hereinafter referred to as
YSELLERY) , and TPI CORPORATION, a corporation organized under the
laws of the State of Tennessee (hereinafier referred to as
YPURCHASERY) . SELLER and PURCHASER have entered into an Asset
Purchase Agreement, dated October 29, 1993 (hereinafter referred
to as the "Purchaze Agresement®), providing for the sale by SELLER
to PURCHASER, and the purchase by PURCHASER from SELLER, of the
assets described in the Purchase Agreement. The execution and
delivery of this Agreement by PURCHASER is a condition to
SELLER's obligation to sell the Assets (as defined in the
Purchase Agreement) pursuant to the Purchase Agreement. The sale
by SELLER to PURCHASER, and the purchase by PURCHASER from
SELLER, of the Assets are taking place simultaneocusly with the
execution and delivery of this Agreement.

NOW THEREFORE, in consideration of the sale by SELLER
to PURCHASER of the Assets pursuant to the terms of the Purchase
Agreemant, PURCHASER hersby agrees as follows:

1. Any term used herein which is not defined heraln,
but is defined in the Purchase Agreement, shall have the meaning
defined in the Purchase Agreement.

2s PURCHASER hereby assumes and agrees to pay,
perfarm and discharge, and to indemnify SELLER against and hold
it harmless from, the following obligations and liabilities of
SELLER:

{1) SELLER's obligations under agreements or
commitments to purchase matevials, supplies or services
which were made or entered into in the ovdinary course of
the Business and are outstanding as of the Closing Date;

{ii) SELLER's obligations in respect of customer
orders which were received in the ordinary course of the
Business and are outstanding as of the Closing Date;

{(iii) A1l liabilities and obligations arising on or
after the Closing Date under all contracts, agreemantv and
commitments relatlng to the Business to which SELLER is a

party and which are described on Exhibit 3.1(iii) to the
Purchase Agreement;

(1v} All accounts payable and other non-payroll
current liabilities of SRLLER as of the Closing Date which
arose out of SELLER's operation of the Business;

{vi &ll liabilities and obligations for warranty
claims asserted on or after the Closing Date with respect to
Products produced by SELLER and shipped prior to the Closing
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Date; provided, however, that the aggregate amount of 11&@

pitity assumed by PURCHASER for the clalms referred toin
this paragraph (v} shall not exceed normal and reasonable
amounts consistent with SELLER's past experience;

{(vi) All liabilities and letqatlons arising from
warranty, products liability or other claims with respect to
any Products shipped by PURCHASER on or after the Closing
Date;

{vii) All lisbilities and obllgatlons of SELLER
arising under that certain Collective Bargaining Agreenent
{the "Collective Bargaining Agreement®) dated October 26,
1991, between SELLER and The International Union of :
Electr@nlcs, sSalaried, Machine and Furniture Workers,
AFL~CIO (the "Union“}; and

{viii) SELLER's liabilities and obllgatlons in
respect of the Sensors and Switches Hourly Pension Plan.

3. This Agreement shall be governed by and construed
in accordance with the laws of the State of Ohioc.

4. This Agreement may be executed in one or more
counterparts, each of which shall be deemed to be an original,
but all of which together shall constitute one and the same
instrument.

TN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed as of the day and year first above
written.

SENSORS AND SWITCHES, INC.

Attest:
By
Title:
Title:s
TPYT CORPORATION
Attest:
By
Titles
Title:
mz .
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ASSET PURCHASE AGREEMENT

and between SENSORS AND SWITCHES, INC., an Ohio corpcratiom
{"Seller®), ahd TPI CORPORATION, a Tennessee corporation:
{"Buyert},

Seller has been, among other things, engaged in the
business of producing, selling and distributing caplilary thermo~
stats and disc thermostats at a plant owned by its affiliate,
Lexington Properties, Inc. {("Lexington®), in Lexington, Ohio {the
YPlant¥), The operations currently conducted by Seller in
Lexington, Ohio, other than those operations relating to the
Excluded Product Line (as defined in Section 1.2), are herein-
after referred to as the "Business.® The capillary thermostats
and the disc thermostats produced by Seller in the Business are
hereinafter referved to as the products.

Seller wishes to sell, and Buyer wishes to purchase,
substantially all of the assets of Seller used in the Business
(other than the Flant), all upon the terms and subject to the
conditions set forth below. In addition, Buyer desires to lease
the Plant from Lexington.

Accordingly, Seller and Buyer hereby agres as follows:
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BECTION 1. PURCHABE AND SALE OF ABEETE

1.1 Assets to be Transferred., Upon the terms_and

subject to the conditions of this Agreement, and except as
otherwise provided in Section 1.2, at the Closing (as defiped in
Section 4), 8Seller shall sell, assign, tranzfer and convey
{collectively, transfer®) to Buyer, and Buyer shall purchase and
accept from Seller, all vight, title and interest of Seller in
and to the following assets, as the sane shall exist on the
Closing Date (as defined in Section 4):

{1} except for items constituting a part of the
Improvements (as defined in Section 1.2(1)), all furnish-
ings, machinery, equipment, furniture, vehicles, tools, shop
supplies, tooling patterns, dies, molds, office supplies and
other tangible property owned by Seller in connection with
the Business (collectively, "Fixed Assets”), including,
without limitation, the jtenms listed and described on
Exhibit 1.1(i) hereto:

(i1) all raw material, packaging material, parts,
work-in-process and finished products inventories owned by
Seller in connection with the Business cther than "Excluded
Inventory® as defined in Section 1.2(xiv) (collectively,
"Inventory Assets®);

(111} all of Seller's books, records and computer
systems documentation {including, without limitation, all
customer, distributor, dealer and supplier lists) relating

To the Business (other than books kept for financial report-

oD
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ing and tax purposes), tuqéther with all of Seller's prints,

sketches, drawings, routing sheats, written specifications,

work standards, and manufacturing and process information
relating to the Business:

(iv) all trademarks, patents, trade secrets and
proprietary know~how, licenses, and other intellectual and
intangible property of Seller relating to the Business,
ineluding, without limitation, the names “Sensors and
Switches¥ and "Stemco® and the trademarks, service marks and
patents listed on Exhibit 1.31{iv) hereto {collectively,
"Intangible Assets");

(v} all of Seller's rights arising after the
Closing under those commitments, customer orders, leases,
contracts and other agreements being assumed by Buyer
pursuant to paragraphs (i), (1i), (1ii), vy, {v}, (vi),
{vii) and (viii) of Section 3.1 (collectively, ¥Contracts®);

{vi} all items of prepalid expense relating to the
Business as of the Clozing Date to the extent such prepaid
expenses are transferable and represent future expenses
Buyer would otherwise incur ("Prepaid Expenses"®);

{(vii) all of Seller's govermmental and regula-
tory permits, licenses, certifications and authorizations
relating to the Business other than permits, licenses,
certifications and authorizations that are necessary to the
ownership of the rFee Property (as defined in Section 1.2}

and
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(vili) except as provided in Section 1.2, all

other assets and rights, permits, approvals and_licenses. of

every kind and nature, tangible or intangible, of Seller

used in the conduct of the Business on the Closing Date.
11 rights, properties and other assets referred to in
paragraphs (i) through {(viil) above are herein collectively re-

ferred to as the YAzsetg, ¥

1.2 Excluded Assets. The parties to this Agreemnent

expressly understand and agree that Seller ig not transferring to
Buyer the following assets {collectively, "Excluded Assets®):
(i) that certain parcel of land on which the
Plant is located, together with the buildings and improve-
ments and fixtures erected thereon or affixed thereto
(collectively, “"Improvements"®) (said Land and Inprovenents
being sometimes herein collectively referred to as the "Fee
Property¥);
{11} all cash, securities {including marketable
securities) and bank accounts;
(1ii) all accounts receivable of Seller as of the
Closing Date avising from the operation of the Business (the
"Aocounts Receivable®);
{iv) all items of prepaid expense not being
acquired by Buyer pursuant to Section L.1{vi);
{v} all of Seller's rights and interest.in

insurance policies and all oredits or refunds in respect of
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prepayments under Seller's insurance policies and any return

(vi} any and all claims for refunds, carrybacks
or carryforwards in connection with any foreign, federal,
state or local income tax (or similar taxes based upon the
~ income of Seller);

{viil) any right, title, interest, liability or-
obligation of Seller under any Employee Plan (as defined in
Section 5.12) adopted by Seller in favor of the employees of
Seller, or under any trust agreement related to any Employee
Plan except that Buyer shall acquire Seller's entire right
and interest under the Hourly Pension Plan of Seller (the
"Hourly Plan®) as provided in Section 9.11:

(viii) Beller's franchise to be a corporation and
its articles of incorporation, CQrporate sgal (if any),
original minute books, original stock books and other cCorpo-
rate records directly pertaining to Seller's corporate
existence and its tax returns:

(ix} any rights of Seller asgociated with any of
the Unassumed Liabilitiew (as defined in Section 3.3):

{(x) any assets of Seller utilized exclusively in
connection with the switches product line {the "Excluded
Product Line®);

(xi} the rights that accorue or will acorue to

Seller under this Agreement;
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(xii) all claims and causes of action of Seller

arising from or relating to the conduct of the Business

prior to the Closing and all rvights, claims and causes of
action under all agreements, contracts aﬁd comuitments that
are not assumed by Buyer under Section 3.1;

(xiiil) all permits, licenses, certifications and
authorizations that are vequired in connection with the
QWH&E&hip-Of the Fee Propertys

(xiv} any items of inventory of Ssller that are
damaged, obsoclete ér defective or any category of inventory
to the extent it exceeds a one-year supply (the "Slow Moving
Inventory®). For purposes of this Section 1.2{xiv), Slow
Moving Inventory shall be determined based upon the actual
unit zales of such category of inventory by Seller during
the one (1) year period preceding the Closing unless a
product has been introduced by Seller within the twelve {12)
months preceding the Closing in which case the computation
shall be adjusted to reflect the actual number of months in
which the products have been offered for sale by Seller
{e.g., for a product first offered for sale six (6) months
prior to Closing, Slow Moving Inventory would mean such
product units on hand at Closing in excess of actual unit
sales multiplied by 2). All Slow Moving Inventory and
inventory that is damaged, obsolete or defective is
collectively referved to in this Agreement as "Excluded

Inventory®;
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(xv) all rights and interest of Seller under that

certain Asset Sale Agreement dated June 2, 1988, by and.

between Seller and Hamilton Standard Controls, Inc. and all
other agreements or instruments delivered pursuant to said
Asset Sale Agresment oy relating thereto and all claimz and
rights of action of Seller under any of such agreements or
instruments;: and

{xvi}) all of Seller's rights arising under any
agreement or permit that relates to, or is reguired in
connection with, the ownership of the Land and the Plant,

1.3 Instruments of Convevance. In order to effectuate

the transfer of the Assets contemplated by this Section 1, at the
Closing, Seller shall execute and deliver, dated the Closing
Date, all such bills of sale and other documents or instruments
of assignment, transfer or conveyance as shall be reasonably
necessary or appropriate to vest in or confirm to Buyer all
right, title and inter&st of Seller in and to all of the other

Asgets.

1.4 Assigmment of Contracts. Anything in this Agree-

ment to the contrary notwithatanding, this Agreement shall not
constitute an agreement to assign any contract, agreement or
commitment referred to in Section 3.1, or any claim, right or
benefit arising thereunder or fesulting therefrom, if an
attempted assignment thereof, without the consent of a third
party thereto, would constitute a material breach thereof or

would be ineffective. If any such consent has not been obtained

o
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IN WITNESS WHEREOF, the parties have caused this Agrea—

ment to be executed by their respective officers-herounto-duly
authorized as of the day and vear first above written.

SENSORE AND SWITCHES, INC,

BY <1ydea Fobes (// 6{&/(0/‘3‘{1

Title: Vice PreszdeuﬁYTrcasuler

P X COR?ORATIQN

By

Titler - E T

110193/00237441
w3 e
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IN WILNESS WHEREOF, the partles have caused this Agree-~

ment to be executed by thelr respective officers hereunto duly

authorized ag of the day and year flirst above written.

BENBORSE AND SWILTCHES, INC.

By

Titles

TEL CORPORATION

Title: !

. yf Ea
BY.j%%izﬁiA /ﬁiﬁgfcr";f/,President

110193/0023744%
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Bxhibit 1.1 (iv)

Page 1 of 1
Intangible Assets

Sensors & Switches., Ing.

Trademarks:

1) STEMCO Mark ~ Registered in the United States, Australia,
Canada, Prance, Great Britain, Germany and Ireland. ‘There
is also an Ohlo state registration. Expires March 22, 1994,
The trademark can be renewed for another ten year term.

Patents:

1) -U.8. Patent No. 4,177,443 is for a thermal relay and range
control. There is a corresponding patent in Canada,

23 U.S. Patent No. 4,653,708 is for a twist-in mounting for a
thermostat. There is a corresponding patent in Canada.

3) U.5. pPatent No. 5,173,679 is for a thermostatically
controlled switch.

Patent Applications:

1) U.8. Patent Application Serxrial No. 977,576 mets forth
several improvements in the thermostatically controlled
switch.
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