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“Patent Power of Attorney” means documents appointing attorneys for the
Purchaser and/or the Purchaser’ s designees with full power to execute documents and take all
other steps solely in connection with (a) effectuating and implementing the assignment of the
Transferred Patents and Purchased Specified UK Patents to the Purchaser pursuant to this
Agreement, (b) perfecting the Purchaser’stitle in, to and under the Transferred Patents and
Purchased Specified UK Patents pursuant to such assignment and (c) as otherwise necessary for
related bona fide purposes on alimited, case-by-case basis with the consent of the Primary Seller
Parties (not to be unreasonably withheld or delayed), in each of cases (a) through (c) in the patent
offices of various countries around the world, at or after Closing, including, with respect to
United States Patents, the power of attorney substantially as set forth in the form at Exhibit K,
and similar forms as required for each of the various countries.

“Patent Related Documentation” means each of the following in paper, digital
or other form, to the extent existing as of the date hereof or the Closing Date:

() the physical and electronic patent prosecution files and dockets relating to
any of the Transferred Patents or Purchased Specified UK Patents
(including al original granted patents and patent prosecution files held by
prosecuting attorneys);

(i)  theListed Inventions;

(i)  RAND / FRAND and other statements, assurances, declarations,
agreements, or undertakings made to standards-setting organizations with
respect to the Transferred Patents and Purchased Specified UK Patents;

(iv) litigation files to the extent relating to Actions brought for infringement of
the Transferred Patents or Purchased Specified UK Patents;

(v) copies of Outbound License Agreements and Cross-License Agreements;

(vi)  ribbon copies of all of the Transferred Patents and Purchased Specified
UK Patents;

(vii)  infringement claim charts for the Transferred Patents and Purchased
Specified UK Patents prepared by or for the Sellers;

(viii) @l books, records, files, ledgers or similar documents stored in the Sellers
document management systems used to track, organize or maintain Patents,
to the extent related to the Transferred Patents or Purchased Specified UK
Patents,

(ix) @l documents at any time contained in the Data Room and available to the
Purchaser, other than documents that have been updated or superseded by
subsequent drafts of such documents the latest drafts of which are
available in the Data Room as of the date hereof;
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x) copies of acquisition agreements relating to stand-alone acquisitions of
patents by the Sellers to the extent relating to the Transferred Patents or
Purchased Specified UK Patents; and

(xi)  assignment agreements to the extent relating to the Transferred Patents or
Purchased Specified UK Patents;

provided, that “Patent Related Documentation” shall not include (i) the
competitively sensitive portions of the foregoing that relate exclusively to Excluded Assets,
Excluded Liabilities or any current or past product lines of the Sellers and (ii) any of the
foregoing relating to any Specified UK Patent to the extent that (and for so long as) its disclosure
to Purchaser is restricted under applicable Law.

“Patents” means all national (of any country of origin) and multinational patents,
patent applications and provisional patent applications, and reissues, divisions, continuations,
continuations-in-part, continuing patent applications, extensions and reexaminations thereof, and
all rights therein provided by multinational treaties or conventions.

“Permitted Encumbrances” means (i) any Lien arising by operation of Law in
respect of aliability of the EMEA Sellers where such liability does not rank as an Administration
Expense; (ii) Liens arising hereunder or under any Assigned Contracts (after giving effect to the
assignment hereunder) if such Liens exclusively secure Assumed Liabilities; (iii) Liensimposed
by any Bankruptcy Court in connection with the Bankruptcy Proceedings that are discharged at
Closing pursuant to the terms of the Canadian Approval and Vesting Order or the U.S. Sale
Order (or, in the case of Undisclosed Patent Interests, upon transfer pursuant to Section 5.19);
(iv) Liens set forth in Section 1.1(g) of the Sellers Disclosure Schedule; (v) entitlements,
customary covenants, restrictions and other similar charges or encumbrances securing a liability
of the EMEA Sdllers only that do not, individually or in the aggregate, impair in any material
respect the use or value of the Assets subject thereto and that exclusively secure Assumed
Liabilitiesand (vi) (x) the promises, declarations and commitments granted, made or committed
in writing by the Sellers to standard-setting bodies or industry groups concerning the Transferred
Patents, Purchased Specified UK Patents or Undisclosed Patent Interests, and (y) the
commitments concerning the Transferred Patents, Purchased Specified UK Patents or
Undisclosed Patent Interests granted in writing by the Sellers pursuant to the membership
agreements, by-laws or policies of standard-setting bodies or industry groups in which Sellers
were participants, solely to the extent the Sellers are bound by such standard-setting bodies' or
industry groups membership agreements, by-laws or policiesto bind the Purchaser to such
commitments.

“Person” means an individual, a partnership, a corporation, an association, a
limited or unlimited liability company, ajoint stock company, atrust, ajoint venture, an
unincorporated organization or other legal entity or Government Entity.

“Petition Date” has the meaning set forth in the recitals to this Agreement.

“Post-Closing Taxable Period” means any taxable period or portion thereof
beginning after the Closing Date.
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each mean “to and including,” and (iv) the words “ date hereof” or “date of this Agreement” shall
mean June 30, 2011. If the last day of any such period is not a Business Day, such period will
end on the next Business Day. When calculating the period of time “within” which, “prior to” or
“following” which any act or event is required or permitted to be done, notice given or steps
taken, the date which is the reference date in calculating such period is excluded from the
calculation. If thelast day of any such period is not a Business Day, such period will end on the
next Business Day.

1.2.3 Headings, etc. Theinclusion of atable of contents, the division of this
Agreement into Articles and Sections and the insertion of headings are for convenient reference
only and are not to affect or be used in the construction or interpretation of this Agreement.

1.2.4 Currency and Calculations. All monetary amountsin this Agreement,
unless otherwise specifically indicated, are stated in United States currency. All calculations and
estimates to be performed or undertaken, unless otherwise specifically indicated, are to be
expressed in United States currency. All payments required under this Agreement shall be paid
in United States currency in immediately available funds, unless otherwise specifically indicated.
Where another currency isto be converted into United States currency it shall be converted on
the basis of the exchange rate published in the Wall Street Journal, Eastern Edition for the day in
guestion.

1.25 Statutory References. Unless otherwise specifically indicated, any
reference to a statute in this Agreement refers to that statute and to the regul ations made under
that statute, each asin force from time to time.

ARTICLE Il

PURCHASE AND SALE OF ASSETS

SECTION 2.1. Purchase and Sdle.

211 Assets. Subject to the terms and conditions of this Agreement, at the
Closing, the Purchaser shall purchase or be assigned and assume from the relevant Sellers, and
each Seller shall sell, convey, transfer, assign and deliver to the Purchaser all of itsright, title and
interest throughout the world in the following assets as and to the extent existing on the Closing
Date, other than the Excluded Assets (the “ Assets”) (x) in the case of Assetsthat are transferred
or assigned by U.S. Debtors, free and clear of al Liens and Claimsin the Chapter 11 Cases
(other than Permitted Encumbrances and Liens created by or through the Purchaser or any of its
Affiliates) pursuant to sections 363 and 365 of the U.S. Bankruptcy Code, (y) in the case of
Assets that are transferred or assigned by the Canadian Debtors, free and clear of all Liens and
Claimsin the CCAA Cases (other than Permitted Encumbrances and Liens created by or through
the Purchaser or any of its Affiliates) pursuant to the Canadian Approval and Vesting Order, and
(2) inthe case of Assetsthat are transferred or assigned by the EMEA Sellers, free and clear of
al Liens (other than Permitted Encumbrances and Liens created by or through the Purchaser or
any of its Affiliates):
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@ the Transferred Patents, Specified UK Patents, and any inventions and
improvements claimed or disclosed therein, subject only to (1) any licenses granted thereunder
(excluding any reservation of rights by the Sellers pursuant to such licenses) (i) prior to the date
hereof that are (x) granted pursuant to Commercial Licenses entered into prior to the date hereof,
(y) specifically listed (including by use of defined term) in Section 2.1.1(a) of the Sellers
Disclosure Schedule or (z) Continuing Unlisted Licenses (it being understood that (a) the
existence of any such Continuing Unlisted Licenses will not limit the Purchaser’ s rights under
Sections 7.3(a) or 8.1(c)(i) hereof; and (b) the existence of any license will not provide the
Purchaser with any right or remedy under Section 7.3(a) or 8.1(c)(i) hereof based on a breach of
this Section 2.1.1(a)(i)); (ii) on or after the date hereof, but solely to the extent they are granted
in compliance with Section 5.9 and either (x) constitute licenses granted pursuant to Commercial
Licenses entered into on or after the date hereof or (y) are identified to the Purchaser in writing
prior to the Closing Date, and (2) any Optioned Licenses, but, in the case of the foregoing clause
(2), only to the extent that such licenses remain in force after Closing, together with (A) the right,
if any, to register or apply in all countries and regions in the Purchaser’ s name for patents, utility
models, design registrations and like rights of exclusion and for inventors' certificates for said
inventions and improvements; (B) the right to prosecute, maintain and defend the Transferred
Patents before any public or private agency, office or registrar; (C) theright, if any, to claim
priority based on the filing dates of any of the Transferred Patents under the International
Convention for the Protection of Industrial Property, the Patent Cooperation Treaty, the
European Patent Convention, the Paris Convention, and al other treaties of like purposes; and
(D) theright to sue and recover damages or other compensation for past, present or future
infringements thereof, the right to sue and obtain equitable relief, including injunctive relief, in
respect of such infringements, and the right to fully and entirely stand in the place of the Sellers
in al matters related thereto;

(b) the Assigned Contracts, any claims arising under such Assigned Contracts
on or after the Closing Date, and prepaid expenses of the Sellers thereunder;

(© the tangible embodiments (including electronic copies) of all Patent
Related Documentation owned by the Sellers or their Affiliates to the extent in the possession or
under the control of the Sellers as of the date hereof or the Closing Date; provided that the
Sellers shall have the right to retain copies of any Patent Related Documentation for usein
accordance with Section 2.1.1(d);

(d) al rightsto Intellectual Property (other than Trademarks) of any Seller, to
the extent embodied in the Patent Related Documentation and that relate (but with respect to
Patent Related Documentation listed in clauses (v) and (ix) of the definition of Patent Related
Documentation, only that exclusively relate) to the Transferred Patents or Purchased Specified
UK Patents; provided, however, that (1) the Sellers shall have the right to use and disclose Patent
Related Documentation to the extent necessary to perform their obligations, defend against the
assertion of, or otherwise limit Liability with respect to the Excluded Liabilities so long as the
Sellers shall have caused any Person to whom any nonpublic Patent Related Documentation is
disclosed to enter into a standard confidentiality agreement with the Purchaser, substantially in
the form of amodel confidentiality agreement to be reasonably agreed among the Primary
Parties prior to the Closing Date, such entry by the Purchaser not to be unreasonably withheld,
conditioned or delayed; and (2) with respect to Patent Related Documentation listed in clauses
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