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BLAKE DAWSON WALDRON ——
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: ' Bob Seidl
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Company Announcements Office guuuctN |
] 1T vpert [Nolan
Australian Stock Exchange Limited Telephone (02) 9258 6495
Level 4 Out 1ot
n rererence

20 Bridge Street BS RZN 02 1411 7933
SYDNEY NSW 2000
2 March 2007

Acument Global Technologies, Inc - substantial holder notice for TZ Limited
(ASX:TXL)

We act for Acument Global Technologies, Inc. (Acument).

In accordance with section 671B(1) of the Corporations Act 2001 (Cth), on behglf of
Acument we enclose a substantial holder notice dated 28 February 2007 in relation to
TZ Limited.

Yours faithfully
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Signed by me and dated

Fabrﬁar-y:zﬂﬂ?

Acument Oloal Technologies,

840°W. Long Liike; Tro, Michigan 48098 Unibed States
Ine. :
L_m
2 Bodles corports controlied by Acument Glﬁbal,Ta;:ihnoluglw,;lm:.

| Flea f"ast’aniug Systems LL&:

:‘gc;“xfnneni tho#n] Torkmologies” | Te:lwoulavar&' 140, Amuterdumn, 1043 El ,IEN;:therlmds
‘ Ammml.mehma‘l Propetties, et Piaﬁmmtﬁunﬁ,lm 360 Merth c:mmmm Souﬂ:l E\uldmg, Beverly: mua,
LLC | California 90210 United States | |
Avdel Holding Limited | efo ordans Limited, 20-2 Bedford Row. London, WCIRAIS UK. o
Avdel Tatermationdl BV, | FO Management Services BIV., Atriuin, Stawinskylaan 3105, Amstm:lmn 1077 ZX, The
Natherlamdx
Avds] UK Ligited c/o Jordans Liﬁiﬁi 2022 odford Row, London, WCIR IS UK.
Aviel USA LG 614 NC Highvay 200 Sauth, Snild, Nort Caolfin ‘28163 United St
Avdsl D@mqhimnd&nt:-ﬁ.f Avdel Deulsch!ﬂnd Gmbﬂ Klumods . ?:0351 Lansmhngm Ganrimy ;
Burkland i . | 6520 Souti State Bosd, Goodrich, Michigan 48438 United States
Camesr LLC 4366 N Ol US. Highway: 3l, Ruchusim, ™, 469‘?5—3322 Unimd smtes
Camecar dle Mnxién. 8.4, do GV, | Cralicia y Robles, $.€ , Torre del Busqnc Blvd, Manvel Avila Camacho 24, PiseT ¢01.
: X anasdeChapulemllﬂoﬂMému,DF
Chiny Aecorpace LLC o E‘ast Wurnar A\"mus Sant.u Aas, -Caxafmia 9270')‘%&5&-55& ‘. | N |
Ejot & Avdel lSystmn'AB | l&;wt& Avdel Systm AB, PD Box 91113 Sﬁ-mna 6mbm Swedm “ “
cfo Acument Gtobut Techislogios, lnc., 840 W, Lun,g Lake, Tioy, Mi chtgm 48909@ Ummd |

States

Flexalloy de
de OV,

Mexico, 8, daRL.-

: Cachamnc, Cavezes & Newton, LLP, 333 Cunvem 8, San Antor:a. Texas, 78205-1548
USA.

HO. 949

PEs



H2/A3. 2887

14: 23

Bl 2 92386999 + A19ER999273

Ploxalloy Ine.

555 Mondial Pkwy, Strectsboys, Ohio 44241 United Statm
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King Holding France § SAS | 21123 Ru# Bétlz,a:; sParin's, 75008, ﬁam:e

King Holding Franceli SAS

Z1/23/25 R.ﬂe Bialzac, P’ems, 75003‘ Francs .

King Holding Qermmy GbH Augmswnmmm Strmuse 87, 50567 Newwied, Germany
King Holding [l SARL - e.fo P:e:-m Mct;le: 64, Boulevard de Ja Petrusse, 12320, Yaxembourg
King Holding 1 8ARL {-#fo Pierre Métzler, 69, Boulovard de 1z Petrasse, L-2320 :ﬁnmbqurg

‘Ring Holding TP Limitzd

Asthir Cox Building; Barlsfort Terrace, Dublin, 2 Ieland.

(Wum)Co Lrd.}

ing Sysiems

K ing HoldiagUS Corpomtion . | /o Piatinaen Equity, LG, 3!50 Nnﬂh Ckssc:mt Dxive, Souﬂl Bmlding, Beverly Hmﬂm
[ ‘| California 90230 Linited States
| Mealuegica Norte de Minas | Textron J?astuﬁng Systems go Bragil S.A., Av. Mofurrej, 671, 65311004 ~ Sio Faulo Brazil, -
Lada. ‘
Ring Serew LLC o Acumet. Globa] Technologiss, Tnc., 40 W. Long Like, Troy; Michigam 48098 Usited
' States ' ‘
Rasdbery Rodberg; Unteratimngsofisichung GrbH Augustenthaler Strasse 8, 56567 Nevwied
Unterstutzungseinrichiung Giermany ‘
GmbH
Tenron (Guahgztiow) Fastening Texiron Fastening Systems Guengehoy Lid., Room 1010, 10/i¢., Metro Plaza, 133, Tian He
{in jrocess of changing pame o
Acument Guangzhon Compeny
Lad)
Acument Mal:a‘ysia‘SDN, ‘ﬁH‘D ' Een Ling T, Tuy & Panners Suite 6.01, Plaza See HuyChnn Ja]m Hnja Chu‘lam, 5020{)
| Kuala Turagur
Tektron Fastorin, Syste;mﬁ T-:xtmn Frutening Systcms, Nuo. L St&ndard fac;ow bmldmg, Blm;:k C, Mechmi:al &

| Electrical Industry Park, Xi i Road Wuxi, llangsu, 134028, China

Acument Asla Pacific [Pre) Ltd.

Alten &: Glesdl’u'll Om.: Marln.ﬂ Bmxlm'amd #28-90 Smgaporc 01898’9

Acument Canada Limited

1133 IiﬂnwLwasmm H}vd., Wmn 492!1 Flcm Mﬂntmal Qupbmc HSB BW Cunada

Anyment China Timited

Trcor ﬂwcm led 281"’ BEAHnrbm wa Centre, 56, ﬂlouuﬁmt Roaﬂ Wnnuhm Hong
Kong

Acument Brasi] Sistzmas de
Fixagiio §.A,

Texiron Fasening Systems do Brasil S.A. Av. Mofarre; H71 D531 11804~ S0 Prauto, Brazil

- Acement GIE

Acument GIE, 4, e le Cnrbuwm CRETEIL f‘rﬁm&
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Acument J‘apaL Kabushaiki | Acurment Fapan Kabushiki Kafsha, 2-5:2, ShinYokohana, mm-ku, Yokohama, 222-0033,
Kaisha “{. Tapan : ‘
.Mﬁmmtkorﬁa T4d. | ‘,me & Ghang, 223 Na a-dong, Jangnc»gu. St\nuk nwzm Kol'ﬁt
Adureh Ausllralm Pty Lud. | | The H:]]cma; Gmup Piy Ltd. do Texbon Fugtening Systms 891 We}lmgmn Road, :
Rowdlq:, Vicmrln 31’?8 . S -
Acutent Shared Servioas Cortro | Acament Shared Services Cenirs SN.C, 41 rwe o te Corbusier; EUROPARC, 34046 CRETEIL
SNL. ' | Franee
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et Créil SAS. | AcomentCrétitS.AS, 4T me e Corbusicr; EUROPARG, 94046 CRETEIL Frines
Acoment m{mm SAS. | Ammmtjlﬁmmieas;ﬁ‘s.,.-ﬂ rue Ic-Corbusier, EUROPARG, aém.a CRETEIL Prénee
Avument La ﬁﬁaoém SARL | ‘AcwmentLaBridoire $.A4R L, 41 zueto Corbusicr, EUROPARC, 94946 CRETEIL France
Asument La Ferte Fresnel .48, ¢ mmm:-ﬁ& Fete: Fresnel -S,A.s.,. 41 mue iéCaﬂmsim,jEUKOPﬁﬁC,\Mﬁ CRETEIL
! " e
| Aviel France S.AS . Avdel Frane S-AS.,41 e Conbusicr EUROPARG, 4045 CRETEIL F‘ranc:a - —
Aﬁummf Vertlm:ﬂl‘ﬁtl?.'s.C;[. : ; Asmumt V«:mauillm £, LA Tue. Je Cmbnamr, EU’RQPARC 94()46 CR.ETEIL anm o
Acyment Viedx Conde 8.A8, 1 ‘Acument Views Cindd S.A.8., 4L nuele Corbusier, EURQPARC, 94046 CRETEIL : France
Acupent/Tr-Star Corp., I..in‘nim:l‘ East Asia cmmm sm' BV Limded, F_aatl Asmld;émm .ﬁ'.;‘q. Bqa;:‘gm. ‘Rmd"!‘;:.wnl R
R Ttmehu Britiwh Vlrgin isim;ls
Avdel Spain E‘.A.K&gljémmd Emﬂm Smma Saaam. Juun deMma 1o 25 28014 Madﬂd, Spmn.
Avdel [alia Bir.). Mareo Br&ma; ;TB:Awocan . Via Bma 6 201_{2‘1‘ , Mitasia, .I-FMY
Acument Beicihigungs-GmbH Ammmmmﬂigmgmmm ‘Angusienthaler Strasse 37 35567 Newwiod; Germany
Acanen GmbH-& Co. OHG Acumem Gmbl—! & Con QHG Angustmma‘lw Stmsse 87 56567 Neuwmd Gmmmy
Acmnent Fesgening Systems LLC | B40 W. Loni Lake, Troy, Mickigan 49098, United Statcs |
. Wolverine Métal Spocialties Inc. - 1012 ’Ihhmﬁdad., Jackson; Michigﬁn .492{)14903,' Unifpd‘ States ”
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iKing Holding Comiration . 360 Narth Crescent Drive, ot Building, Beverly Hills, CA %021, United States

Piatinum Equity Parmers, LLG 360 North émmﬂ::ﬂmsmm'muﬂdjﬁg, Beverly Hills,/CA 50210, United States

‘Platinw Equity Investment . | 36D North Cresceit Brive, South Ruilding, Bevery Hifls, CA 90210, United Stutes
‘Holdings, LLE . i :

Platiuur By, LLC "1 360 Nordh Cresceri Drive; South Building, Bevedy Hills, CA 90210, United States

Pl King Principuls, LLC | 360 Nordh Crescent Drive, South Buiding, Beverly Eils; CA 90210, United Stxes

‘Tom T Gores || o/~ Platinuoi Equiiy, LLG, 360 North Crescent Drive, Scoth Building, Beverly Hills, CA
9010, United States -
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ASSET TRANSFER AGREEMENT

among

TZ LIMITED,

TELEZYGOLOGY INC,,

and

ACUMENT GLOBAL TECHNOLOGIES, INC.

Dated a5 of Januvary 22, 2007

2081811.13
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ASSET TRANSFER AGREEMENT

This ASSET TRANSFER AGREEMENT (this “Agreement”) is made as of the
2 day of January, 2007, among TELEZYGOLOGY INC., a Delaware corporation,
having a place of business at 350 N. LaSalle Street, Suite 1100B, Chicago, Illinois, USA
60610 (“Purchaser”), TZ LIMITED, an Australian corporation, having a place of
business at Lavel 12, 37 Bligh Street, Sydney, NSW Australia (“Purchaser’s Parent™),
and ACUMENT GLOBAL TECHNOLOGIES, INC., a Delaware corporation, having
a place of business at 840 West Long Lake Road, Suite 450, Troy, Michigan, USA 48098
(“Seller”), Capitalized terms used herein and not otherwise defined shall have the
meanings ascribed to such terms in Appendix 1.

RECITALS

WHEREAS, Purchaser and Textron Fastening Systems Inc. (predecessor-in-
interest to Seller) (“TFS") entered into & certain Exclusive Technology Partnership and
License Agreement on December 20, 2004 (the “License Agreement”), to (i) jointly

HO. 949
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collaborate on the development, marketing and commercialization of products based on

Intelligent Fastening Technology for such identified commercial epplications; and

WHEREAS, each of Purchaser and Seller no longer desire to perform their

' respective obligations under the License Agrecment; and

WHEREAS, in furtherance of the foregoing, Purchaser desires to acquire and
assume from Seller, and Seller desires to sell, transfer and assign to Purchaser, the
Furchased Assets; and '

WHEREAS, as a result of entering into this Agreement, and as a condition to
consummating the transactions contemplated hereunder, Purchaser and Seller ghail
terminate the License Agreement, and release each other from its respective obligations
thereto, simultaneously with the execution and delivery of this Agrezment.

NOW, THEREFORE, in considetation of the premises and the mutual covenants
and agreemenis hereinafter contained, the parties hereby agree as follows:

ARTICLET
PURLC AND F A LA N OF L ITIES
Section 1.1  Purchase and Sale of Assets. At the Closing, on the terms and

subject to the conditions set forth in this Agreement, Purchaser shall purchase, acgnire
and accept from Seller, and Sellex shall sell, transfer, assign, convey and deliver to
Purchaser, all of Seller’s right, title and interest in, to and under the Purchased Assets free
and clear of all Liens. As used herein, “Purchased Assets” means:

20B18]1.12
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{a)  all proto-types, models, customer demonstration kits (e.g., “E-
kits™) developed using Intelligent Fastening Technology; and ‘

()  all marketing, advertising, promotional or dﬁﬁigﬁ Documents
relating to Intelligent Fastening Technology.

Other than the Purchased Assets, Purchager is not acquiring any other property of
Seller whatsoever.,

Section 1.2  Relinquishment of Rights to Intelligent Fastening Technology.
Seller hereby relinquishes ail right, title and interest of Seller to Intelligent Fastening
Technology and IFT Intellectual Property, including, without limitation, any rights
granted to Selier under the License Agreement.

Section 1.3 No_Assumption of Lisbilities, Purchaser shall have no obligation
to asgume and shall not assume any Lisbilities of Seller ather than those Ligbilities
expressly assumed by Purchaser pursuant to Section §,] hereof.

HO. 949
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Qoction 1.4 Bulk Sales Laws. Purchaser hereby waives compliance by seller
with the requirements and provisions of any “bull-transfer” Laws that may otherwise be
applicable with respect fo the sale of any or all of the Purchased Assets to Purchaser.

TICLE I

CONSIDERATION
Section 2.1  Consideration. The aggregate consideration to be paid by

- | Purchaser to Seller for the Purchased Assets shall be (i) Twa Hundred Thousand Dollars

in United States currency (U$$200,000) (the “Cash Consideration™) and (i} Nineteen
Million Three Hundred Sixty Two Thousand Four Hundred Four (19,362,404) shares of
Purchaser’s Parent Shares (the “Stock Consideration”).

Section 2.2  Payment of Consideration. Within two (2) Business Days of the
Closing Date, Purchaser shall deliver to Seller by wire transfer of immediately available
fands the Cash Consideration. Within five (3) Business Days of the Closing Date,
Purchaser’s Parent shall (i) issue and deliver to Seller the Stock Consideration consisting
of a certifiad extract from the minutes of a meeting of the directors of Purchaser’s Parent
¢videncing the issuance to Seller of Mineteen Million Three Hundred Sixty Two
Thousand Four Hundred Four (19,362,404) shares of Purchaser’s Parent Sharcs, and a
Holding Statement with respect to such Purchaser’s Parent Shares, and (ii) apply for
immediate quotation upon the Australian Stock Exchange of such Purchaser's Parent
Shareg, and in respect of the issuance shall give to the Australian Stock Exchange &
notice complying with Section 708A(6) of the Corporstions Act 2001 of the
Commonwealth of Australia.

ARTICLE 1Tt
RESENTA D W F SE '
L2

208181113
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Seller hereby represents and watrants to Purchaser that:

Section3.1  Orgapization and Good Standing. Seller is a corporation duly
organized, validly existing and in good standing under the laws of the State of Delaware
and has all requisite corporate power and authority to own, lease and operate its

' |properties and to carry on its business as now conducted. Seller is the successor-in-

interest to all right, title and interest of TFS under the License Agreement.

Section3.2  Authorization of Agreement. Seller has full corporate power and
authority to execute and deliver this Agreemment and each other agreement, document, or
instrument or certificate contemplated by this Agreement or to be executed by Seller in
conpection with the consummation of the fransactions contemplated hereby and thereby
{the “Seller Documents™), to perform its obligations hereunder and thereunder and to
consumsmate the transactions contemplated hereby and thereby. The execution, delivery
and performance of this Agreement and each of the Seller Documents and the
consummation of the transactions contemplated hereby and thereby have been duly

HO. 949

13

suthotized and approved by all requisite corporate action on the part of Seller. This
dly and validly executed and delivered by Seller and (assuming the due aruthﬂrizatio,
execution and delivery by the other parties herefo and thercto) this Agreement
constitutes, and each of the Seller Documents when so executed and delivered shall
constitute, legal, valid and binding obligations of Seller enforceable against Seller in

accordance with their respective terms.

Section 3.3  Conflicts; Consents of Third Parties.

(8)  Neither the execution and delivery by Seller of this Agreement or
the Seller Dacuments, nor the consummation of the transactions contemplated hereby and
thereby, nor the compliance by Scller with any of the provisions hereof and thereof, shall
condlict with, or result in any violation of, breach of or default (with or without notice or
lapse of time, or both) undar, or give rise to a right of termination or cencellation or
acceleration under, any provision of (i) the certificate of incorporation or by-laws of
Seller, (ii) any Contract to which Seller is a party or by which any of the properties or
assets of Seller are bound, (jii) any Order of any Governmental Body applicable to Seller
or by which any of the properties or assets of Seller are bound, or (iv) any applicable
Law.

() No consent, waiver, approval, Order, Permit or antherization of,
declaration or filing with, or notification to, sy Person or Governmental Body is
required on the part of Seiler in comnection with the execation and delivery of this
Agreement and the Seller Documents, or the compliance by Seller with any of the
provisions hereof or thersof, or the consummation of the transactions conternplated
hereby or thereby. :

‘Section 3.4  Nothing Retained. To Seller's knowladge, there are no assets other
than the Purchased Assets in ihe possession of Seller that relate to Imtelligent Fastening
Technology or IFT Intellectual Property, No other division, unit, or Affiliate of Seller

-3
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other than the Business has uged Intelligent Fastening Technology or IFT Intellectual
Property.
| ARTICLE IV

ENTATIO OF PURCEASER
Purchaser hereby represents and warrants to Seller that;

Section 4.1  Orgenization and Good Standing. Purchaser is a corporation duly
organized, validly existing and in good standing under the laws of the State of Delaware
and has all requisite corporate power and authority to own, lease and opsrate propetties
and carty on its business.

Secfion 4.2  Authorizetion of Agreement, FPurchaser has full corporate power
and authority 1o execute and deliver this Agreement and each other agreement, document,
instrument or certificate contemplaied by this Agreement or 1o be executed by Purchaser

HO. 949
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therehy (the “Purchaser Documients™), and to consummate the transactions
contemplated hereby and thereby, The execution, delivery and performance by Purchaser
of this Agreement and each of the Purchaser Documents and the consumimation of the
transactions contemplated hereby and thereby have been duly authorized and approved
by all requisite corporate action on the pert of Purchaser. This Agreement has been, and
each of the Purchaser Documents shall be at or prior to the Closing, duly executed and
delivered by Purchaser and {sssuming the due anthorization, execution and delivery by
the other parties hereto and thereto) this Agreement constitutes, and each of the Purchaser
Documents when so executed and deliverod shall constitute, the legal, valid and binding
obligation of Purchaser, enforceable against Purchaser in accordance with their respective
terms. ‘

Section 4.3  Conflicts: Consents of Third Parties.

(8  Neither the execution and delivery by Purchaser of this Agreement
or the Purchaser Documents, nor the consummation of the transactions contemplated
hereby and thereby, nor the compliance by Purchaser with any of the provisions hereof
and thereof, shall contlict with, or result in any violation of, breach of or defauit (with or
without notice or lapse of time, ot both) under; or give rise to a right of termination or
cancellation or acceleration under, any provizion of (i) the certificate of mcorporation or
by-laws of Purchaser, (if) any Contract to which Purchaser is a party or by which any of
the properties or assets of Purchaser are bound, (iii) any Order of any Governmenial
Body applicable to Purchaser or by which any of the propertics or assets of Purchaser are
bound, or (iv) any applicable Law.

(0)  No consent, waiver, apptoval, Order, Permit or anthorization of,
declaration or filing with, or notification to, any Person or Governmental Body is
requited on the part of Purchager in connection with the execution and delivery of this
Agreement and the Furchaser Documents, or the compliance by Purchaser with any of the

Y. g
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provisions hersof or thereof, or the consummation of the transactions contemplated
hereby or thereby. ‘

Section 44  Capitalization. As of the date hereof, Purchaser's Parent ghare
capital, on a fully dituted basis (with the exception of certain conventible notes in the
criginal principal amount of $20,000,000 (the “Notes")), consists of 174,261,636
| Purchaser’s Parent Shares. All of the issued and cutstanding share capital of Purchaser’s
Parent Shares were duly authorized for issuance and are validly issued, fully paid and
non-dssessable. All of the Purchaser's Pavent Shares issued under this Agreement (1) are
duly authorized for isswance, validly issned, fully paid, non-assessable, (i) rank equally
with all other issued ordinary shares of Purchaser's Parent, (iii) ave issued in compliance
with the listing rules of the Australian Stock Exchange including rule 7.1, (iv} are freely
tradeable on the Australian Stock Exchange subject 1o the restrictions set forth in Section
5.2 hereof, and (v) shall constitute, in the aggregate, immediately after the Closing, ten
percent (10%) of Purchaser’s Parent share capital that is outstanding (on a fully <diluted
basis with ihe exception of the Notes).

Cov TS

Section 5.1 Employme Intevia Employees. Either prior to Closing or
promptly thereafter (and in no event later than Jamuary 26, 2007), Purchaser shall make
an offer of employment to each Intevia Employee, which offer shall provide for a salary
commensurate with that currently received by each such employee in connection with his
or her employment with Seller, Seller shall permit Purchaser to meet with such
employees for the purpose of making such offers. Notwithstanding the acceptance or
non-acceptance of any offer of employment made by Purchaser to an Intevia Employee,
Purchaser shall reimburse Seller, within ten (10) Business Days of receipt of an invoice
therefor, for (i) the salary and wages paid and the valuc of employee benefits provided to
each Intevia Employee during the period commencing on February 1, 2007, and cnding
on the daie such employes’s employment with Seller is terminated, and (ii) severance
compensation (including compensation for accrued and unused vacation days mot to
exceed two (2) weeks) paid by Seller to any Intevia Employee upon the termination of
such employee’s employment with Seller; provided, however, that Purchaser's obligation
to reimburse Seller for salary, wages, the value of employee benefits and severance costs
(collectively, “Labor Costs”) pursuant t6 this Section 5.1 shail only apply to the extent
such Labor Costs are (i) incurred pursuant to employment agreements or compensation
arrangements and employee benefits existing as of the date hereof as disclosed to
Purchaser, and (i) are consistent with the terms and provisions of Seller’s normal
employee benefits practices es they exist as of the date hereof. Seller shall, promptly
upon Purchaser’s request therefor, terminate the employment of any Intevia Employee at
any time on or afier Febroary 16, 2607.

Section 5.2 jetions on rof P er’s Par
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(@)  Subject to Section 5.2(b) below, during the period from the
Closing Date until three hundred sixty five days (365) thereafter (the “Lock-Up
Period"), Scller shall not, Withnut the prior written consent of Purchaser:

(i} directly or indirectly, offer, sell, agree to offer or sell,
solicit offers to purchase, grant any call option ot purchase any put option with
respect to, pledge (other than a bona fide pledge pursuant to Seller’s credit
agreements), horrow or otherwise dispose of any Purchaser’s Parent Shares
received under this Agreement; and

(i)  establish or increase any “put equivalent position” or
liquidate or decrease any “call equivalent position” with respect to Purchaser's
Parent Shares (in each case within the meaning of Scction 16 of the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder), or otherwise enter into any swap, derivative or other tramsaction or
arrangement that transfers to another, in whole or in part, any economic
consequence of ownership of Purchaser’s Parent Shares, whether or not such

HO. 949

MiG

=i 2 ey =) - 5

securities, cash or other consideration,

(b)  Notwithstonding anything to the contrary contained in Section
5.2(a) hereof, Seller shall be permitted to assign or transfer Purchaser’s Parent Shares at
any time to Platinum Equity, LLC o to any of its sponsored investment funds or to any
of their direct, wholly-owned subsidiaties formed for the purpose of holding Purchaser's
Parent Shares (collectively, “Transferee”), so long as Transferee is an Affiliate of Seller
and provided Transferee agrees to be bound by the terms of this Section 5.2 with respect
to the Purchaser’s Parent Shares transferred to Platinum pursuant to this Section 5.2(b) to
the same extent and in the same manner a5 Seller is bound by such terms.

(¢}  Seller authorizes Purchaser during the Lock-Up Period to cause
any transfer agent for Purchaser’s Parent Shares to decline to transfer, and to note stop
transfer restrictions on the shave register and other records relating to, Purchaser’s Parent
Shares for which Seller is the record holder.

(d)  During the Lock-Up Period, Seller shall not file or participate in
the filing with the United States Securities and Exchange Commission (the “SEC™) of
any registration statement, or the lodging with the Australian Securities & Investments

Commission of any disclosure document, or circulate or participate in the circulation of .

any preliminary or final prospectus or other disclosure document with respect to any
proposcd offering ot sale of Purchaser’s Parent Shares.

(&)  Secller agrees to the application of a Holding Lock with respect to
the Purchaser’s Parent Shares received under this Agreement for the period commencing
on the date hereof until the expiration of the Lock-Up Period,

Section 5.3  Further E5.
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(a) Qeller ghall deliver to Purchaser any Documents constitufing
Purchased Assets 10 the extent not delivered to Purchager on the Closing Date.

HO. 949

()  From time to time following the Closing, Seller and Purchaser

shall execute, acknowledge and deliver all such further conveyances, notices,
assumptions, releases and acquittances and such other instruments, and shall take such
further actions, as may be reasonably becessary or appropriate fo assure fully to
Purchaser and its successors or assigns, all of the properties, rights, titles, interests,
estates, remedies, powers and privileges intended to be conveyed to Purchaser under this
Agreement to assure fully to Seller and its Affiliates and their suceessors and asgigns, the
assamption of the liabilities and obligations intended to be assumed by Purchaser under
this Agreement, and to otherwise make effective the transactions contemplated hereby.

Section 5.4  Confidentiglity. From and after the Closing Date, Seller shall nof,
and shall cause its directors, officers, employees, agents, attorneys, representatives,
Affiliates and their respective directors and officers not to, directly or indirectly, (i)

17

disclose, reveal, divulge or communicate to any Person other than authorized officers,
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any other Person any Confidential Information. As used herein, “Confldential
Information™ means any information that is proprietary to the Business or to Intelligent
Fastening Technology, including Intcliectnal Property, methods of operation, customer
lists, products, prices, fees, costs, marketing methods, plens, persomnel, suppliers,
competitors, markets or other specialized information or proprictary maters pertaining to
any aspects of the Business that is either information not known by actual or potential
competitors of Seller or is proprietary information of Seller or its customers or guppliers,
whether of & technical nature or otherwise, including all of the foregoing that,
notwithstanding the termination of the License Agreement, Seller would otherwise be
obligated to keep confidential pursuant to Section 11.1 of the License Agreement
provided, however, that “Confidential Information” shall not include any of the foregoing
items if such item: (i) is generally kmown to the public at the time of disclosure or
becomes generally known through no wrongful act on the part of Seller; (i) is in Seller's
possession at the time of its original disclosure to Seller otherwise than as a result of
Seller’s breach of any legal obligation; (jii) becomes known to Seller through disclosure
by sources other than Purchaser having the legal night to disclose such item; (iv} is
independently developed by Seller without reference to or reliance upon any Confidential
Information; or (v) is required to be disclosed by Seller to comply with applicable Laws,
govemmental regulations or Orders, provided that Seller provides prior written notice of
such disclosure to Purchaser end takes reasonable and lawful actions to avoid and/or
minimize the extent of such disclosure.

Section 5.5  Non-Solicitation of Non-Intevia Bmployees, Purchaser shall not,
for & period of two (2) yoars commencing from the date hereof, directly or indirectly
solicit, induce, recruit or encourage zny of Seller’s employees that are not Intevia
Employees to terminate their employment relationshiip with Seller, or take away such
employzes, or attempt to do any of the foregoing,

2081811.13




H2/A3. 2887

14:23 Bl 2 92386999 + A19ER999273

Section 5.6  Press Releases s lic Comprunications. Neither Purchaser nor
Seller shall issue any press releases or make other public announcements concerning the
transactions contemplated by this Agreement. Notwithstanding the foregoing, (i)
Purchaser shall be permitted to issme o press releasc concerning the {ratisactions
contemplated by this Agreement so long as it is in the form of that attached az Schedule
5.6.1 hereto, and (ii) Seller shall be permitted to issus a press release concerning the
transactions contemplated by this Agreement so long as it is in the form of that attached

28 Schodule 5.6.2 hereto.

Section 5.7  Suryival of Covenants. The covenants and other obligations of the
parties contained in this Article V shall survive the Closing.

ARTICLE V]

CLOSING
Section. 6.1  Cloging Date. The consummation of the purchase and sale of the

HO. 949
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remotely on the date hereof (the “Closing Date”) via the facsimile exchange of executed
copics of this Agreement, a Bill of Sale in the form of Exhibit A attached hereto, an
agreement to terminate the exclusive techrology partuership and license agreement in the
form of Exhibit B attached hereto, the Selter Documents and the Purchaser Documents.

ARTICLE VII

Section 7.1 Represeniations aranties, The representations
and warranties of the partics contained in this Agreement shall survive the Closing
through and including the date that is eighteen (18) months after the Closing Date;
provided, ho . that the representations and warranties () of Sclter set forth in
Sections 3.1, 3.2 and 3.4 shall survive the Closing indefinitely, and (b) of Purchaser se1
forth in Sections 4.1, 4.2 and 4.4 shall survive the Closing indefinitely (in ¢ach caze, the
“Survival Perlod”); provided, however, that any obligations to indemnify and hold
harrnless shall not terminate with respect 10 any Losses @8 to which the Person to be
indemnified shall have given notice (stating in reasonable detail the basis of the claim for
indemnnification) tc the indemnifying party before the termination of the applicable
Survival Period.

Section 7.2  Indemnification.

(a)  Subject to Seetion 7.1, Seller hereby agrees to indemnify and hald
Purchaser and its respective direciors, officers, employces, Affiliates, sharcholders,
agents, attorneys, tepresentatives, successors and assigns (collectively, the “Purchaser
Indemnlfied Parties™) harmless from and against, and pay to the applicable Purchaser
Inderanified Parties the amount of, any and all losses, liabilities, claims, obligations,
deficiencies, demands, judgments, damages (including incideptsl and consequential

-
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damages), interest, fines, claims, svits, actions, canses of action, assessments, costs and
expenses (inchuding costs of investigation and defense and attorneys’ and other
professionals’ fees), or any diminution in valus, whether or not involving a third party
claim (individually, a “Loss™ and, collectively, “Losses™):

(i) based upon, attributable to or resulting from the failure of
any of the representations or warranties made by Seller in this Agreement to be
true and correct in all respects as of the Closing Date; or

(i)  based upon, attributable to or resulting from the breach of
amy covenant or other agreement on the part of Seller under this Agreement; or

(i)  erising out of, based upon or relating to any Liability of
Seller. ‘

(b)  Subject to Section 7.1, Purchaser hereby agrees to indemmnify and

HO. 949
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hold Seller and its respective directors, officers, employees, Affiliates, shareholders,

dmnlﬂed 'Patles“) harmlessm and gait, and'ay the app]ible Selter
Indemnified Parties the amount of, any and sll Losscs: ‘
)  based upon, attributable to or resulting from the failure of

any of the representations or warrenties made by Purchaser in this Agresment o
be true and corract in all respects as of the Closing Date; or

(i)  based upon, attributable to or resulting from the breach of
any covenant or other agresment on the part of Purchaser under this Agreement;
or

(iii) arising out of, based upon or relating to any Purchased
Asset or Liahility of Purchaser or Purchaser’s Parent after the Closing Date.

(¢) The right to indemnification or any other remedy hased on
representations, warranties, covenants and agreements in this Agreement shall not be
affected by any investigation conducted with respect to, or any knowledge acquired (or
capable of being acquired) at any time, whether bafore or after the execution and delivery
of this Agreement or the Closing Date, with respect to the accuracy or inaccuracy of or
compliance with, any such representation, warranty, covenant or agreement., The waiver
of any condition based on the accuracy of any representation or warranty, or on the
performance of or compliance with any covenant or agreement, will not affect the right to
indermification or any other ramedy based on such representations, warranties, covenants
and agreements,

Section 7.3  No Othgr Warranties. The parties hereto acknowledge and agree
that except for the represontations and warranties in this Agreement, the parties are not
making any other representations and warranties whatsoever. But for the representations
and warranties of Seller in this Agreement, Purchaser is purchesing the Purchased Assets
on an “as is" basis.

aD.
25181113




H2/A3. 2887

14:23 Bl 2 92386999 + A19ER999273

ARTICLE VI
MISCELLANEQUS
Section 8.1 Bxpenses. Each of Seller and Purchaser shall bear its own
expenses incurred in connection with the negotiation aad execution of this Agreement

HO. 949

and each other agreement, document and instrument contemplated by this Agreement and *

the consummation of the fransactions contemplated hereby and thereby.

Section 8.2  Exhibits. Schedules & Appendices. The exhibits, schedules and
appendices attached to this Agreement are hereby incorporated and made a part hereof
and are an integral part of this Agreement. Any capitalized terms used in any schedule,
exhibit or appendix that is not otherwisc defined therein shall be defined as set forth
glsewhere in this Agreement. '

Qection 8.3 Entire Agreerpent: Amendments and Waivers, This Agrzement

28

{including the schedules, appendices and exhibits attached hereto), the Seller Documents

the parties hereto with respect to the subject matter hereof and thereof and can be
amended, snpplemented or changed, and any provision hereof can be waived, only by
written instrument signed by the party against whom enforcement of any such
amendment, supplement, change or waiver is sought, No action taken pursvant to this
Agreement, including any investigation by or ont behalf of any party, shall be deemed to
canstitute a waiver by the party taking such action of compliance with any representation,
warranty, covenant or agreement contained herein, The waiver by any party hereto of a
breach of any provision of this Agresment shall not operate ot be construed as a farther
ot contimuing waiver of such breach or as a waiver of any other or subsequent breach. No
failure on the part of any party to exercise, and no delay in exercising, any right, power or
remedy hercunder shall operate as a waiver thereof, nor shall any single or partial
exercise of such right, power or remedy by such party preclude any other or further
exercise thereof or the exercise of any othet right, power or remedy. - All remedies
hereunder are cumulative and are not exclusive of any other remedies provided by law.

Section 8.4 Govemipg Law. This Agreement shall be governed by and
construed in sccordance with the laws of the Siate of Michigan applicable to contracts
made and performed in such State without giving effect to the choice of law principles of
such state that would require or permit the application of the laws of another jurisdiction.

Section 8.5  Notices. All notices and other communications given or made
under this Agreement shall be in writing and shall be deemed effectively given (i) when
delivered personally by band, (ii) when sent by facsimile (with written cenfirmation of
transmizsion) during normal business hours of the recipient, and if not senit during normal
buginess hours, the next Business Day, (iii) five (5) days after mailing by registered or
cettified mail (retum receipt requested), or (iv) when received by a nationally recognized
courier (with written confirmation of receipt), in each case at the following addresses and
facsimile numbers (ot to such other address or facsimile number as a party may have
specified by notice given to the other party pursuant to this provision):

=10=-
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If to Purchaser: Telezygology Inc.
350 N, LaSalle Street, Suite 1100B
Chicago, lllinois 60610 '
USA
Attention: ~ General Counsel
Facsimile: (312) 464-1540

If to Purchaser’s TZ Limitad

Parent; 350 M. LaSalle Street, Suite 1100B
Chicago, Hlincis 60610
USA

Attention:  Chris Keliher
Facsimile: (312) 464-1540

Ifto Seller: Acument Global Technologies, Inc.
840 West Long Lake Road, Svite 450
Troy, Michigan, USA 48098
Attention:  General Counsel

Facsimite:—(248) 813-6333
With a copy to: Platinum Equity Advigers, LLC
360 North Crescent Drive
South Building
Beverly Hills, CA 90210
Attention:  Eva M. Kalawski, Fsq.
Facsimile: (310) 712-1863

Section 8.6  Severability. If any term or other provision of this Agreement is
invalid, illegal, or incapable of being enforced by any law or public policy, all other terms
or provisions of this Agreement shall nevertheless remain in full force and effect so long
as the economic ot legal substance af the transactions contemplated hereby is not affected
in any manner materially adverse to any party. Upon such determination that any term ax
other provigion is invalid, illegal, or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely ag possible in an acceptable manner in order that the transactions
contemplated hereby are consummated as originally contemplated to the greatest extent
possible.

Section 8.7 Binding Effect: Assionment. This Agreement shall be binding
upon and inure to the benefit of the parties and their respactive successors and permittec
assigns. Nothing in this Agreement shall create or be decmed to create any third party
beneficiary rights in any petson or entity not a party to this Agreement except a8 provided
in the next succeeding sentence. No assigrmment of this Agreement or of any rights or
obligations hereunder may be made by either Seller or Purchaser, directly or indirectly
(by operation of law or otherwise), without the prior written consent of the other partics
hereto and any attempted assignment without the required consents shall be void ab
initip,

=11-
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Section 88 Counterparts; Facsimile. This Agreement may be executed and
delivered by facsimile signature and in two or more counterparts, each of which ghall be
deemed an original, but all of which together shall constitute one and the same
ingtrument. ,

[Remainder of Page Intenttonally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOR, the parties hereto have caused this Agreement to ba

executad by their respective anthorized officers as of the dete first writien above.

FURCHASER:

TELEZYGOLOGY INC.,
& Delaware corporation

Yot

Neme: Chnis Eelliher
Title: CEQ

By:

PURCHASER’S FARENT

TZ LIMITED,
an Australisn corporation

P23

et

Neme: Chris Keliiher
Title: Executive Director

By:

SELLER:

ACUMENT GLOBAL TECHNOLOGIES, INC.,
& Delawars corporation

By

Name:
Title:
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iN WITNESS WHEREOF, the parties hereto have caused thia Agroement to be
executed by their respective suthorized officers as of the dats first written above:

FURCHASER.:

TELEZYGOLOGY INC,,
a Delaware corporation

By:

Name:
Titla:

PURCHASER'S PARENT!

Ny §

HO. 949
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an Augtralian corporation

By:

Name:
Title:

SELLER:

ACUMENT GLOBAL TECHNOLOGIES, INC.,
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APPENDIX 1

DEFINITIONS

Section 1. Defipitjons. For purposes of this Agrecment, each of the following
terms shall have the meaning ascribed hereto:

“affiliste” means, with respect to any Person, any other Person that, directly or
indirectly, through one or more intermediaries, confrols, or is controlled by, or is under
common control with, such Person, and the ferm. “control” (including the terms
“controtled by and “under common control with”) means the possession, directly or
indirectly, of the power to ditect or cause the direction of the management and policies of
such Person, whether through ownership of voting securities, by contract or otherwise.

“Business” means the division of Seller known as “Intevia”,
“Business Day” means any day of

the y=ar on which national banking institutions

HO. 949

P25

anthorized to close.
“Contract” means any contract, agreement, indenture, note, ‘bond, mortgage,

loan, instrument, lease, license, commitment or other arrangsment, understanding,
undertaking, commitment or obligation, whether written or oral.

“Documents” means all files, documents, instruments, papers, books, reports,
records, tapes, microfilms, photographs, letters, budgets, forecasts, ledgers, journals, title
policies, customer and supplier lists, rogulatory filings, operating data and plans,
technical documentation (design specifications, functional requirements, operating
instructions, logic manuals, flow charts, ete.), nser documentation (instellation guides,
uger memuals, training materials, release notes, working papers, etc.), marketing

documentation {sales brochures, flyers, pamphlets, web pages, etc.), and other similar -

materials, in each case including paper and electronic form.

“Gavernmental Body” means eny government or govemumental or regulatory
body thereof, ar political subdivision thereof, whether foreign, federal, state, or local, or
any agency, instrumentality or authority thereof, or any court or arbitrator (public or
private).

“IFT Intellectual Property” means all improvements or new innovations made
during the term of the License Agreement by Seller alome or jointly (a “Joint
Development”) with Purchaser to Intelligent Fastening Technology, but only to the
extent such improvements or new innovations relate directly to the design, manufacture,
assembly or use of Licensed Products. A “Joint Development” shall include any new
innovation, design, improvement, enhancement or extension of the Licensed Product
created, concelved or first reduced to practics during the term of or in cormection with the
License Agreement without regard to which partics’ employees are deemed the
inventor(s) or author(s) thereof.

- Appendix L1 -
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“Intelligent Fastening Technology” means any fasteners, latches, locking
devices, screws, tivets, clips solencids or other similar devices that bind, seal, fasten or
aftach components, fasten sub-assemblies or conmect or join materials (collectively
“Devices”), which Devices are activated remotely or perform their function remotely (in
gach case whether wirsless or hard wired) and which either incorporate or are
manufactured, enabled or operated using Purchaser’s Intellectual Property. Intelligent
Fasteming Technology shall include technology enabling (i) adjustment with linear,

(iii) prodnet performance monitoring, but in each case only to the extent related to
Devices. Intelligent Fastening Technology shall not include (iv) closures, stoppers, caps,
seals and other devices used to close off a container opening and prevent loss of contents,
(v) valves and other devices that regulate fluid flow or gas reticulation, (vi) devices used
to level, plumb or otherwise adjust position of materials, (vii) hinges or other devices
allowing freedom of movement between jointed parts, (viii) partitions, (ix} devices used
for point-of-gale or security systems, (x) devices used for packaging, (xi) switching
devices (other than solenoids) and logic controllers or (xii) other mechanical fasteners
which are not remotely activated or whose function ig not performed remotely.

HO. 949

torsional or other means of controlled movement, (i) overall performance control and .
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“Intellectual Property” shall have the meaning ascribed to such term in the
License Agreement.

“Intevia Employees” means those employees listed on Schedule 5],

“Law” means any foreign, federal, state or local law, statute, code, ordinance,
rule, or regulation promulgated by a8 Governmental Body.

“Ljabilities” means any debt, loss, damage, adverse claim, lisbility or obligation
(whether direct or indirect, known ar unknown, asserted or unasserted, ahsolute or
contingent, acerued or unaccrued, liquidated or unliquidated, or due or to become due,
and whether in comtract, tort, strict Liability or otherwise), and including all costs and
expenses relating thereto,

“I jcensed Products” means any product application incorporating, enabled by,
controlled by or manufactured or operated using Intelligent Fastening Technology.

“Lien” means any lien, pledge, mortgage, deed of trust, security interest, claim,
lease, charge, option, Tight of first refusal, easement, servitude, proxy, voting trust or
agreement, transfer restriction. under any stockholder or similar agreement, encumbrance
or any comparable other restriction or [imitation whatsoever.

“Order” means any order, injunction, judgment, decree, ruling, writ, assessment
or arbitration award of a Govemmental Body.

“Permits” means any approvals, authorizations, consents, licenses, permits or
certificates of a Governmental Body.

- Appendix I:2 -
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“Person” means any individual, corporation, partnership, limited Lliability
company, firm, joint venture, association, joint-stock company, trust, unincorporated
organization, Governmental Body or other entity.

“Purchaser’s Pai*ent Shares” means the fully paid ordinary shares of
Purchaser’s Parent,

Section 2. Other Definitional and Interpretive Matters. Unless otherwise
expressly provided, for purposes of this Agreement, the following rules of interpretation

shall apply:

(a)  Calculation of Time Period When calculating the period of time before
which, within which or following which, any act is to be done or step taken pursuant to
this Agreement, the date that is the reference date in calculating such period shall be
excluded. If the last day of such period is a non-Business Day, the period in question
shall end on the next succeeding Business Day,

HO. 949
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foy-—Genderand-Number.—Amny o-ir-this—Agreement-to-gender shatl
include all genders, and words impariing the singular number only shall include the plural

and vice versa.

(¢)  Hgadings. The furnishing of a table of contents fo this Agreement, and the
division of this Agreement into articles, sections and other subdivisions and the insertion
of headings are for convenience of reference only and shall not affect or be utilized in
construing ar interpreting this Agreement. All references in this Agreement to any
“Seetion” are to the corresponding section of this Agreement unless otherwise specified.

(&) Herein, Words such as “herein”, “hereinafter”, “hereof” and
“hereunder” refer to this Agreement as a whole and not merely to a subdivision in which
such words appear unless the context otherwise requires.

(¢) Including. The word “imcuding” or any variation thereof means (unless
ihe contexi of its nsage otherwise requires) “including, without imitation” and shall not
be construed to limit any general statement that it follows to the specific or similar items
or matters immediately following it,

{f) References to Defined Terms jn Other Documents. With respect to any

capitalized term used herein that is defined by refercnce to a document ot instrument
other than this Agrsement, such term shall always have the meaning ascribed thereto in
such document or instrument as of the date horeof #s if such meaning had been literally
incorporated into this Agreement, notwithstanding the amendment, modification of
termination of such document or instrument (or the modification of such meaning after
the date hereof), ‘

- Appendix I:3 »
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EXHIBIT A

FORM OF BILL OF SALE

This BILL OF SALE (this “Bill of Sale”) is made and delivered this [ __] day of
January, 2007, by ACUMENT GLOBAL TECHNOLOGIES, INC, & Delaware
corporation {“Seller™), for the bencfit of TELEZYGOLOGY INC., a Delaware
corporation (“Purchaser”). Capitalized terms used herein but not otherwise defined shall
have the meanings ascribed to such terms in the Agreement (as hereinafter defined).

WHEREAS, Seller and Purchaser have entered into that certain Asset Transfer
Agreement dated as of Janmary ___, 2007 (the “Agreement”), the terms of which are
incorporated herein by reference, which provides, among other things, for the sale and
asgignment by Seller to Purchaser of the Purchased Assets.

NOW, THEREFORE, in consideration of the mutual promises contained m the
Agreement, and for other good and valuable consideration, the receipt and sufficiency of
which are acknowled. er, and subject to the terms and conditions of

Agreement:

1. Seller does hereby bargain, sell, grant, assign, transfer, convey and deliver
unto Purchaser and its successors and assigus all of Seller’s right, title and interest in and
to the Purchased Assets TO HAVE AND TO HOLD such Purchased Assets with all

appurtenunces thereto for its use forever.

2. This Bill of Sale shall inure to the benefit of and be binding upon the
partics thereto and their respective successors and assigns.

3. Nothing in this Bill of Sale, express or implicd, is intended to or shall be
construed to modify, expand or limit in any way the terms of the Agresment. To the
extent that any provision of this Bill of Sele conflicts or is inconsistent with the terms of
the terms of the Agreement, the terms of the Agrsement shall govern.

4, This Bill of Sale shall be governed by and construed in actordance with
the laws of the State of Michigan applicable to contracts made and performed in such
State without giving effect to the choice of law principles of such state that would require
or permit the application of the laws of another jurisdiction. '

[Remainder of Page Intenttonally Lefi Blank; Signature Page Follows]

- Exhibit A:1 -
2081411.13
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IN WITNESS WHEREOF, and intending to be legally bound hereby, Seller has
caused this Bill of Sale 1o be exccuted and delivered as of the day and year first above

written.

SELLER:

ACUMENT GLOBAL TECHNOLOGIES, INC,,
a Delaware corporation

By

Name:
Title:

r29

- Exhibit A:2 -
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EXHIBIT B
FORM OF LICENSE TERMINATION AGREEMENT
(see attached)

- Exhibit A:] -
208181113
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' AGREEMENT TO TERMINATE THE EXCLUSIVE
TECHNOLOGY PARTNERSHIP AND LICENSE AGREEMENT

THIS AGREEMENT TO TERMINATE THE EXCLUSIVE TECI'H'«IOLOGY
PARTNERSHIP AND LICENSE AGREEMENT (this “Agreement”) is made as of the
22" day of Janmary, 2007, by and between TELEZYGOLOGY INC., a Delaware
corporation, having & place of business at 350 N. LaSalle Street, Suite 1100B, Chicago,
Tllinois, USA 60610 ("TZ"), and ACUMENT GLOBAL TECHNOLOGIES, INC,, a
Delaware corporstion, having a place of business at 840 West Long Lake Road, Suite
450, Troy, Michigan, USA 48098 (“AGT").

RECITALS

WHEREAS, TZ and Textron Fastening Systems Inc. (predecessor-in-intetest to
AGT) (“TFS") entered into a certain Exclugive Technology Partnership and License
Agreement on December 20, 2004 (the “Existing Agreement™), to (i) jointly identify
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“Intelligent Fastening Solutlons” and to (ii) collaborate on the development, marketing
and commercialization of products based on Intelligent Fastening Solutions for such
identified commercial applications; and

WHEREAS, each of TZ and AGT no longer desire to perform their respective
obligations under the Bxisting Agreement; and

WHEREAS, TZ desires to continue independently to develop products based on
Intelligent Fastening Solutions and identify commercial applications thereof, and
following such identification and development, negotiate sepazately with AGT or other
third parties on the commercialization and distribution of such products; and

WHEREAS, in furtherance of the foregoing, TZ, AGT and TZ Limited have
contemporansously entered into a certain Asset Transfer Agreement dated as of the date
heteof (the “T'ransfer Agreement™), whereby TZ has agreed to purchase the Purchased
Assets (a8 such term is defined in the Transfer Agreement); and

WHEREAS, ss a result of entering into the Transfer Apreement, and as a
condition to consummsting the transactions contemplated thereunder, TZ and AGT desire
to terminate the Existing Agreement.

NOW, THEREFORE, in eopsidcra,ﬁon of the mutusl promises and covenants
hereinafter set forth, the parties hereto agree to terminate the Existing Agreement as
follows:

Section 1. Termination of Existing Apreement. The Existing Agreement is
hereby terminated and neither party hereto shall have any rights or obligations under the
Existing Agreement, and motwithstanding anything to the contrary contained in the
Existing Agreement, no provision in the Existing Agreement shall survive the termiation
of the Existing Agreement,

Error! Unknown doctmwnt property name. Ereor] Unigiown decament propecty e,
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Section 2. Termination of Agreements Priog to Existing Apreernent.
Notwithstanding anything to the contrary contained in the Existing Agreement (including
Section 17.8 thereof), all of the terms and provisions of (i) that certain Technology
Partnership Agreement betwzen TZ and TFS dated as of August 1, 2003, and (if) that
certain letter agreement between TZ and TFS dated as of August 27, 2004 (the
agreements cited in clauses (i) and (if) collectively, the “Prior Agreements”), including,
without limitation, such provisions that expressly survive termination, are hereby
terminated and shall no longer have any force or effect. Neither party hereto shall have
any rights or obligations under the Prior Agreements.

Section 3. Mutual Release. TZ and AGT hersby mutually release and forever
discharge each other (and their respective predecessors, successors and assigns, parents,
aubsidiaries, officers, sdirectors, shareholders, employees, agents and sattomeys, if any)
from any and all of their respective rights, duties, liahilities, obligations, covenants and
agreements entered into in connection with the Existing Agreement or the Prior
Agreements and from any and all causes of action, suite, liabilities, debts, damages,
controversics, agreements, trespasses, judgments, executions, demands and claims of any

HO. 949
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enforceable in the fiuture, by reason of amy matter or cause whatsoever fom the
beginning of time to the date of execution of this Agteement regarding, related to or
arising from or out of the Bxisting Agreement or the Prior Agreements. Notwirhstanding
anything to the comtrary contained herein, the parties hereto shall in no manner be
released of their respective obligations under the Transfer Agreement by way of the
operation of any provision in this Agreement.

Seoton 4. Genersl Provisions.

{#) Further Assurances, Each party hereto agrees to furnish upon request of the
other party such further infonmation, to execute and deliver to each other such ather
documents and to do such other acts and things, all as the other party may at any time
teasonably request for the purpose of carrying out the intent of this Agreement.

{b) Governing Law, The validity, interpretation, construction and performance of
this agreement shall be govemed by the laws of the State of Michigan, without giving
effect to the principles of conflict of laws,

(c) Entire Agreement. This agreement (including sny schedules and exhibits
attached hereto) constitutes the entire understanding between the parties hereto with
respect to the subject matter hereof, -

(d) Successors and Assigns. This Agreement is binding upon and inures to the
benefit of the respective successors and assigns of cach patty hersto.

(¢ Counterparts; Facsimile, This agreement may be executed and delivered by
facsimile signgture and in two or more counterparis, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.

-

Berorl Lnknswn documant property name, Error! Unloown docoment property name.
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{f) Headings and Captions. The headings and captions of various gections of this
agreement are for convenience of reference only and arc not to be construed as defining
or limiting, in any way, the scope or intent of the provisions hercof,

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHERECF the parties have executed this Agreement as of the date
first above written.

TZ:

TELEZYGOLOGY INC.,
a Delaware corporation

By:

Name:
Title:

AGT:

ACUMENT GLOBAL TECHNOLOGIES, INC.,
a Delaware corporation

By:

Tite:
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SCHEDULE 5.1
INTEVIA EMPLOYFES

Joins, Debra
Schmitt, Karl
Hanna, Denis
Douglas, Hamrich
Heffner, Susan

Chen, Yenpu

Zion, William

Codini, Reger

- Exhibit A:] -
208181115
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SCHEDULE 5.6.1
P ; RE

(see attached)

- Exhibit As1 -
208181113
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<TZ LETTERHEAD- ASX ANNOUNCEMENT=
DRAFT DRAFT DRAFT - Version 11

TZ Acquires Intovia to Accelerate Commerclalisation for
NASDAQ Listing

. TZ regalns licensing rights to patents and producls

. TZto book 100% of Intevia® reverue '

. Agreement expected to accelerate sales volume of
Intevia® Intelligent fasteners
TZ Chief Kelliher takes on new role as President of
its Nasdagq listing vehicle

Acumeant's David Feber appolﬁtad as new CEO of
7

Agumant takes 10% stake in TZ

The Directors of Australian Intelligent fasteners company, TZ
Limited, are very pleased to announce an agreement {0 purchase
the Intevia® business unit from Acument Global Technologies, Inc.
{Acument) of the United States.

The deal is valued at appraximately AUD $24.6 miliion with the
issue of 19,362,404 fully paid ordinary shares at AUD1.27

and will see TZ acquire all of Acument's Intevia® assets —
Including established customer base, Application Intellectual
Property, brand name, sales collateral and inventory of
demonstration fastening kits. In addition, TZ wlll reacquire all
llcensing rights to its intelllgent fastening IP, patents and products,
previously held by Acument. TZ will also retain core Intevia® staff,
who will provide continuity and valuable corporate memory, as well
additional sales, marketing, supply chain, and manufacturing skills.

TZ retained Credit Suissae to assist all parties on valuation and
advise on tha optimal configuration of the Intevia business unit,
This work concluded that capturing all Intevia earnings within TZ, a
high growth technology company, as opposed fo Acument, an
astablished industrial company, would ultimately produce higher
valuation multiples on those eamings. and would expedite the
anticipated NASDAQ listing. Significant execution efficiencies
would also be realised by having all commercialisation and -
technical employees under common direction.
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In conslderation of the purchase price, Acument will receive
19,362,404 ordinary fully paid TZ shares, which will represent 10%
of T2's Issued share capltal post izsuance, subject to carain
trading restrictions including voluntary escrow for 12 months.

“We remain confident in the future commercial viability of
Intevia®,” said Joseph Gray, Acument Global Technologies interim
President and Chief Executive Officer in Acuments release in
announcing the transaction. “After working clossly with TZ to
davelop solid commercial prospects for Intevia® over the. past two
years, today's agreamant creates a new business model for
intevia® that will help speed its commerclalization, The Intevia®
sales, marketing and technology development staff now wili
operate as an intagrated team In an entrepreneurial environment
under common direction, while retaining its customer relationships
and agoess to Acument's global presence. We look forward to
continuing our ties with Intevia® through the newly establishsd
aquity position in TZ.”

NEW CEQ

The directors are also pleased to announce Mr David Feber as
TZ's new CEQ, He replaces Mr Chris Kelllher, who will assuma the
role of President of T2 and its USA subsldiaries on a new three
year-contract.

Mr Faber is currently Vice Prasident, Strategy and Business
Development for Acument and has been closaly involved in the
development and marketing of TZ's family of intelligent fasteners.
Prior to Acument, he had served as Director - Value Pricing for
Textron In¢. and as Assoclate Principal in McKinsey & Company’s
pricing and industrlal marketing practices.

Mr Kelliher said: “David brings tremendous experlence and
capacity ta the role of CEO, and will help TZ maximise benafits of
the Intevia® acquisition. This change will also allow me greater
focus on major corparate initiatives, such as identifying and -
managing acquisiion opportunitles, fast-tracking growth strategies
and listing the company on NASDAQ. We are excited that David is
|oining us and his presence and credentials will be a valuable
addition to our already capable management team.”
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As part of this restructuring process Mr Kelliher will resign from the
Australian Board to enable him to devote the time and energy
required for the company to best levarage banefits from these
major initiatives. Mr Kelliher, together with other U.8.-based
directars, will join a U.S. board to be created as an intagral part of
the NASDAQ listing.

EXPECTED BENEFITS OF INTEVIA ACQUISITION

The directors expect the acquisition of Intevia to accelerate the
commercialisation of TZ's proprietary fastening technology and
daliver 100% of Intevia® earnings to the company and its
shareholders, :

Modeling by TZ, assisted by their corporate advisars Gradit
Suisse, suggests restructuring to capture the full value of the
Intevia earnings within TZ has the potential to significantly increase

the enterprise value of the company and should on the successful
execution of iis plan achieve multiples of 15-20 times eamings.
This is comparad to muitiples of 5=6 imes eamings had the
business unit remained tied to the more traditional fastening
company, Acument, ‘

Mr Kelliher sald: “We have long held the commaon view with
Acumnent that the fasteners marketad under the Intevia brand have
potential to generate in excess of U.5.5250 milllon of gross annual
revenues in the key matket sectors of aviation, automotive,
industrial and security within the next few years, Under the terms
of the purchase, we can now capture 100% of these revenues
instead of just royalties and engineering fees under the previous
agreement. TZ is now clearly positioned as a technology company
with high growth potential and as such these earning streams will
attract more value taken in directly as opposed io the previous
modal and is ancther positive step towards the USA listing.”

Dver the past 12 manths, TZ has developed the capacity to
volume marufacture intelligent fasteners cost-effectively; has
continued research and davelopment on new product families; and
has secured $20 million to fund varlous growth initiatives, including
listing on the NASDAQ exchange.

These achievements will now combina with the established brand
aquity, customer engagements, licensing rights and organisational
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efficiencias that this acquisition brings, and should translate into
significant increased value for the company and sharsholders.

Media Enquiries Investar Enquiries
Ri 0s, Royce Joh ar

+61 3 9639 2300 - +61 418 344 078 Company Secratary
Andrew McGinngs, Royce +61 411 420 720
+61 3 96392300 - +61 403 930 846 jfalconer@tz.net

About T2 L]mltad and Intevia®

TZ Limited is an Australian company specialising in Intelligent
fasgteners. _
Described as "smart nuts and bolts for the new economy”,
intelligant fasteners are loosened and tightened glactronically
using computer technology.

468

Based on shape-changing alloys, this technology greatly -
raeduces labour costs assoctated with assembly and
maintenancs. It also redefines design parameters for many
products by eliminating the need for access with screwdrivers,
atc. Through sensors, tha fasteners can also expand the
function of producis they hold togather.

intevia® is the brand developed by Acumant under which TZ's
intelligent fastaners have been brought to market. There is a
strang level of equity In this brand amongst US-based clients.
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SCHBEDULE 5.6.2

SELLER’S PRESS RELEASE
(see attached)

- Schedule 5.1:1 -
2081B11.13
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<TZL LETTERHEAD>
DRAFT Meadia Release Version §

TZ REACQUIRES EXCLUSIVE RIGHTS TO 'SMART NUTS & BOLTS’
TO SPEED COMMERCIALISATION, NASDAQ LISTING

Australian intelligent fastening company, TZ Limited, has reacquired the
exclusive licansing rights to its lsading-edge tachnologies in a US$20
million aquity buy-out from ona of the largest industrial fastening
companies in the world,

The deal revisits an arangement TZ made in 2004 with US-based Textron
Fastening Systems (now Acument Clobal Tachnologiss), which gave
Acument rights to commerclalise the cutting-edge fastaners among ite
7,000-strong marufacturing customer base in exchange for a royaity
stream ta TZ.

BW BOree B0 U / L y-Eld ;
rights through the acquisition of Intevia®, the stand-alone business un
and brand name astablished by Acument to develop and markst the

‘smart’ fasteners worldwide,

GEO of TZ, Mr Chils Kelliber, said the restructure would accelerate both
the commercialisation of T2's fastening technology and its listing on
NASDAQ, as wall as deliver 100% of fulure eamings to the company and
its shareholders. .

*This announcement is the culmination of 12 months’ work, bullding our
own capacity to bring this technology to market more guickly, We have
developed the capacity to volume manufaciure fasteners cost affectively,
continued R&D into new product families and secured $20 million for
growth iniliatives,” he said.

“Modelling by TZ, Acumant and Credit Suisse showed there are significant
afficienclos in now cambining Intevia's commerciallsation capacty with
TZ's technological capabllity, dellvering batter valus for ail shareholders —
inciuding Acurment.

“Capturing all Intevia revenue within a high-growth technelogy company
like TZ is expected to daiiver multiples of 16-20 #imes aamings, comparad
with 5-6 times earnings if it remained tied to 8 more tradifianal Industrial
campany like Acumant.

“TZ and Acument estimats that fasteners marketed under the Intevia®
brand have the potential to general In excess of US$250 million In gross
annual revenues across tha aviation, automotive, industrial and security
sectors within the next faw years,” added Mr Kelliher.

it

Key features of Intevia® purchase are:
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- T2 to acquire all Intevia® assets, including established customar base,
IP, brand name, gales collateral and inventory of demonstrator
fasiening Kits. -

- In exchange, Acument Global Technolegies o receive19,362 404
ordinary fully paid TZ shares, which will represent 10% of TZ's issuad
ghare capital, subject to certaln trading conditions.

»  Core Intevia staff to stay, giving TZ access to their skills and uorporata
memory.

TZ has also announced that Mr David Feber, currently the Viea President,
Strategy and Business Development for Acument, will take over as its
CEO on January 19",

Having served as CEO since 2003, Chrig Kelliher said he would assuma
tha role of President of TZ end its US subsidiary to focus on taking the
company towards NASDAQ listing. ‘ ‘

“David brings tremendous experlance and capacity to the role of CEC, and
will hslp TZ meximise benefits of the Intevia® acquisition. The change we
are announeing today will allow me greater focus on Initiatives, such as
managing acquisition activities, fast-tracking growth strategies and listing
the company on NASDAQ, * he added.

- ENDS -
MEDIA CONTACTS
Righard Amos, Royce +61 3 9632 2300 +G1 418 344 978

Andrew McGinnes, Royce +61 3 9830 2300 +61 403 930 846

NOTES

» TZ Limited is an Austrgllan company spaciallsing in Intelligent
tasteners. It listed on the ASX (TZL) in 2003

» Described as “smart nuts and bolts for the naw economy”, intelligent
fasteners are loosened and tightened electronically using computer
technology.

» Based on shape-changing allays, this technology groatly reduces
labour costs associated with assembly and maintenance. It also
redefines design parametars for many producta by eliminating the nesd
for accese with screwdrivers, elc. Through sensora, the fasteners can
alsn expand the function of products they hold together.

» Intevia® is the brand developed by Acument Glabal Technologies
under which TZ's Intelligent fastensra have baen brought to market.
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There is a strong level of aquity in this brand amongst US-based
cllents.

« Through Intevia®, TZ is in talks with Ieading marufacturers in the
socurity, medical, aviation, defonse and automotive industrias about
incorporating intelligent fasteners into their next generation of products.

» Acument Global Technologios is owned by the equity firm, Platinum
Equity.




