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SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the state of incorporation of the receiving

party PEMEAS USA, Inc. from New Jersey to Delaware previously
recorded on Reel 004207 Frame 0921. Assignor(s) hereby confirms the
Assignment of Reg. No. 2335073.

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
De Nora North America, Inc. 03/13/2007 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: PEMEAS USA, Inc.

Street Address: 39 Veronica Avenue

City: Somerset

State/Country: NEW YORK

Postal Code: 08873-6800

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |2335073 E-TEK

CORRESPONDENCE DATA

Fax Number: 2129537201

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 212.415.9200
Email: ny.trademark@dorsey.com
Correspondent Name: Sarah M. Robertson
Address Line 1: Dorsey & Whitney LLP
Address Line 2: 51 West 52nd Street
Address Line 4: New York, NEW YORK 10019-6119
ATTORNEY DOCKET NUMBER: 475405-00001
NAME OF SUBMITTER: Sarah M. Robertson
SIGNATURE: /smr/
DATE SIGNED: 02/06/2015
Total Attachments: 32
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Sale and Purchase

relating to the E-Tek Business
and assets of De Nora North
America, Inc,

Uated 18 Qotober 2005

e Nota North Ameriea, Ine, {1

PEMEAS UBA, Inc. {&)
PEMEAS GrbH (3
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PARTIER

Dis Nova Morth fAmsrics Ine. 8 Dulawsre corporation whose ragistersd office is al 38, Veronics
Avenue, Somerset Mew Jorsoy O8BTS - USA {the "Selter™);

PEMEAS USA Ine, & Delaware corparation whose ragistersd office s st 18 Loookerman Stres!,
Caty of Dover, Sounty of Kand, I Gode 19804 dhe "Buyer™), sng

PEMEAS GmbH, a3 Gennan Hmited Hablily company {Goselischal it baschrinkier Haflng)

with s registerad seat by Frankfur! am Main, segisterad &t the pommemial register of the locsl
courtin Frankiun am Main under HR B 73 080 ("Company') {the "Buyer's Guarantor}]

INTRODUCTION

Far of the Sellars’ and its affifiatad comparies’ busingss 8 o develop, manulachee and markst
termediate products, outalysts, catalyst ink, gos diflusion mesns, gas diffusion sleckades, and al
kind of assembiies of components thereof, including membrane slectrode assemblies, to b used
for fusl cefis suiiahie 1o be opatated up o 250 C and o be fad with any type of gassous and liguid
fuel. This definilion covers any type of fusd cells sulfatles o be aperated up 1o 380°C, including but
nof imited o proton axchangs membrane fual calls  and phosphovic aoid fusl colls {he "BoTek
Businass”). Thy Seller has agreed 10 sl ha sssels and cerlaln lobitites of iy E-Tal Business
e Buysr which shell take over the E-Tek Busineas a8 a going convam upon s tlerms and
subjest to e conditions of this Agreament,

The Buysrs Guaranior is the parent company of the Buysr and has agroed o guaranise the
performance by the Buyer of Bs obligations undler this Agreemant, upon the terms and subjest i
the condilions sol out herein,

NON ARPLICABLE
Sale and purchage of the E-Tek Business

For the consideration specified in clause 3, the Seller shall sell s legal and benaficlal owner and
with full itle gusrantes and the Buyer shall purchose airy ang all of the Selfar's aseais and gertain
fabifties relating to e €-Tek Business as specifisd In dauses 2.2 o seq. (he "Assels” and the
“Lisbilities™) fren from aff sutions, e, changes, snoumbrances and ail other adverse righis and
inferests {exoep! ap disclosed specificelly in Schedule 2 siached o this Agreement), with
sconnmic sffect as of § Oclobar M5 {He ‘ENective Date™. In the case of any of the Assels
which are capable of transfer by delivery, tile to thal Asse! shull pass e Buver by defivery, The
Ruyer shisl take over the E-Tek Business a8 8 going concarn upon with scanomic gifact as of the
Effactive ate.

included in the sale and purchase shall b such Aasels and Lishiiities which are &gmﬁiii@d holow
and which gre st forth in the pro foma batancs shest for the 5. Tek Business sltached hargla a8
Part { of Schedule &

sty Booounts receivables

; aratand fo Pad ; 2 plus
oty recelvaties putsuant to Padt 2 of Schadule 2 ply o8
{%} e o sincn fh Efective [ate

creatad i the ordingry course of tha E-Tek Businass
{Aocounts Recelvaldes™)

PLOOET BMUNMCHY HIU0E.HICANR
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{b) Unbilled servioss pursuant to Part 3 of Schedule @ plus ey unbilipd services acorued or

crowted in e ordinery course of the E-Tek Business since the ENective Dale {"Unbilled

Bervices™

{3} Inventary ~ Peaciogs matsls pursuant to Part & of Schedide 2 ples any inventory aonuived
in the ordinary sourse of the E-Tek Susinass since the Effective Dale Ciwantory'l

{c} Machinery & BEquipmenis pursusnt i Part 8 of Scheduls &;

fo} Furniture ang Fixlures pursuent to Part & of Schedida &

{3 Compider Hardwars and Software devedopment pursuant to Part 7 of Soheduia &

O3 the ooty wihicle pursusnt to Part 8 of Scheduls &

13 goy and sl othyr langible assels vespactive of whather ingludsed o the pro forma

katanoe sheet or noly which are requested by the Buyer bt wriling within six monibs efler
ihe Complation Date and i resgedt of whicly the Buyer can provide adeguats svidencs
hat they wore pact of the E-Tek Business on the Effestive Dats andéor an the Complation
Late,

H the trade pavables a8 set forth in the pro forma balance sheet for the BE-Tsk Business
pursuant {o Part 8 of Schadule 2 plus any trads paysbies arising from o eliveriss and
sorvices of the BTk Business in the ordinary course of business consistent with past
practice sincs the Efective Dats {"Trade Pavatdes®)

Fart 10 of Schedule 8 iy the st of ceraln addiionsl furnitire, Bxlieres and fixed aasels which ars
not included i the pro forma balance shesl above bul reverthetess arg arsforad o the By
with the &-Tek Business.

i respact of the Acoounis Reoslvabies, the Unbilled Bervices and the lnventory, Sehadule 3
refiecty the status as of the Bffechve Dats,

#, a8 of fhe Completion Bate, the sooregste value of the Accounits Roceivablos is fogs then 100 %
of the aggeagats walue of the Acouunts Recoivables as ksted inn Parl 2 of Schadule 2, the Seller o
refrrdursg the Bayer any amount by which the aggragads value of the Ascourds Recelvables istees
than 100% of the agyregate value of the Ascouniy Receballes ge Hslod i Paet 2 o Schedule 2
The same shall apply mulsdis mulsndls bt the gvent that e of e Complstinn Dale the sggregaie
value of the Unblited Serdoas andfor the Invantory is sss Ban the aggregate value of the Unbifled
Servicas andior the Bwentory as Bsted in Pari 3/Fart 4 of Schedula 2, ¥ as of the Complation
fale, the sggregate amount of the Trade Pavabilss excesds 100 % of the apgregate amaount of the
Trade Payvehdes gy listad v Part 8 of Schedule 3, the Relflyr will reimdurse the Boyer any amount
by which he aggregate amount of the Trade Payables wicesds 100% of the aggregate amount of
the Trade Payvabies as listed in Part @ of Sehadule 2,

i respent of any deficlt of e Unbilied Servives andior the trventory the Seller shal, bowever, not
be obliged to make any reimbursement if e deficit of the Unbilied Sarvives sndior the fraentory 1§
affsal by 8y increase of the Unbilled Services sndior the Ascounts Receivabios, aw e CRee M8y
b, as of e Completion Bale,

For the purposes of valuing the relevan! st of the Asounis Recelvables, he Uﬁbé@i&fﬁ
Services and B inventory as of e Completion Dale the Rarfies berely agree that such fems witt
be mutustly valusd by the Parlies in accardance with the vaduation principles used in aubing &t th.g
cansithwation set forih in Sec 3.1, Any disputes hetween the SQeollsr angd e Buyer & o the

valuntion which cannot be seited dirsntly belwaen them shall be yatiiad, upon reguest of either

Party, by an indepentisrg suditor gcling a8 expert arbitratorn, i the Farlies cannot mutuslly agres on

“
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such expert arbitralor within one {1} week after sither Parly has reguestad Us 3 spoinboent, the
pxoert arblirator shalt be appointad by the American Abitralion Axsocintiom, Now York:

nsluded in e sale and purchage shall be any and o information or data Known oF usad by thg
Seligr as of the Effactive Date arutior the Cormplation Dinte, not ot pregerd iy the public dumain,
refating 1o the E-Tek Business including the know-hove, yriarheting and sales ressarchy surveysand
sepirty, adverdising and womotions! inforvation, finansia! infarmation, custonsr Hsts o gustonyy
contact information, prodact dats and information concerning e supply and pricing of produsts,
e materialy or sorvidas. Fae the purposes of thiz slause, know-how shall miean any ond ol
formation cwnad or used by the Belier, or axisling in the B-Tek Busingss, se of he Efective Dsle
antioy the Complation Dale relaling o the £.-Fek Business oot st pragsent i the public domeln
{iclhgding that comprised i o denved from foemudas, designs, specifications, drawings,
component lists, meanuale, stuctiorg and oateloguest In whelever form held welaling o
particuler, without Hmitation:

{s) the production of goods or the prodsion of services:

£} the design, selecion, procursiviend, oconsbruction, insiafiation of uss of any plany
machinery ar oiher aguiprment or pricasy;

{e} tooling design;

e e rapain, servics eerectifoation of products o plant

{8} the supply, storage, asssembly or packing of raw maderisls, componss o paly

manufactored or fnished produnts; and
{© guslity control, testing or certification.

Included iy the sale and purchase shaltbe any and all of (he following, 1o the adent they relate o
e E-Ted Business and they aoe ownad o uxad by the Selier, or axiet i the E-Tek Business, as of
the Effective Date andiyr the Complotion Dele: copyrights, trade marks, servios marks, frade
names, tights i fogos and gebup, Invertions (i the axdent gn invention hes not been made
suljers W & patent application), tade secets, all sights of any natve in computer soltware and
data, all dghts of privacy and ot idangible righls andd privieges of 2 nature sioslar io any of he
forsgoing. It every oase it any part of e world and whather or not regletered and inchuding aft
pravdad registrations and all applications for ragistralion o respect of any of the sbove, nsluding,
withoit Bmitation, e ade roarks oy sed forlh s Sehadule 2.4

#ihe Seller hay made any advance paviends regarding the E-Yek Business {o.g instvance
payments, sie}, these shall ne desmed tobepiade forthe beneil of the Boyver by the Seller,
rcluding, withouwt imitations, payments perisining o e parimis after e Complation Qate.

i a0 fay 8 any of the Aszats ramaln, s fter the Contplation D ate, undsy the possession ofthe
Sailer, the Buyer and the Selter horeby agres thal, ay from the Cormplotion Diate, such Assets shall
be hald v custody by the Baller In favowr of the Buyer and fransferrad to the Buysr a8 s0on 8
prssible.

Exmﬁsi s provided for iy clause 5 and except Tor labifities relaled (o the Assels for tme periods
after the € ompletion Date, all lablitles of the Selter shall be for tha sole acoount of the Seller
which undertakes o dizcharge such aldiities on the dale orvadich they respectively fall dus tobe
paid, The Seffer shall indemndfy and keep ndemnified the Buyer in raspect of all and any claliog,
darnages, coaty, charges, sxpensas and oiher Habiites (howsoever arlsing) whish the Buyer mny
dirsefly of indirectly suffer in connection with sach and any of such kabilithes and the performance
twy the Sefier of ity obligations under tds dlause 2.7,

83
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Mothing iy s Agraemant shall migke the Buyer Sadle in respent of anyvthing dons or omilled o be
dorse by the Beller prioe to the Complelion Date snd the Sslfer shalt indemaify the Buyer and s
successars i Ho and hold ¥ hamibsss In respertol a4 and sy olgims, damages. costs, charges.
axpenses o oiher abilities (howsosver arising) which § miay dirsclly or indirectly sulfer a5 2 resull
of anything so done o omilled o be done by Saller prior 1o the Completion Date, This shall in
partioytar apply fo the obligstion urder the sase agreement for the premises &t 38 Veronica
Axenus, 08873 Somuwset, N {the “Leass Sgrasmont’} & remove the Bxluras and flings whichk
have hean bulltin by the Selter andwhich nead o be mmoved ypon bermination of the Lease
Agrssment. The Buyer and the Seller are furthermore in agresment that the Ssller shall provure
that any fixdures, Runflure and squipment stored by the Soller i the Propenty andior on the
promivas of the Froperty and ehich is nol sold ander this Agreement { “Storsd Equipment}is
ramioved by the Jeller o its sxpense a8 8000 ay possitdy after ihe Complatinn Date. I the Slorsd
Equipment is nol rernoved Dy the Seller within six rronths folfowing the Complation Datls, the Buyer
Ay remave the Stored Bquipment #salf n which ngse the Sellsr shall relmburse any costs and
xpensas incurrad In such context by the Buyer,

H e BSelier nas recelved, prity 1o the Complstion Dale, any depostt or prepayroent under 8
Contrael in respect of goods or services which shell not hove bosn supplisd or provided by e
Safier gt the Completion Date, the Seller shall acoount 1o the Buyer for such degesit or payment st
Corgpdstion Date,

Except for any wreditio be collecied from the US Deparimant of Energy ~ DOE, o the axtent that
the Buyer has not heen able {o colfect any vredit il hon besn sold {o e Suyer under this
Agresment and that is reflected in the sctounts recelvables pursusun 1o Fant 2 of Schedide 2 within
s {8} monihs siter the date an which such cradil besoms dug and poysble, the Seller shall
irndermnify the Buyer in reapect of such shortfall, Such ndemnity shall be dus by the Seller within
thirky days sfler racaipl of & weilten reguest from e Buyer ndivating the amount of the credlt, the
namae of the debdor, the dates of any remioder or notics sent By the Bayer 1o such debdor and the
confimation that the oradit is s outstanding. The Seller shall bo allowad 1 contast e dobiar
and attempl o obisin paymend in favour of ihe Buyer before the oxpiry of ssig thirly doys period.
Should no payment be received by thes Buyer, he Buyer shall then transfer snd assign the
respeciive predil 10 the Seller upon recsipt of the Rl indennification payment by the Seiler,

The Seller and the Buyer agree $1at e preliminary alfocation of the prchass price for the Assels
of e Selier shail be a5 defermingd by the sliosation formula sel forth in Schedule 2.1 haralo,
The Selfer ar the Buyer sgree that the allocation may be avended or modified anly By mutupt
agreond to establish 2 fnal alicoatien price 1o the filing of e appiicatds Tax Relums of he
partigs. The pardies shalt use such final socation in &l Tax Retums, including, bul st firaltad o,
e maast sllneation statorant on Forn BEGS,

Consideration pavable by thoe Buyer and the Buyer's Guarantor

The iotel consideration payable by the Buyer o the Seller for he E-Tek Business and the Asseﬁs.
shall be BUR ’i,?rmﬁﬁﬁ (n words Ewro Qne Milion two hundred seventyning thﬁ-wsas\fi
senhundred sixty eight). The consideration shay be payable by the Buyer and iha‘v a;syws
Gusrantor s joint svid several daldors. The purchasy price shall fall due for payrant e business
days following the Completion Date,

Compieiion

. i3
Completion of the sale and purchase of te Assels and iskadver of the E-T a_k Btﬁ§is¥&§s ﬁﬁ\a; @k@
piace at the offices of the Sefier on the date of this Agrsemaent immediataly following fls axzbange

i
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{the “Completion Date™ or at such other tme and place as the Seller and the Buyer may agme in
witing,

nmadiataly prior to the Qompletion Date the Seller shall deliver or vause 1o be geliversd or maks
fully avalisbie {f the Buver agrees) o ihe Buver a slatement relating fo he Leasse Agresmant
describing e fidures at flitings which have beean bullt in by ihe Beller and which neead to e
removed upon lermination of the Lease Agresment, with such siatersent signed by the Ssller and
the landiord unger such Lease Agreament,

Subiest 1o e Seller hawing somplied with the termes ol clause 4.2 the Buyer shall pay the price dus
under st v acoordancs withrolauss 3 1.

NOT APPLICARLE
i by sloss of business on the TUompletion Date sny document o thing reguingd 1o be delbvered
the Buyer under clause 4.2 & not delivered or i the Selier shall not otherwise have fully somplisd

with Rs obligations wrgler clause 4.3, the Buver may {withou! projudice fo any other rights o
ramadios avaliable o8 40 Us disoration slest aither

{a) i torminate this Agresmant forthudh by wrilten notics o the Saller; of
{6} to affact Conypshelion so Tar as practivatde, oy
{c} fix by notice o the Selier a new date for Completion {(baing not mors tian 28 busihess

dave after the original Complation Datel,

Upon ard afler Compilation thy Selier shall subject o and In sccordancs with the terms of this
Agreament} do such things and sxecds gl necessary depds amd dovuments »ithin e pows
pHentively 1o vest snencumbersd (s o the Assels in the Buvern until then the Seller shall hold the
legal ostaly n any Assat which shall nal have 50 vested in trust abeolutely for Hwe Buyw ard shall
googunt i Hie Boeyer forthiadth upon racelpt of any monies racelved relating 10 any of the Assels.

Banefils and obligations undsr Lontrasts

The Sefler herewilh solls and ensfors o the Beyer all rights and the Buyer asssumes all
obligations, 1o the sxiet relating jo the tme podcd affer the Complation Dale, o rights and
ohligations under e agreements relsting o e E-Tek Business as set forth in Schedule & in
penticutar bul not fimited 0 the Laase Agreement, and in addition all peading susiomer orders
received in the ordinary course of Busingss consistent with past practioe {the "Gontracts”), and the
Buyer herowith acocepls such assignment and assumes said obligations.

# any Contract requires ihat the consent of tie other sontracting party is necsszary for any trensfer

of the heneft of the Contract and such consent shall nol hawe been obiained by oF upon

Cormpletion the Sefler shall take such gclion a8 e Buyer shall rassonaliy rmueﬁigs:s shialn sueh

consent ans until such consent i obtained shall hold tha henefit of the Contract in rust ahs@mg&y

for the Buyer, pay any monies recaied info @ separale bank sccourd, recond it sapareialy from

oltst paymens received on the ateoun of the Selisr and forthwith pay it lo the Buysr,

i upon Completion the burden of sy Confract shall notd have bsen ansurned by the Buyer with the

eongent of the otfer contracting party (f resquired by the Buyer)

{a} the Buyer and the Selier shall wiite 2 letier I & form i be agreed o tw aiher\ms&i&:&i:i

. party giving nolice of the takeowar of the BoTeK RBusingss by the .‘g*fs?’w' simmsg ﬁar g

ﬁ&\;;x- will b sasurning the burden of the £.Tek Businsss for labiities ;erssar\g & a._\mw
E{:ﬁ;‘r‘i{ﬁﬁ)imr} Diate only, angd whers relavard giving delalls for rardsmion Of AMGUNU
pavabie unday the Contrast
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) the Buyer and the Sefler shall use sl reasonable endeavours i obiain the corment of the
sther contracting party to the gssumption by the Buyer of the burden of the Conlract o 1o
procuve that the other contracting parly agress o novation of the Cordrac in aform o
e agreed.

54 Unfess and untll consend {0 the assumption by the Buyey of the burden of any Gontradt o &
sovation {f required by the Buyer) shall have been oblaimed from the other contracting party

{a) the Buyer shall exclusively and for s own henefit ardd to the axclusion of the Sefler
parform with offect from and after the Dompletion Date on behalt of e Seiler @t the
sxpanse of G Buyer ol the obligations of the Safler under the Contragl, provided the
Buyer may require the Saller o any e (o give ootics of teemination of any Contract in
accordance withy §s erms In respect of which such consent or novation shall not have
peen abbialned)

b} the Buyer shall indersnify and hold harmiess the Sellor sgainst all Rablities and experses
tnourrsd o suffered by the Seller as g rasull of sy negligent st or wmission o default
by or on behalf of the Buyar in respec] of the performance or compliance by ths Buyer of
the obligations avising from and after the Qompletion Dals under e Qontragt after
Coampletion;

{3 the Sefler shall iIndsnify angd hold harmiess the Buver against all Habilities and expanses
ncured of suffersd by the Bover ax 8 rasull of any braach by the Saler of 8 shiigations
se rastrictions above under this clause § and in addiion shall indemnlfy and hold
hermdass the Buyer in relation lo il Habilitles or obligations pursuant to aff Conlracds
arising before the Complation Date that shall b for the Seller's sonount.

535 &y fee, charge o firancial panally isvied by ' third party in respect of the granding of any gonaend

or the termination of any axisling Contract In order o permit e assumption of the burden by the
Huyar or 10 agres 1o any novation shall be peid by the Seller which agress o indemnily the Buyer
against any such fos, charge or levy paid by (e Buyer.

& The Buyer shall without undue delay form Seller 88 o sny warranty claims made against 18
Buyer relating to produsts of the E-Tek Business sold before the Qomplation Dale {"Defective
Products’), and, on reguesst of the Seller, render ot senvises reasonably necsssary o
srpeciabie fo Al such waranty cleims relaling tn Defective Progucts, provided howenver that the
Selier shall pay fo the Buyer an amount equat o the Buyer's costs for any such services plus &
matk-up of 10 %. For the avoldance of deutt, the aforamentionsd agreemant regarding Defactive
Rroducts shall it no svent oreate sny Kability of the Buyer rogarding Defective Progdutis progucad
of sl by the E-Tek Busiass privr 1o the Compdation Date.

The Buyer shall nol uestme ary naldities o obligations of tha Saller or atigchsd oF ;j@iams?: oy the
Assnts andiy the Lishilties or e E-Tek Business for &l parivts ;}rsmém and chuding the
Camplation Date {except far the Trade Payables). The Sellsy shgh mﬁaz’{zr?gfy angd hokld §§am§iass
the Buyer for all costs, sxpenses and inssas inourrsd by “‘a_g‘f%@f arsss{}g f;iﬁx o @gﬁ:e@i :a
obfipations and faliities of the Selier, of radating to the Assals, Lsemfaiias m e E: ek &;s{mas:h :;
alf periods price to the Complation Date {except for fw Trade Pays béas}; vice }zﬁmg thg ; s,g?r m
indenmify the Selier lor all cosls, axpuness avigt losaes Em:m‘fg(i hy the Seller, ¥ E%E‘:i'jf) ?;ismg Ziﬁ: -
relatad to obfigations and Rabiilies of tha Buyer, or =iating m@he Aszats, he ‘L.saak}h :3:?;; E;{w{e;‘
Tek Business for @i parioas sfier ihe Completion Date, i and 10 e exient assimad by U B

wreder this Agraament,

£
w4

iRal . VAT, vegkiralion sod
feding without imilation sales ard uss ipxes, VAT, vegisirala

e : R“)r ‘ i
5.8 All tawes, eharges 206 fees (ne Uit of the wansfer of ths Assels, i sy, shall

simtiar ransier laxes) which are Javied oh OF 88 @ 8%
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be split squally between Selfer and Buyer (whether o not coliected by wittholding by the other
oarty} and suoh parly shall indemnily the other party in order fo reach an equal spi

& Furthar obligations affer Qomplation
8.1 As soon 88 s practicable after Compistion, the Seller shall deliver orosuse to be delversd or

mahe fully avallshis {if the Buyer agroas) i the Buye

{a}

o

pnn
%
S

it

duly sxecutad assigrment and or tansfer forms regarding intelectual property righis {as
sat forth in Clauss 2.4 andd 2.81 of any kinds which have been or are {o be ransfarved it
connastion with the transfer of the E-Tek Businass 10 the Buyer, for purposes of effecting
or evidencing suoh assigoment and or transfer, in particular for purposes of registration
of the assignment and or transfer with e relevant suthoriies,

all Assels capables of travafer by delivery or by physical fransfer;

2 consents in the agresd fomn nacesedry o transfer the benedit of the Contracts, In
particuiar the Lease Agreament and conserds of all third partiss/novationy in the agreed
form to the sesumption by the Buyer of the obligations undsr the Contracts, n parficular
the Lesse Agresrment;

duly executed conweysnoss, ansfers ongd assigivnents fogether with the reiovant
documents of e and sil necessary consanis and licences, se the Buyer may requirs 1o
wast by # the full benafit of e Assels and fo toke sver the E-Tek Business {8y & going
concern and g ouwndusiad by the Selfer prior (o the Complation Date) and the Seller shall
give posseszion of the Seller's leased property 5t 38 Varonica Avenue, T8873 Sorverest,
Md {the "Froperty™) o the Buysr and shall take alt such other sleps a8 vy be required
{o complete the sale ang purchase of e Assels hersundes

he records snd all subsisting snd past contracts and lcences under which the E-Tek
Business 5 and has heen carrfed on and aff qustorner dats and fles, supplier date and
fias, books, acoounts, records, payrall and foe records and other documents holding or
refrrring o sy of Bie foregaing information, as they are avaliehis to the Seller sod kept
i socordance with past practices of the Selley;

deeda of refease of all Bxed charges over any of the Assets, ¥ any.

$.2 After Cornplation, the Selter shalt at B owrt expanse:

G H

{b}

{o}

continue to give 1o the Buyer sich information {including Gondidential Informationg and
ausistance as the Buysr mey require and which g, from rpgsonahis parspechive,
necessary (o conduct the E<Tek Busingss as it was conductad prdortoand up o the
Comptetion Detey

pass on lo e Buyer within twe Busiress Deys of receipt by the Seller any snginy
relating o the E-Tek Businass or Tor the supply of goods arwl services under OF 0
gonnection with the B-Tek Business;

retain all past accounting, VAT and payroll records relating {0 the B-Tek Business anz;fa:
he Emplayees for a pevind of not lees than three vears after the Completion Date, snd

ghe the Buyer and its agents, ashisers and reqresantatives promplly eﬁ\ m{f’;ﬁeﬁ f'gq‘ﬁest-
ragsonabis gcuass {during ragsonable working hours withowt imﬁfmmg with rmy:‘
husinase or opsration of the Seller) to Al records ratained by the Selby ‘n‘m i:ranfsfarrsia,
gursuant to this Asgresment relating 1o the E-Tek Business, The Buyer shail bear iy own

S
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7.4

72

onsts and sxpenses which I incurs in sonnectior with the axerciss of #s rights undsr ths
plave §.2-{d)

The Sellsr undertabes fo procure that 8 subsidianies andior affifialed companies adhere o and
gbeerve the oblipations under clause 82 a3 # such obligations wers assuned by he subsidiariey
andVior afffiated companiss themsshees,

Inenediately after the Complelien Uste the Seller undeniales 10 ayres with e landiond on gl
maintenmncs angd repal work nevessary 10 bring e building ab 38 Veroniss Avenus, D8872
Sormersal, M up to the slandard renuired under the Loass Agresme  {"Required Baintengnes
and Repalr™). Before thoe fingl sgresmant with the landiord on e st of Regubred Mehtenance and
Repair, the Seller shall consult wilh the Buysr, Within a period of six montha from the Conyplation
Date the Sellar shall procurs that all the Renuired Mainienance amnd Repald is sffectad ol #s cosls
ard exponses {Excopt for repairs and maintenance which are required by reason of sondiinns
arising after the Compladion Dale, which shall bo Buver's responsibiily. Afler having soropletad the
Reguirad Mabvlenance and Repair the Doller shall furthermors use ol regsonable endeavours 1
procwe thet the tandiesd confioms (o the Buver in writing that a5 of the date of such confirration
e stete of the bullding Is In full compiiance with 8l requirements as o mainlenancs and repair
under the Logss Agresment. In the svent (it the Safler falls fo comply with B obligations ander
this Clause §.4 within a period of sbr months following the Complation Date, the Buyer may effeqt
the Reguired Mantenancs and Repair Beelf In which cass the Sellar shall reimburse any costs ang
sxpanses oursd in such contaxt by the Buyer, The obligation of the Seller o remeve any Storad
Eguipment pursuant to Olause 2.8 shatl remain unsifenied,

Employans

Tha Saller reprosents and warranis {3} thatl Salter is the sole sroployer of sach of the enployees
sat forth on Schedude 7 {the "Employess™) () that, with respect o the Emplovees, Seller iy, and
guring the lasl three yvoirs has dasn, in maledal complionce with all federsd, siate and ool
smploymant laws, regulatione end other requiremants related o smployment, smploymend
graclices, wapes, hours and offwey ferws and conditions of smployment, {g) that none of the
Ermployees is; o within the last three years hes been, @ member of ¢ bargaining 1ol covered by s
collertive bargaiving sgreament 1o whish Seller s o party; () hat Seller is nol now, snd within the
faxt three voars hag not been, the subject of auy wnion organiRing offort, sirike, work stoppags,
fonk oud or other labor dispute Invadvingg eny of the BEmployses; {e} that none of the Bmployses iy,
of within the tast thrae yours has been, the subject of & representation pelition before the National
{.aber Relations Board ov any slate fabar boardh (1) that Ssifer fs not engaged in any unfalr leby
practice with mesussd 0 any of the Bmployess and does nd have any employee grevanse o aiher
amployes dispule panding which wolves any of the Employees; and {g) that Saller i3 not now,
and dhuring the fast thres ysars has not been, the subject of any complaind, charge, investigation,
sudit, 5o or oy Tegal process with respect to any of the Emplayess, orany ¢ Pihw Latrns gy
conditions of el smploymant, by any stals, faderal or local governmarndal agancy.

Sehadule 7 containg 2 fist of ait Employsesy with current iatephone numbers and homs a:ﬁdms«aa&.
Said list entifies any Employse on g leave of sbaance, togather wih the pasis of ‘iha lonve (8.0
madical leave under Familly el Medival Leave, military leave, matemity or family ia@ua gfkd:er
stade law, parsonal isave undar sroployst cotioy) and the duration of the leave a8 af the zﬁ_asf of ngt
hist, On the Oueaplation Date, Buyer shal ke o conditional offer a‘f sampiaymaa:ﬁ (st;?;eui‘mﬁ ﬁ;
wovisions of Sec. 7.3 below and such oier conditipng 8 delenmined by Suyars} Hwiling © a; % ;fa
the Employess (Oifereas’™), such expioynent {6 COMMBNS Upon the Offaree's sogeplancs ot

N
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Ruyer's offer of sroploymant, except that, In e case of any Olterss on lsave of absence pursua
e FMLA or for millary service, such smiployment io commengs on the dals nmadiately
following the Leave Expiration Date, as herpaller defined. The offer of employment shall be mads
condingant. upon the walver of soverance paymends the OHeres might have Vis-3wiy the Seller
unsher applivatde law, thel respective offer lallers ar otherwise. Oferess whio actuslly comments
enployment with the Buyer arg heresfter reforred t0-as thy "Hired Emplovess” and, individually,
as & "Hirad Bmployes”. The torms and gonditions of Buyer's offar io hive O erees shall be made
iy wriling snd shall include perlinesd condifions as delarined inthe sole discration of Buyer.

i
i

Buyer shall have no duty to hire oy Offares who Bas ot st G vondBions get forth in Buyers
writlen offer of employment or who has ool signed and reternad to Buyer a wrilten accepancs of
the offered tarms and condifions of employment wilhin fve (8] Jdave after the data the offer was
dediverad G the Offgras, An Offerse who acoopty Buysr's ofer of amployment, bl is on leavs of
shaencs pursuant {0 the FMLA or for niilifary service on the Complation Bals shall be renled ss &
Hired Employee for purposes of this Agresmant & of the start of the firet business day following
the data ine leave supires (which date of Qxpiration is sizswhere raferred {o hereln as the “Lesve
Expiration Date™), provided, bowsver, that {{} the Offeres hay sccepied Buyar's offer of
apnanent within five {8} deys after the date the oifer was deliversd o e Offeves, () the
Offeres sppiles for nelelement o emplsymant with the Buyer in ¢ timely manaer, n accordanos
with the terms of nig/her leavs and applicable faw, and reports for work not Isder than the stant of
iexivigas o the Best business day following the Leave Explration Date; (i) the Uferes has met, 88
of the Lawsve Expiration Date, ail other applicable condilions precedert o smployment; (i the
Offeraa, In the oase of leave due fo the OFeree’s pavsonal liness o injury, has been medically
gleared & redin o active amployment withaid restricliony o with restrictions which constituts 8
regsorable accommaodation undey applicable v, and (v} the ormination of the leave it not the
resull of e milscondiiet of o o fallure o sol by such Offerss. &n Qfferss shall no be deamad i
have fallsd o report I work on e dale speodied In suth offer if the Offeree is sheent dus o
vacatis appraved by Beller iy sdvance of the Complolion Date and In socordante with Sellars
guneraily applicable policies or as @ resull of & porsons! diness or injury which resulls in the
Oferag bolng sbhoent from work for five {8 or fower conseculive wawk days on of sty the
Complstion Date, which finess i documenied by medicsl cerlifivation reasonably acceptabls to
the Buyer, bt sush Offerse shall ogd hecome 8 Hired Bmploves wnlif the dele on which ha/she
achaally corsmences ampioymant with the Boyer

T4 At loast five business dave after the Complation Date, Selfer shall provide 1o the Buyet & oopy af al
personngt records of the Emplopses whe have sccepled smploymant with the Buysy snd shall
obtain aff comsents from such Employess necessary of deshable to permit the provdaion of such
records to the Buger.

On pr prioe to the Employss’s fast day of employnent with the Seller, Seller ghall g:sayvtwha-
Employees, by hanp sum payment, for e amount of thet soorusd but unused vacehon as of the
Comgdeiion Date,

Ring
o

8 Seller shayl be respunailbe for any and ail tabiity undsr The Wa:safkar Mmszsmisszfsg ang Reirs:sm?»gi
Molification Act FWARN) or under any slate aW ponesming layolls or the glosing of s-a§mstam ?.
workaites or (e like which arisea ot of o resulls from any %@rf‘s‘ﬁihaﬁt:m ei amm{gg@eni t}? %?i; :;
any of the Enyloyess, Buyer shall be responsisle for am;g mrut al Habily ungar ;::ﬁii:f :;: ;;'ises
any staly faw conmening Say-offs or the closlg o ralacation of work sites .m m‘eé ?’: ;{3 areee
aut of of Tesults from any temination of empoynient by Buyer of any of the Hireg Employ 3
and after e Cronpletion Date.
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Buyer hersby agress 1o indommily, defend, and hold harless Sefler, e Afilistes and thed
sespective directors, officers, amployess, agenis, succsssors, angd assigns spsinst and iy resbedt
of any and 2l losses o Habity (ncluding damages, costs, expenses, and roasonable stiomey's
faes) that resull from o relate (o any slaims, Migathon, sull, action, nvestigation, procseding, or
controversy brought by or on behslf of sny Hired Employee relating to any act or {ajfure fo sol by
Buyver on o ¢y the Complation Date which i heonsistend with the obligations Buysr assumes
yrwder thin Bection 7.

Seller haweby sgress o indsmalfy, defend, and hold harmisss Buyer, s Alfilintes and thelr
raspective divectory, officors, employnes, ansnis, sustessrs, and sssigns againgl sndin respect
of any and all losses or Jability (ncluding damages, cosls, sxpanses, and reasonable atiorney's
fees) that remilt from or relate W oany claims, Htigstion, suil, action, nvestigation, proceading, of
confroversy brought by of on behalf of (it any Hired Employus relating o any act o follure o act by
Saller, s agenis or repraseniatives before the Completion Date {holuding, bul not fimilad B, any
olatn relating o the fallure of Seller o provide any notices relating io the vmination of any person
rempairad by applicatis tawd) () any omployes, formese employos oF smploymeant applicant of Seiler
gr an Ailiate of Seller whae s not a Hired Erpdoyes misting, directly or indirectly, to termination of
erophoyniend, prospectha svnplopmant or employment with Bellsr {Including, but st imited 1o, any
chaiy ralating © the Talbwe of Setley {o provide any nutices relating o he termination of sty person
required by applicatde faw) () any Hirsd Emgloyes relating to his accrved banefit under the
Seller's beneflt plans; {iv) any other pbligation continuivyy on or after the Complation Date which
Seller has (o any Hired Employse under 3 deneflt, compensation, or other employes plan,
progrem, arengement of egresmand under the lerms of such plan, program, arangement or
agrsamant and (¢} any employes or former smployes of Seller or any thind party velating o the
adnsinisication or oparations by Sefler of any smployes compensation of henslils plen, program,
arrangement of agresmard maintalned by Sellar at any Bme; and {vi} iy Hired Bmplopss refating
i the Buye’s {eominglion: of the Hived Emploves for hivdher fafluve @ meel the regquiremess
dasaribed n Seolion 7.3,

No provision of s Seclion 7 shall orgale any Hght or denefil in any person ml & party i thiy
Sgraemant, Mo provision of this Agresment shall praclude the amendmaent or tesmination of any or
alt Buyer banefits or henedlt plang or programs sngd the provisions of sush plans and programs in
which Hired Employess sre eligibles to partisiate an or after the Complation Date.

I respest of My, Bruce Biaisdet the Buyer shall mabe ol reasonabie afforts to provide that after
the Gém;}seﬁm Date untl December 3, 2008, KMr. Sruce Biaisdell randers such services andd
axsistanee lo the Seller as the Seller may ressonably reguire in conneation with the gErfarmaneg
of thoss funstions whish wese performad by Mr. Blaisdell prior fo the Completion Date. ‘ma Buyer
s the Selior shall agree e amour of & reasonable remunenation payabis by ﬁha Selier *"f*?*f*
Buyer for such services and assislance. The undereking of the Buyer pursusnd o fhis Clause R i
tarminates ¥ Mr, Broce Blaisdsl ceasss 10 be employst by the Buyer.

Warrantias

The Seller acknowisdges hatl the Buyer has peen induced o em‘@r i;ﬁr.s tmg Agfﬁ‘am&nij a{ii
purchase the E-Tek Business angd Azaels and Lisblities on the bams of the Wa;rraﬁmsgﬁ an ﬁ;m
oiher torms of this Agreement ang heveby WaTats, g-apre&;ams §nﬁ:§ undsriakes g :;?:eﬁ‘ lﬁmmﬂ
sach of the Warranties it Schedule 8 is oorvaat and m&siejaﬁmg a;t the gsaste of i ,ks f;a m ;;3, .ym{
and underiakes to the Buyer het sach such Was_rgm{y wilt conlinug mg Erex :g?“ifgadkng ‘me
misieading throughout the pavind from the date of his Agresmarnt up s ,

Compiation Datg,

w5
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8.8

8.9

The Ssiier confirms and agreex that sach of the Warrantiss is & separaty angd independent
waranty, represaniation and underigking end gl none of e Warsnties shall by fimited Dy
refarence tooany of the other Warraniiss,

The Soller scknpwledges that the Buyer In snlering into this Agresmant s relying on e
Warranties and the Ssiter will inslamnify and hold hermbess the Buysr ageinst any fingl deplation
dimingtion or shortfall It aosels and aganst s other loss, damags. olaims; cosis and axpensss
{including withow! Uimiiation reasonable legal expanses) which may atcur 88 # residt of any breach
of the Warardies by the Sellsr. Buyer agreas 10 wse reasanable efforis o mitigate any and st sush
ioss, dumage, clalims, costy and sxpanses. This indermnily i in addition sand without prejudios ko
any uther remedies whieh e Buyer may have for any breach of any of the Warantles

Tha period of imitation for off claims of the Buvey Lnder his Aause B {iy connection with Schedude
&} shall run untl, and sny claims shall be fme barred, b (2) yours fom the Complastion Dale. The
asforementionsd pedied of fimitalion shall. bowever, nol spply o respent of any dalms as ke
breachies of the warranties in Schedule 8 Clause 5,18 (Defettive Products} and Schedule & Clause
10 {Bxvironment) which glaims shall b e bared seven {7] yoors frors the Cormpletion Dats,

The Selfer shall not be Hable In respect of warranty claims under this olause § {in connaction with
Scohaduls 3} unlass the aggregste lHobliity for i such warsanly clgims against e Soller exceeds
LBDSH.O00, v whith case thy Seller shislt e inble 1o compensale the whals amount,

Al claims of the Buyer under this clause B (il connection with Schedule 8) shall be limited o the
et of the tolal considergtion of the Selier undor clause 3.1 sbows "Gap on Clalime™). The Cap
on Clalms shall, howaver, ol apely In respect of Sohedule § Clause §.10 (Defective Products} snd

Gchedule 8 Glatse 10 {Ewvironmant) sad Iy respect of wilke or gross negligsnt bragches of
warvanties.

The Buyer may assign the bensglit of fhe Warrantiss and of the indemnily given in glause 83 in
whole or in part and withoot restriction (o ary sffilisted companies of e Buyer,

The rights and remedies of the Buver in reiation o the Warranlies shall not be sffecied Wy
Coraplation, any anl of omissian by or on behalf of the Buyer o any other gvent of malter olher
fhan the Buyer's sxprass writlen walvgr orralenss.

Refmences in Schotiude § o he “awarsness” of the Sellar ® ar “knowledge” of the Seller or any
siviar expression shall comprise the solusd knowledge of the following persens andiar i
wawiadge such parsons would have gainad had they made due ang carefyl angquity 1o axcertain
whether the warranty in Scheduie 8 concprnad fs sorrest s nol misteading. The relevarnd parsons
shat be Eranco Ladaves, Lucs Buonerba, Luciano scopetl ard the Employses.

Non-Qlsciosure of information and restrictions

The Selier shall not eng shall use twlr besl endeavours O Procurs thay the directors and

smployees of ihe Seailer shall noh

{a) Siaciose of dhadge sny information or data notat wrasent iy the public fmmgérs relaling §§
e E-Tok Business {the "Cenfidential information®) & any person of auable or peomit
any parson 1 beomne Awirs of any Confidential Inforrmation;

{3y make use nf any Confidentisl Information sther fhan o compdy with (e provisions of Buis
Agreemanii oF

{inolading any devitgor m g, wheiher

. e B F ko coplggofany doournaris . _
{& gisgioee QY8 A interpreting dats) canaining o yafarsing 10

alsctronic or stherwisg weed for stoving o
Donfidential informatist
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Exoept 8s specifically disclosed iy Scheduls 8.2, in wrder to ensure that the Buysr receives the
full valug of the B -Tek Business and the full benefit of the goodwilt of the E-Tek Businass, the
Sefler underiskas and covenants with the Buyer thal the Sellst ar any of s holding companies or
subxidiarias, nor any enterprise under s controd or under commen gontool with Selier shell, and
the Selfer shall use itz best endeavours o procure that none of By diventors and employees shel
for & pericd of thwee (3} vears aftey e Completion Dals {the "Perlod®) dirgolly o ndleelly
fehiathar as principal, agent, shersghoider, parines, dirsstor, smployvee or plhwrwisel

{a} carry on or b concerned or engsged or iderssted divecBy or indiectly {whather ag
principad, shiareholder, pacy, gmployee, agent of oftwrwisg) in any irmde or Busitess
which compeles with any tade or Dusiness conducted by the E-Tek Business as
porducted on the Completion Date. af any tme duing the Perad; or

P
&
L

afther on s pwiebehst or oy behall of aoy person, S of company dirsclly or indirscltly
endagvour fo eilice away from the E-Tek Buniness or wlerfere with sny porson, B o
sarnpany who at any time during the Period shall have been doing busiress with the B
Tede Busingss angd who has heen a reguiar cusiomer, client, supplier, distributorof agent
of the E-Tek Bosiness with whom i shell have besn engaged o nvobesd st sny me
sharing he Peciod; or

{e} gither ob s own behalf or on behalf of any persary, firm or company directly ar indivectly
induce o ek o nduse 1o isave the servine of the Buyer any porson who i & Bey
Emploves of e E-Tek Busingss duning the RPariod whather or not such person wiuld

comit any breach of his cordrast of einplovmand by reason of 5o baving the service of
the Buysr o

{d} intenfore or altempt 10 Intwrlore with the supply or continued supply of gontds or servicas
i the Bugyar; or

{93 sake use of any Confidentiatindunmation other thar as set forth iy Schedule 8.2,

Eacty of the restrictions contalned v sach paragraph of clause 82 s o separgte and disting
rasbiction and is fo b construed saparatndy from the olher regtrictions, The Seiler acknowiedges
that such restrictiong are reasonable when taken logether sy welt as bividosily, that the duration,
axient and application of each resirction are ng groster Har I necessary for the prolection of e
goodwill of the E-Tek Buginess and that the purchase prios paid by S Buyar for the Assely tlakes
e account and provides adequats compensation for e rostrainds sl rastrictions imposed.
Should gy restriction be foung 1o be vold or wenforasable withaut the delation of swme part of {t
or the reduction in ares or duration specified, that restriction shall sopby with such modification as
may be necassery o make i valid,

The parties agree that the bensfit of the covenants and underiakings ghean it this clauss :;hs“aii b’ﬁ
asségmi}%é ity whols or in part by the Buyer to, and become sniorcaniiie tey, any cormgrany witdch is
& subsigiary or holding company of the Buyst which Fom tme o ime is he owner af the B-Tek
Husingss of 3Ny material part of it

Atter Completion, the Seffer shall nol withma the Buyers oxprass aagmemﬁim anfi ve 8@s
sxprassly sonemplated by bis Agresment hotd teelf out s belng m&tﬁmstmf o in &rfy way
cornecied with the B Tek Business of permil any persan o hald out the Sefler as being 8o
intoraatad.

KON APPLICABLE

Canfidentiality , )
. s ; FETY ared aff inforrsstion

arte shint rdential istance and terme of s Agres ol 8 o e

Each garty shallt keep confidental the exisie R erforming ar Imples enting &

reonived o obiained 83 @ rasult of renotialing, prapanng. sxamaling,
W

P19E8% SRREECHTBIRERSICANE

REEL:

g



e

£

P

7

112

1.3

12
1A

2.2

123

13
13

which relates ko the othier party of any agent or subcordrasior acing on s behall. Nelther party
shall use such informsalion for any purposs offer thay o pesforn s oblfigations ynder this
Agreermant.

Nutwithstanging the other grovigions of this clause 11, olther parly may, after consullation with the
oifer parly whanever practioable, disclose confidential information, i and o hewxient

{a} recuired by law; or

b required by any ssowrities exchange on whith either party's seourilies wre Hisled o
fradad; or

{o} required by any s sguistory or goverrynantal or other authority with r glevant powsrs Lo
which gither party iv subject or submibe (whelthier of Nt the authority has the foreg of
fawy; or

{e’ reguited o vent the RE banelit of tis Agrooment in that party or i enforge any o e

rights of thmd parly i this Agregmant; o

{&} recuired By RBs profossional advisers, officers. emiployvees, consultants, lendsrs,
subcontractors or agents o provide their services {and sublect slwayy o simdar duties of
sonfidantialify) o

{f) Hhat informstion is 0 of has come inlo the pubiic domaln Biraugh no Toult of that party; o
{a} the sther pavly has given prioy written conserit {0 the disclosurs; o
{h ftis necessary o aifain any rabmesnt o dloarancas from any spprogriate lax authority,

The provisions of this clauss 18 shall supersede snd sxlinguish any other agresment betwesn the
parties relating to theesulyect matier of tis slavee 11,

Costs and eopanses

Except as otharwise siated in this Agreement, sach party shall pay Hs pwn costsoand exponses i
rolation @ e nggolintion, preparation, sxecition, performancs ad Ivplemendation of s
Agregment and sach dogument referred fo It R and olhyr sgresments forming part of e
fraosacton, save hat s clause shall nod prejudice the right of sither party 1o sesk o recnver s
cusls iy any fdgetion o dissute resclution procsdure which may arise out of this Agreemant.

i the Buyer exercines any right sonferred Dy this Agresment (0 roscing this Agrasent, the Seller
shall ndemnify and koep the Buyer indemnified on demend ageinst all losses suffered or coste
incurred By ¥ in Rnvestipating the affairs of the B-Tek Busingss or the Assaly, and v e
negotintion, prepargiion, execulion, performance snd implermentation of s Agresment, sach
socument referred to in it and mher agraaments forming part of the ransaction,

Without prejudics to any right of remedy avaliable to the Buyer, subject 1o the pesrall i%m‘iigtian o
Batitity sel forth n clause 3.8, abows, the Seller shall be lisble on an ndermity bagls fi;}?‘ﬁiﬁ m@s,
clalms and expensas reasonably incurred by the Buysr i covmaction with any cladm srising oWt of
arny waranly, represeniation, underiaking o incderanity contained in thiz Agrsement {or ey breach
of them or any of the agresments in the agreed form:

Watesr

A wakver of any fght, powsy, priviege of repnady provided by this Agraement mg\fsi ba ii s;ntiz?
ang may be given sublest 1e any conditions thought fit by the granm;. ‘,me the &\?Oiti?ﬁﬂ?&z B ;3; m;
Sty orisaion (o exercisg, o detay o axsrgsing, any Hght. pewea‘ff émﬁigge o rm;m y@f mmw? )
this Agreerment shall not conwtiut 3 wavar of that or any othes fight, prwar, pr QY- .

AT
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& walver of any right, power, privilege o remady peovided by this Agreement shall nod congtiute 8
watver of any ather breach o defaull by the other parly and shall not constifule a contiruing waber
of e right, power, privilege or remedy waived or o wabver of any ofhwer right, powsr, privilege or
ramedy

Any single o partial exercize of any righi, powsr, privilege or remedy arising under Bhis Agrssment
shall not prechude or Inpeir any other or further exerciss of hat or any other nighl, power, priviiege
oF remiady,

Yarlstion

Any vaviation of this Agresment or of any of the documents referred 1o 0 ) e valid only #itis in
witting and sigrad by o on behsi of sach party,

Entire Agreement

This Agreement and the docurnents referred (0 or incorporated in i constitute the ontiee agresment
batween the pariies relaling to the subject maltar of his Agresmant and supersads and gatinguish
arey prior drafls, agreements, underiskings, representations, warranties and srangerents of any

naturg, whether or not in writing, Detwaen the narties in relation o the mi;;m:i matier of this
Agresmsnt,

Each of the partiss acknowledges and sgross thal € has not entersd infoe this Agreement in
refianos ont any stalement or reprasentation of any person (whether & party o tis Apresment or
ant] other than as axpressly incerporated in s Agreament,

Nuothing in this Agresment or in any sther document referrsd 10 herain {including he Imiatisn of
Halifity et forth o olauss 8.3 ) shall be read or constroed gs sxehuding any labiity or romedy 85 &
result-of Faad,

Assignmant

This Agreement is personal o the parties and sxoupt as provided in clouse 182, naliher B ariy
may

{a} assign any of #s righte under this Agresmant: o

b} ranisfer any of s obiigations under this Agreement, or

{0} subonniract or delegaty any of iis obligations under this Agresmant; or

{h) charge or deal in any other manner with this Agreement or any of iig rights or obligations.,

Aoy purporied assignment,  ransfor,  subooniracting, dslegation, charging o desiing In
contravention of this Clause 187 shall be ngfective,

Noheithsianding olause 151, the Buwer shall be eolitied o assign s Aghls fn whols o iy part}
under this Agreamant fo gy altillated sompany of the Buyer and ransfer lis obligelions o any
sucnessor to gl or substantslly of Uy busingss. Seller shall be e ntitled {o aaxign ds righls and
tranafer s obiigations hereunder o any affiliate of Rellar whith sucesady (o all or subslantially afl
of s business and which has, after such transfer, the same capability, fnanclal andior otharwles,
a5 Seller to parfpo the obligationg of Salier under ihis Agraament.

Moticas

Any communication 1o be given in oonnection with this Agreement shall be in wiiling in English
exvopt whars oxpressly provided otharwise and shall sither be defiverad by hand or s by first
oiass prepaid post or fax, Delivery by oourier shisll be regarded as delivery by hand,

A4
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Juch oommunicgticn shall e sent © the addresy of lhe relevant party seferred o In ihis
Agresmant or the fax nombsr sat oul below or I sueh sther address or fax numbey a8 may
previnusly have been communiontad fo the other party b sccordance with this clause 17.2 . Bach
caryrurdsation shall b marked for the altention of the person spegitiod Below.

Parly Fa rnamnbey emal widress For the altantion of
Sefler DOANA02 2129 3380 matteododrini@denory.  Matlen Lodnini
H
Wih oopy o SN0 8881 B458 cambarsrig@ooudentit Ave Guinepps
Carnbavarn
Busyer MRGE IR 47672 hiand@perass.som D, Rorgt-Torg Largd
Wity copy ta GO48/88 82081 1 ciwistoph.brennergsid D, Chrigloph
V. Com Bravwme

7.3 & communication shall be deemed o have boan servad;

{a} i defiverad by hand at the addrpss reforrsd 10 in clause 17.2, at the me of deliveny;
& # oserd by frst class prapald post fo the address referrsd o v olouse 17.2, at the

expiration of twp dlaar business days after he tims of posting; and

e
o]
S

¥ sant by fax © the number referred fo in clawge 17.2 o sent by amail 0 the amail
addresy speciiied I that dlause, et the ime of complation of ransmission by the sender.

¥ & cormunioation would otherwise be deamad 1o have been deliversd ouiside normal busingss
hours (Deing 9130 aun. I B30 pan. on @ Business Day) in the time 2one of the territary of the
recipien under e preceding prndsions of His clause 17.3, 1 shall Se deomead {8 have been
racalved 8t the next gpering of such business houss § the lereifory of the reciplent,

7.4 1 proving sendce of the communication, § shall be sufficlent to show thal delivery by hand was
made o hat the envelope containing the vonmmunication was properly addrassed and posted as a
first olass prepaid tetler or thd the fav was despaiched and 8 confinmelory fransmission report
recabvad, whether & nol opened or resd by the regiplent,

172,

5

& parly may a0ty 1he other pandies {o this Agresment of 3 changs o its name, sposified parson,
address or fax number for the purpeses of elause 172 prodided thad such notification shall anly be
affecthvian;

{&} the date specifisd iy the notifioation as the dals on which he changs is 0 take plats or
{5} it no dete & specifind or the date spasifiad is nss thao five clear Business Days a#fer the

dute on which notice is dewmed 1o have boen served, the dale faliing flve clesr Businass
Days aftey aotics of any such change is desmad o have bean gheen,

1718 For the aveidance of doubt, the parliss agree that the provisions of clauses 171 & 1.5 shedl not
apply i retation to the service of any Slaim Jorm, application noties, rder, judgment oF et?&g
dovument Telaling fo o in conneclion with any progeeding. sult or agtion ariging oWt of or in
sonnoclion with this Agresmen,

18 Governing law

This Agresmnent and alf claims arising I whele o in pard ol of, raiais;ezﬁ {53, &aief u;}a}s}:d:gz
connection herswith or e subject maller hieret witl be governad Ry ami ::cmiimeg Al acci o m;
with the dosnastic substantive lews of the State of Detaware, without giving affect ia *is;y cha g;sih&,\;‘
, 3 3 ¥ X

conllict of law provigion of ade Mat would cause the applitalon of the impws Of any
jarisdichorn.

A
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Rights of thied parties

Except a5 niharwise axprossly staled, this Agrosment doss not confer any rights on any person o
party {oiher than tha parties 1o this Agraement].

Jurigdiction

A disputes, claims, or conirowsrsies arising oul of or relating o this Agresmend or any ofther
agvesmant exsctted and delivered pursuant o ihis Agrsemssil or the negotiation, walidly o
performance hereof and thereof or the iransactions conteryplated haraby and theraby thal are on
resolved by mutual agreement shall be tesolved by the American Arbitration Associalion before &
single arbitrator in New York, Now York, Buch arbifration shall bs conducted iy axcordance with
e rules and regquiations promuinaied by the American Arbfiration Association uniass spacifically
mpdiffed Reraln, i the ovartt the American Mbitration Associalion i unsvailably, the ariifrstion
shall be conducted befors an arbiralor hat is mutually sgreasbis o the parties and, 1 such event,
2% refevences o the Ameriven &rbiration Assacistion horsin shalt apply 1o the arbdtrator chosen by
ths porliey, whdch such erbiiraiar shall condus! the arbitrstion i scooniancs with the rules and
reguistions promuigated By e Amaricsn Arbirafion Assodiation unless specifivally modified
hergin, The arbilretyr headng any glepute under this Seglion 20 shall be zelscled within &0
pusiness days of writlen notics of the rdent lo avbitrate » dispute. The langusge of such arbiration
ghall be English.

The parfies covenand and agree that they will participale in the srbitration in good faith and thal
they will share squally B cosly, sucept as oiberwise provided hersin, Any perty refusing lo comply
with an. swisrd order of the arbittaior shall bo loble for cosls and expanmes, holuding asliomeyy’
fees, howrred Dy ihe other parly in enforcing the award. This Ssclion 20 applles squelly I
renuasts for temporary, prefiminary or parmanent injunetive relief, exgept that i the case of
temperary o prelivaingry infunctive relief sny pady may prosesd in court without prios arbilretion fiw
the Heited purposs of avniding mmediale and reparable harme The provisions of this Seotion 20
shail be ardorcssble i any cowrtof competant jurisdiction.

The perties shall bear their ovey atieneys’ fees, costs and sxpenses in connection with the
arbitrations, provided, however, that the prevalling party shall be entited to, and the arbiivay shad
award 1o the pevaling parfy, i aitormeys Yees, cowlg and expenses iy the svant such party
compistely pravalls or prevalls it aff raaterial respects in the arbitration.

Sarvice of process

¥ any leget achion in respeat of this Agresmant % commenced, the protess by which & s
commenced may be served on the defendant o, i spacified In this Agresment, any olhar person
an is hohalf af the place at which and i the manner in wiigh notices may be given to that party.

Relense of Habllity

Motsiinstanding aoy olher proviston i this Agresment, the Buyst may at its shsotuls ﬁimmiim} m
whote or In pavt, reloase, cOmMpourd OF QOMPromiss, of grant tim& or iﬁﬁssaggnw i the 3{‘?@ arﬂi‘
any Uabiiity under this Agresment without affecting fis rights against (e Seiler under
Agressman o any other bty
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The Warranties

nformation

The information candained o referved fo iy e nboduction &8 B cach of he Sohaduies & fuy,
complate and accurate arkd nol mislsading in all materisl respadcis as of the Completion Dale.

Al other information concerning of relating fo the E-Tek Busingss or Assels given by or oy behalf
of the Selier o the Buyer & o any of he represeriatives, officials or professions! advissrs of the
Suyar prior 10 the making of this Agresment was when given snd remains tus, complets and
acctirate gt not misleading in sy and off material respecis.

The Selier s not aware of any material fact or malter In relation to the §-Tek Business or Rssels
whinhy has ool baen disclosed o the Buyer the disclosurs of which might have @ material adverse
gtfact on the sondition, business, perdormance of operations of the Asssls or the E-Tek Businsss.
For the purpase of Hhis Schedule 8 & fact o matier shall be deamed 1o b matorial or o have @
matendal effac] o the condition, busihess, performance of oparations of the Agsalg or the E-Tek
Business ¥ the divec] o Indirect financlal cunsequences axceed USD 50000, or, if the efiect o
consgquences are oontiwing, LS 80000 p.a.

Capacily

The Seflar hay full power and capacily to entar ints and perform this Agreement. This Agrasment
constiules binding obligations on the Selier,

Excapt as oiharwise st forth In this Agreameant or in any Scheduls therelo, the Sefter is entiffed 1o
pass ot to the Buyer the nght o cary an the E-Tek Business and tade the Assals zs g going
Lonearn i suscession to tha Sedler on the tormss of his Agreerment withou! the sonsent of any third
party.

Except as otherwise st forth in this Agreemsnt or It any Schedule therelo, the Seller is ol
restrigtest frovw selliing sny of the Assels or from performing any of the Seltar's obligations under
this Agresmsd,

Hle adminisieative repeiver, recaiver, Bguidater, adrministrater or similar officlal has been appointed
of the whols or any part of the assely or underiaking of the Seller, and there are no SICUMRIRNGES
fikely o give fse o the appointrent of any such administrative rateivar, receiver, Hguidatos,
asministeator ov simiiar offioial.

The Accounts

The o forma balance shest a8 of Ovioher 1, 2008, 0,00 s for e B-Tek &sgifxesg aﬁiga%'sei
hersto {he “Actounis”) has boen prapared in sconrdance with tha faw, o0 8 mﬁm&?@% t}zs&si &;1 .
W accordance with accounting pringiples, standards and practices ggn‘?raisy appiiad by'ﬁﬁzg : & eei
prior fo the Complation Date | is aonurate el maderiel respenis aznd; givas g tr@ s?sfw.é gsr mev; ;
e scsety and labiities of the E-Tek Business &l the dats o which they wmg mg 'ﬁa ;zg:s _;mr
sgocounts Date®) and of he profits of losses for they pciod mmgmgé and c:fmmz;\ }:; iz;;:ﬁm‘;
for or notey of ail sasels, actus, contingent, future o dlspuled Habilites, osplint com SHE
{actual or entingent} and i bad and doubifal debls, %
sooks of account of the E-Tek Buslress faree himan duly enlered

The records, ledgars ad oler recards of oft matters reguired to be deall with

and rairtainad and sortaln vus, ol and acowaa

therein,
R
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Eack of Block and work-feprogross was eated in the Acsounts i aocsrdence with USGARP
exgerst that any redundant, siow-moving or ohsolata stack was weitten off

The profits {or loeses) showr it he Acoounis havae not o & mgierial axtent baen affected {sxcept
as disclosed thersin} by any exravrdinary o axceptional evend or clrourrstance o by any olber
fantor rendering suah profits wnusustly high or fow,

Nons of the ook debts Included i the Accounts or which have subsequentiy srigen have bsen
oulsbanding for more than hrse months from thelr dus detes fe payment and gl sush debils have
reafised or will roalise In the rormsl ourse of collection thelr @il value {whithever is the highest)
2% nsluded In the Accourds orin he books of the E-Tek Susiness,

Opergtion of the E-Tek Business
Since the Acomsunts Date, withrsspect to the Assets and the B Tek Business:

{a} he E-Tek Business has been camied on by the Seifer in the ordinary course snd seas la
roaintain L as @ goiwy conven;

{8} rx unusual or long-lerm comtmibnents of contracts of an onerous wature fr contacks
otherwise than i aocordancs with past prachicss snd ordinary powss of busihess of the
Seller or conwracts between the Sefler and sny offivsr or sharsholder or person
connecled o any of the sloresald Neve boon snteved into iIn connection with the B-Tsk

Businaas;
{¢} e Seller bas not paid any dividends or managemant charges;
{edy the BE-Tek Businesy has not besn matenally and adversely affected by any sbrorma

factor not affscting shmflar businesses 10 3 ke axlerd and, so for sy the Selier s aware,
no pircumstanees have anisercthat ave Hkely o give rise 1o any such factors;

{e} e contractuat o businass relationship with sny client, susiomer, supplier or contracior of
fhe B-Tek Business has baon leminated or damaged,

£ N matyial ghanges has been made e amolumens o7 ems of smploymont of eny of
s ampiovess of the Beller] and

{a} ne datiter of the B-Tek Busingss hax peen released for luss than the book value of any
debt ang no debt swing 1o the Seller far B-Tak Business hes bnen deferred, subodinglad
orwritten off o hay proved & be rrsonvarabie o any extent

The £-Tek Business has al all tmes been condusted In compliance with:

{a) gl spplicable lewes, stalules, directives, statutory istruments, statutory dutiss, by-laws,
regulations, rules, orders or desrees of vagh country ar siate iy respect of whoss laws
the B-Tek Businass iy subjech

The Selinr has not viclated any order, decrss of judgment of any court or govarrmmentat agensy of
any couniry o state having jurisdichion iy respect of the Setler or ihe E-Tek Business,

All Hoenoss, apgovals of consanty (inchuding plgning consenis} l%mﬁivmﬁ or that shs}‘u@isﬁ b
rwolved 10 the savving onofthe E-Tek Business, have b sen obtpined afﬁﬁ smmg&ﬁg? with ahd
ere i no contemplated revocation of any sush Roende or corsant and all sushy%&saa?ses‘?@
consents are ransforable to thwe Buyer withoul consant oF pavenant {exoept 8y othanwise sisted o
ihis Agresment or i vy Schedule attached thereto).

Malther the Qeller nor the E-Tek Business hag covrnittad or ix Gabis
crdawiul, nira vires, unauthorised, tostious o nagligent ast.

38
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The E-Tek Business doss not tade under arw name, othar than E-Tek arad BLAT and no perss,
fem of commpany made gny clalm of infringsenent aoaingt Seller iy redation © the name &Tekof
has raguesied o required the Sslier to rafrain o weing 3Uch name o slomptad o provend such
usE by the Seller, sxcapl o disciozed in Schedula 4.8,

NQT ARPPLICABLE

Al the accounts, books, ledgers and financial and other records of whalsoever kind of the Belfer
rainting fo-the E-Tek Businoss havs boen propesdy kept and are by the possassion of the Seller of
diveclly under ity control and record all ransactions refating io the E-Tek Business,

To the best knowledge snd belief of the Seller, the Sellers agvartisirgg for o i connaclion withany
part of the E.Tek Business:

(a3 makes no insccurate or misleading claims for the performanes and quality of ¥s produsts
or sarvices;

{h} makes ne fese o misleading stataments with regard to the products or senvicss of any
odber parson; and

o} has not been the subject of any sovplaing from any regulatory body, customes of ather
parson hal such advartising is misieading or deceplive or Hkely fo cause ponfusion.,

Except a3 indicated in the Scheduls sttached to this Agrasmant, there is no power of attormey,
agency of suthority ouwtstanding or sifechive which hax been granted o any parson o onter into
any condract o commitment o 1o do anvibing on behalf of the Selter ot In respeot of the E-Tek
Business.

The Seller has nol in relglion to the E-Tek Business reosived any process, nofics or
sorvmunication formeatl or informat) by or on behalf of the Antitrast Division of the U8, Depariment
of Justics, the Office of Falr Trading, the Competitior Comemission, e Europasn Sommission o
vy other authorify iy any countey which hay Jurisdiction in anti-bust, monopaly, compelition o
consumear protaction matlers In refstion o any sspect of the E-Tek Business o any conlragt ip
which the Sellsr iy or Iy alfeged 1o be @ party o i whioh the Beller s soncemed In conneciion with
the E-Tek Busiess,

Mo parson {s entitled o recsive any tinder's fee, brokerags or other Sorerission i connsetion with

the saby ang purchase of he Assels and ETek Businass,

Mo congsent, approval, suthorisation or ardier of any oowrt of government Of el agenoy bogty oF

any ather policy is required by the Seller for the sxecution or implementation of thig Agresment and

e agreemanis in the agreed farm and pomplisnce with the terms of this Agraement and sach of

the agreemeants in the agresd form and the meking of implemuniation of his Agreement o tha

doruments b the agread form dees not and will not

{a) cause any tontract to which the Seller iy 2 patyin reig?imn o i?j;ss Estk_ Eim;ingss“itﬁ
pecome suliest to evoldance, lerminalinn maledal alteratian or be otharedss
advarsely affectad;

a)! CaUSE any Hoenes oF conse 1o be withdranan o grant of loan (o he repayabie ather than

isted in Schedule 431310

cause the praation, imposition, crystaiisation or enforcemant of any lan, sngumiyanne or

sharge var any of the Assels)

8-
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{3 gonfiict with, result In the breach of or constitute & default under any obligation by whith
the Seffer or E-Tek Businegs tay by bound o any provision of he Memorandum or
Srticlas of Asstviation of the Selley,

{3 raliove any parson from any malerial ahligation o the Selier for the E~Tek Business;

{3 rasult w any present or fulbive ndedledness of the Seller for £-Tek Business hacoming
dus, of capabls of being declared dus, and pavable prior o s siated maturity

o} SHUSe BNy rantarial supplisr-of the Comparw 1o ceose or reduns of be anltiied B osase o
radyos s supplies o the B-Tek Businessy;

{3 souss any malerad cusiomer of the Company o, of e entifed &, cease dealing with of
rediges the fovel of business us done poior tothe Completion Date with the E-Tek
Buginess.

The Asssls

Al the Sswels are the absolule legal and beneficial propertyof the Seilar and noneof the Assels w
arve trdoraad i aay of the Assals is s ublact Loy g asignrasnt, morgags, charge, plodos, e,
hypothecation, oplion or gncumbreancs whatever or o any {acioring aangemeant, hire purchese,
sonditional salg or orodit sale or loase sgroament ov raloention of tills arrangenwd or gny other
sontnsct whoreby Hils © any goods or any righls In the proossds of sals of any goods s or may be
resarved fo e sellar of the gonds o 1o any thivd party sxcepl fiens arising In he normal sourss of
frading,

The Assels comprize aff the masels used by the Jeller and which sre required for the ropse
parformance and condugt of the E-Tek Business and s iakeover 8% & going ooncse by the Buysr,
2% was opadated and condusisd prior to fe Complation Dats.

Al documernds which arg necessary o establish the Seller's absplute legal and beneficial s o

anch of the Assels ara It its possession or ynder s control and capable of delbeary 10 the Buysr at
Complation.

Al the ficiures and fillings are h good working order angd good condition and have boan proparly
angd regulary malniained, None of he Assels have been sogudred or ofherwise deall with exga
s the ordingry course of carndng on the B-Tek Businesy.

The Rems comprising the hwentory and the unfinished goods ave alt In good usable and
merchantable condition and capable of being sold i aconvdence with the Seller's current prive Hist
without rebate, sliowanee or discount or as the case may be used by the Buyer i the ordinary
enurse of he B-Tek Business for the purposas for which such #isms were purchassl; the levels ot
stock and work-in-progress. frade deblors angd ade oreditors e nad mgtariaily different fnsmn
those which the Retter normally has at this stage of its frading yoer,

The Schedules attached to this Agreement st out alt fudures and filings, plant snd equipmeant
ownad By the Ssiler or used in the E-Tek Busihess.

daintenance contracts are it full force and eifect & respect of all the dssels which ﬁia $@§§as‘ is
shiiged to maintain of repaly under any leasing of simifar agrearment and i respect of all assels
which it is necessary o have mainiained by cutside or specialiel contraciurs,

the register of the Assels in ihe agresd form somprisey 8 complete and smmgmiés r@m ﬁ*‘ ai;
prant, machinery, vehicles and squiptnent owned, used o p@saﬁs&ad‘m e Em"fa}ez Buszna?:\.ﬁg @n;t
such register or regleters auurataly reflect whsthay such plant, machinery, vehicles & SOUipEnEn
/IS s:swnéai or uesd of possnased in the E-Fek Busingss}.

30~
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Al plant, eachdnery, vehiclss or snuiiiment ysed in the B-Tek Businass ang the absolute groperty
of the Seller and are nol subject to any leasing, hire oy hire purchass agresment or agresmaent for
payment on deferred tores o any similar agreement o arvsngemay nor arg they loared or
stherwise uravailable to the Seller, expept as indicgtest n Part 10 of Scheduls &

The Seller o the E-Tek Bushess, prior o the Complstion Date, has not sold, mamdactured,
loasad, deliversd or disitibuted any products of provided any services which [} wars, arg or wil
basorns defective [subject to normat waar and teer) of which do net conform in any respect with al
sxpress sng nplied warranlies o represantations made by any pevson or with sl applicable
federal, siste, local and foreign reguistions, slanderds snd reguivaments or with all contragiust
sorynitments and {4} in respect of which produsts o servives the Buyer is, or could becoms, Hable
after the Complelion Dale as new owner of e B-Tek Susinssy andlyr the Assels by aw or
plhioreise, exospd with Hs exprsss consant. The Saller doss not angd has oot given axprass
warranties, guarantees, representatiuns, of ndemnities as lo the finess for purposs, gualily o
athanwisg of any of &8 products ov services,

The acrounts receivable seb forll in: Bohadule 2 wre pomd and collsetible for thelr Bl valus aither
on Completion o within 2 pericd of threg  moaths om Completion, axcept ohprwise ndicabed i
clause 210 of this Agreaament.

Conbragds
Tha tsems of the Contoacds have besn duly compliad with by all the parties,

The Seller has suppled the Buyer with tus, complate and up-to-dale coples of alf relevant
dootmants i connacliat with »lil the Contracts and there has boen and ot at Complation ba re
amendment of addiion, whoethsr sxpross or implied, not confained in such doouments,

Bellar and 1o the Baller's best Knowledge, no poraon is it bresoh of any obligetions wreler say of
the Coaracts. angd the Seller Ras dong all such ings-and 38y 88 may be reouired uder then,
has complisd with 8l the oy and obligations hereo! and preserved ol rights under ham and
can veadily KRR or perfurm & of B3 obligations undey them on time withou! material sapenditue of
sinniey, sffort or personnst, ofher thar in accordance with ardinary sowrss of business,

PMone of e  Conlrasis o which the Selfer iz g patly or I which # has been goncemad in
sovmaction eith the E-Tek Business biringes o bas besn o was reguirsd to be mgistered or
rustified,

By the acquisition of the Assels, the Conlracts and the other Bems puirsuant o ihis Agreamen, the
Buyer v put into the posiiion % continue the B-Tek Busingss of ey Seflar by e Gt srebsramey
sonducied by the Sslter prior o the Gompletien Date sxcept to frue gxtert that any other parly o
army Contract may refuss t agres to the transfer of sush Confract, The Assals compriss o of tha
roatasial assats of e Seller used in the operation of the E-Tek Business in the ordinary courss as
aunducied prior to the Compdetion Date,

Litigatian

With respect to the E-Tek Buainess, the Dalter is and no pavson for whoss agls and {%&?&uitgii‘ My
pe vicariously liabie is at present pngaged whether as & b, cﬁa?ﬁﬁﬁmt &t amm:w%sg 's fx”aﬂy
fonal aotion, macaeding or ashiration which is sitherin ;srx?gm&s} arvis mmasj;ansd 3‘3 wmmi g;:{
@faﬁy ¢iny substantiated form} o is panding {other than as claimant n the pollection s}f s;ats@z (}a{? mg
in the osginary course of the businesy taried o8 By i none of which am&aa(ﬁ? %E)Q}R ‘ES; | ; ﬂ;;g
wdiich do not excees BUR 20,000 it aggregste) or is being ;)res&m%mﬁ for sa}e a‘;ﬁmmgi o g;:z ;M
no written notice of any clalm in damages ¥ for o Infunstion has baen g@;mwﬁ fz;r ih; &5;3 zmgﬁg
o goverrrnenial, texation, reguiatory, professional trade or consumer or otfrer official wwastg

or nnuley conceraing the B-Tek Business i iy progress o pending.

2%
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Thgra ars no cisumstances kaown 1o the Selfar which arg lkely oo o sy such claim or fsgat
actiony, procesding or arbiiration, prosecution, kreestigation or enguity and which are kely I have
a-material adverss offegt on e condition, businesy, oparstions o performane of the E-Tek
Business.

o distrass, sxagulion or other process has baen levied v rospect of e BE-Tok Busihess nor'ix
thers any udgreent or corgt order oulslanding sgaingt the Satler,

No el transaction or amission has cocurred 88 & resull of which the Saller or E-Tak Busihass ars
oF may be held fabde o rsfund In whole of I part sny investroent grant {or other grent or loan
recatvad from any govermsnental depariroent or sgenay G oy oo or glher authority by witus of
any statute} or any such grant orloan for which gpplivatinn has bean mads Dy therm will or may
be pald or Wil or may e reduced,

RO ARPLICABLE

Environments! Matters

The E-Tek Business hay been conducled v complinnoe with  and has no aclugl or contingent
Hability under ol and every requirement of appliceble environmental law in sffect on or prior the
Completion Date {(Envitorenentsl Laws™} relating to

{&} waste

{BY the emizsion, distharge, release of threatened relepse of subsiances o surfaos water,
thae ground, groundwalter, ary other body of waler of to 3 drain, sewsr of soabaway,
axoapd as disclosed in Schedule 9013

fod the amission, disehargs, releass of threslensd release of subsignases i the aln,
{i the arnission, diseharge, release or threatened release of substenices i land;
{my guldic, private or sialutory nulsance;

3] mstenaly of environmental congarn;

e} heaith and salaty; and

{h) sty ather matters conceming e envirgument,

The Seller in ragpect of the - Tek Busihsss and the Assals has oblained and is angd has been in
il compligrive with the terms and conditions of aft consents required for the B-Tek Businees o
Assels under sny Environmental Law, which epnsents ramsin in full fores and sifest,

There gare oo faely or glrcumstances which would ioad the Saller (o belisve that sny works or olber
rvestman in respect of the E-Tek Bushess ar the Assels will be required within bws {2} yesrs
sfter Domplation o secure compliance with any Envirermental Law or to maldain or oblain aay
comnsents required for the B-Tek Business or the Acsaly under any Envisrmental Law,

Al consents requirsd for the BE-Tel Business or Asssls under ary Brwironmeniad Law are cayrable
of ransfer te the Buyer, IF and o the oxient paemitied by the relevant tarms.  The Redler wilt use
s best engeavours 1o iake any aclion in conneclion with sugh  consgnls requirad by
Bavironmental Law as 2 consegusnoe of this Agresment for the Buyer o so esnjoy such
anvironmenial sonsents,

There are no facks or circumstances indicating hat any srwironmental consents requirsd for the &
Tek Businoss or Auseds and ourrendly saued 1o the Seller would or right be reveked, suspanded,
veried, modifind or not renewed and a8 approprinte or necsssary action in conmeclion with the
application, renewal or extension of any such spviconmentat cormands has boen foket by the Sattar
grior 1o the Conplation Date,
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Neithwr the sigosture oov the parformanes of this Agresment will isell cause any sovironmeantal
consant required for the B-Tek Business or Assets 10 hs withdrawn, suspended or modiifled,

The Saller iy respect of the B-Tek Bushess & and hag besnvin complianca with all conditions,
tmitations, obligations, prohibitions or requirements contained in any hsurante o gy Inderonity
pohioy refating to ary Babilty under Environmental Law.

Theta g and have been oo mateials of environrmenial concern heyand an ingidentsl smount
disposad of, stored, kept or prasent on. in of ynger the Proparty oo I watey of groundwalsr on o
urder the Proparty, skoapt 23 10 sccordance with the teems of the rolovant Enviconmenial Law or
parniited by the required snvironmeandal consents.

The condition of e Propeely & not such hat ary investigation, ealivend, ramediation or otber
works are purantly be required under Eovvirternentsl Law,

Except 88 {n acoordanos with the lerms of the relevert Environmenial Law o p armified by the
required sovironmiernial consends, thems have not been and there are not now any relesses or
amissions of ressonable thraals of any releasex ov emissions Ints e environmant of any
malsrials of environmaridal consam beyend an inoiiental amnunt from or at any faglity on the
Froporty inclading, withou! milation, any migration or release o Buoatened relaase of such
subsiances from angenvironmantal meadium to another,

Except as in scoondance with the lerms of S redevant Bwvironmental Law or pemmitied by the
mcuired eavicorymental consends, no wasts & being or has b reated, keps, disposed of or
aecumulatled on the Froparty or transported o and from the Property,

There is and has beary no natice or other indication of any sctual, pending or westaned slaims,
snplaint, assessmont or Btigation ageingt the Seller in respect of the &-Tek Busihess or the
Assats with respect fo any glilsged noen-compliances with or shility under any Environmental Law
which In Bkely to have a maledsl gdvorse affect on the business, oonditfon, pedformants,
operations of Inansactions of the EVek Busingss or the Asseds {an “Envisorenenist Clale™) o the
purpose of iy gisuse 832, Brvironmental Claim shall include but shall not be limiled (o i) the
recsipt of any nelics from anw govermment Bady or regulsiory authority daiming any breach for
fakiiity under Envirenmardal Law or the need for sny nvestigation, treatmay, remediation g other
waks: or 88 any notics conceming & claim, conplalnt, assessrperd or Btigation by any thind parly
under Envirconmental Law, There s and has begyne act, omission, svent oralroumstancs giving
rise oF kel o give rise to any aolion, clalm, ibvestigation, provasding or suit or any liability or sy
hablities including the cessalion, dlosing shoven o rastriction of any bDusiness under awy
Envirgnmenial Law.

Mo fens or any other fling, nofice, charge or restriction on the gwnarship, scoupanty, Jsg o
transferabiity ans belng of have been asseried against any of the Assats of the BTk Bosinass for
all or any paﬁ. of the cosis or expenses assedciated with any ihvestigalion, trestmant, ramagiation o
ather works under Enviconmantal Lew,

There are and have been no snvirmmental audit reports, assessmants, studies or oty Inswrarnge
anpraisals, onvirgrmental sonsents, applinations Tor asmvirmmfam‘ai gonsents, health ‘Esﬁﬁ %.giifﬂ\,"{
reports @ rud associated dosumentation and ¢ orraspondence relaling 1o i%jszs Assaly nrihe E-Tek
Businass mher than hose which have besn disclosad or suppliod to fhe Buysr.

» - 3 N - ~1 x % 3 . R
Thers are ard have been no yrulerground slorage RNKS focated on, intor under e Propenty

Mo polychiorinated hiphanyly, swad, pdychiorinated tyrphenyis oF aebasios o a&@r ﬁgimema;s :3‘
g}s}i&ﬁﬁéiﬁy d&iﬁi&fiﬂué materials have besn OF are presam n o under the Propary in breach oF aby
Envirorunaial Law,
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The Reller i respaect of the ETek Business complies and has compliad with a¥ and svary
reguirement of Ersdroryoanial Law relwting to the recovery and reuss of packaging waske

The Froperdy does nal sontain any landllll, nor bas say mining gperation been camM wiA o,
urghet the Propesty o within the immeadiate vicinily of the Propariy.

frtallactual Property

The Jeliar has lokan ol stops necossary or desirabie for the ordinary protaction of the  intslfectust
proparty tighty fisted in the Schadute 2.4 therpto, Including spplying for and maintaining in force all
gdesign regisirations in the souniries fisted s Bthadule 3.4,

To the knowisdps and reaspnable beliel of the Sejler, the E-Tek Business ond the prooessss,
gate, matwial and sofware ermploved by Land the products, sarvicss and software suppliod undey
and o e E-Tek Boginess, as Hstad in the Schedule 2.4 sltached therete, do not ase, infringe o
srnbody e sublest metier of any right i Hilelloctudl property, nchuling withotd Bmilation, any
patent, rogistered Soskgn, rade muark, savvics mark, copyight, bnow-how, rade secrels or offwy
rdeflectual property tight whether regisiered or not, in sach case of any other person or ranuire the
ficence from any other parson, exoept for hose Hoanses the E-Tek Busingss kas.,

Al infellociual proparty s isted It the Schaduls 2.4 attachad therelo, and ol pending sppfications
therefore are legailly sud beneficially vested in the Seller, valid and enforceabls s, 3o faras the
Selior iy waars, not baing Infringed by any parson sod 8o not infringe the rights of another person,

The Selier doss not use oF have any dghls o any redsor Busioesy names o connection wid e
E-Tek Business, ather than sat out in Schedule 2.4,

Save gs delailed in Schedule 2.4, vy licencs has Booy granted in respect of the & Tk Business or
Assels to ary hird oarly in respect of any of the inteflactual propeny listed v Schedule 24 and
thare are no circomsianoes known 1o the Sellse which pould antiie 8 third party 3o cal for such 2
licencs,

Mo disclosure hes been made of eny Confidentiial information or Rapwhow sgve n the onginary
and proper course of the B-Tek Bosiness or under sxprass confidentinlity obdigations placsd upon
e reciplant o torrns witichs hawe boen disclosed i writing © the Bugser,

All domain names used in the E-Tek Busingss are set oub in the attsched 5t and have been fand
remain registered with el applicable domain rogistiarg

Thes contents of any B-Tek Buainess Wabaile complies with all US fews and regulations and oudes
of practics,

The design and operation of any E-Tek Business Website does not infringe w give rise to any
material claim under the imellestual propenty Highls of any third pacty and the Seller has obl taviraned
Al retevan rights, i reguirsd, 1o use any teut, photographs, graghics, sound, ideo of designy o
any other material In whivh intelfeciugl praperty righis subsist featunsd on any sueh E-Tak
Business Websie.

A st of the wobsiles o which sry E-Tek Business Website 18 frvpartaxt linked i altached.

To the knowledge and reasonable bellef of the Seller, thete e no fhird parly claims that any
domain name registerad by the Selier and used in e E-Tek Business is in infringemant of g ihird

party's domain nama.
insuraness

frita ith
Schadule 11 acourstely descrbes e INSUrancs Gaver maintained by the Belter i connantion wi
tha E-Tek Business,
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Al the Assats which ara of an nurables naturs have been ol alf material tmes and qre ¢ he dals
of this Agreement insured o customary replacement value against fire snd other risks normally
Fowed sconrding o e past prackives wf e Seller gl By growp. | in respect of &l such
ISLraNGasy

{a} ol prarmiums have bosn duly paid 1o dals,

{hy aif the polivies are in full fores and offzct and ave not woidable on seoount of any adl,
prvssion o non-tdisciosurs on the part of the bsured party

{3} particulars are contained in Schadule 1

& as for as Seller i awore, thers ore no clvumslances which would or might give sigs to

any matariy clalrs and b misterial insurance clm is sulstanding and
{83 alt polivies are held in (he name of the Beller or e hodding Company,

To the knowlsdns ang ressongble balief of the Seller, there are no materist claivs cutstarding and
nong 15 capable of arising sgainst the Selier or in respent of the B Tek Businass, by an smplyves,
agent oF 3 thind parly, inoragpect of any acoldent o injury oocurting, which may have g maisrial
athvarse oifect v the condBion, business, operations or patformance of the E-Tek Busingss or the
Asgets

Taxas

Tha Selter has fed or coused 10 be fad, within ths times and within the manner proscribad by law,
all materiagd Federal, stide, local and foreign rapords, deciarstions, staternents snd retums of any
kind for Taxes {Tax Relirne”} which are required 1o be fad by, or with reapect i, the income o
cperations of the huginasy of the Seller and ownarship of e Assals on oF sk o the Completion
Date. Such Tax Returns reflect aucursisly, v all matorial respects, all fiabiiity for Taxes for the
periods covered hieraby, The Seiler has paid in full all material Taxes roguirsd 1 be pald (whather
or net shown on sueh Tex Relurns) belors payent became delinguent, Mo material claim has
sver haon made by sn authority in any urisdiction wher the Seller dosy not e a Tex Relum that
the Dedinr o o may bre sibject 1o toxation by that lurisdiction, exaapt where & Tay Reburn Rhag bean
fied to respive the oaebm, gnd, o Sollers koowiadge, there s no basis for soy such claim o b8
mads, Al materis! Taxes which the Seller has baen raquired 1o colfent or withhald have bean duly
soiscted o withhelgd ang, o e exdent required when dus, have baen of wif be duly paid ip the
prapar taking suthorfty, &l moateriad deficlencles gsserted by the Infermns! Revanus Service or any
ofver axing authorby have Deer paid or finally seftied.  No issus has been raised by the intemnal
Revenue Service or such ofher laxing suthoslly which, by application of similae pringiples,
reasonaity could be expeciad to result in & proposed deficlency for any offwr pariod not subjedtfo
such assartion. The Selier is nof party o any currendly pending audit, dispute, rvestigatine
proceading, claim or any oiher administrative or court proveedings reganding Texes. Thars are neo
Aaims which have been nr may be assaried relating to sy of the Seller’s Tax Returns fed fov any
year which 1T d etermined a dversely would resditin 1he gesoriion By anylaxing @ uihcréiy‘m any
rateriol deficiensy. There are no walvers of siatutes of limitations by the Soller. The Saller s ol &
party to any lax-shaning agresment o similor arargernent. The Seller has oo meterial Habiity
rosulling from, arislng out of, relaling fo, v e nature of, or caused by Toes of any Pers@ s:ih'e‘;r
than S Seller (5 under Reg. §1,1502-8 {or any similac pravision of state, local or foraian taws, )
ax% o ransferas or sucoassor, () by contrasl, o {iv} othenwiss.

For the above marpose “Taxes” means any and ai fodural, olate, county, tneal, foreign and other
taxes, ncluding, withowt tmitation, Fwome, profits, sxcise, SRS, USD, DUCUPENDY, JTOGN s;zssi?ts,
& { ding, ’ 0 . e,
franchize, ad valoeern, transfer, withholding, smploymant and peyroll rofatad, personal oy oltwy tax
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fovy, impost, e, Imposition, assossment or similar chargs or lsvy, whather atiributable (o statutory
e norsiatulony nules and whelher o not wiessirad iy whiole In pat by pet inoons, together ol {}
any refaied addition fo ax, interest ov penally Bwerson, and {1} expanses {induding reasonabls
sosts of nvestigation and ressonatde altomey's fees) associated with contesting any proposed o
actual sjustinent related o any of the foregoing.

e

The E-Tek Susiness bas bean conductsd by the Sefler untl the Complstion Date i sl malangd
raspecis In compliance with of appivatls laws {ncluding rdles, regulations, codes, plans,
injunctiong, orders, decrees, rulings and chawges thersundse), including  without Hmitalion
ocsupstional health and safety regulations. The Selfler s not sware of any croumstances w faoly
which might prevent the Buyer frorn oblaining any perits reguived for the continuation of the B
Tek Businesy in the form and mamnsr 88 conducted by the Salisr priar i the Complation Date oy
from otharwiss baing ably o comply I 2l matevial sespecty with alt applicable laws.

This Agreemant is enlersd indo Dy the partiss o1 e date &t the beginning of this Agrasment.

PR T VARIPRCHR HIOER HICALG
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Signed b

.G

S 5.,«‘

[signature of daly auﬁhm:&ﬁsﬁ
representative of the Selfer]

Keniro GaAzeg MeEL

{rind name of duly suthorised
representative of the Selled

on behalf of the Seller]

4581 AAAECRTRER B0
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Signed by

§ ' T ;i
ko o @VA

signature of duly suthorised
repragantative of the Buyer

HOWZ AT - TORGE Lanp

print naene of duly authorised
rapresentative of the Buyer

on behall of the Buyer
Signed by

4 "’S . '-"""} w3 N
Wi
il pr FE
' b - ¢ }
¥y i ey
signature of i{uiy suthgyised

representative of the Buyer's
Guarantor

o 2 S A
L ARy ‘;gg?i?s‘ff §

wint name of duly suthorised
representative of the Buyer's
Guaranior

on behat of the Buyer's Guaranior

PISET HMUNICHTS1888 CADE
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