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EXECUTION COPyY

ASSET PURCHASE AGREEMENT

Among

BANNER AEROSPACE HOLDING COMPANY [, INC.

Certain of Its Affiliates Named llerein, as Scllers,

and

GREENWICH AEROGROTUT ACQUISITION CORT., as Buyer

Dated as of May 13, 2009
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This ASSET PURCHASY. AGREEMENT, dated as of May 13, 2009 (as such
may he amended, restated or supplemented from time to time and including Sellers’

Disclosure Schedule attached hereto as Exhibit A and Buyer Disclosure Schedule
attached herete as Bxhibit B, this “Agreement™), by and among Bammer Acrospace
Holding Company L Iue., a Delaware corporation (“Banner Holding™) and certain of its
Alflates listed on the signature pages hereto (cach, a “Seller”, and collectively, the
“Qellers”) and Greenwich AcroGroup Acquisition Corp., a Delaware corporation (the
“Puver™). Capitalized terms used in this Agreement are delined in Article TX.

RECITAILS:

WIIERFEAS, Scllers are engaged in (i) the distribution of aircraft parts Lo
commercial aitlines and air carpo carriers, (ixed basc operators, corporate airerafl
aperalors and other aerospace companies worldwide; and (i) component repair and
overhaul services and design services for aircraft (the “Business™);

WHEREAS, on March 18, 2009 (the “Petition Datg™), each Scller filed a
voluntary pelition commencing a Chapler 11 Bankruptey Case, Case No. (09-10899 (as
jointly administered the “Bankruptey Cages”).  thereby creating  Sellers”  estales
(collectively, the “Bankruptey Eslate™) pursuant to Title 11 of United States Code, 11
11.5.C. Sections 101 ¢t seq. (the “Bankruptey Code™) in the Uniled States Bankrupley
Courl Tor the District ol Delaware (the “Bankrupley Court™);

WHEREAS, on March 18, 2009, Sellers filed a motion (the “Sale Motion™) in the
Bankruptey Court for the authority o sell certain assets, and on Apnl 17, 2009, the
Bankruptey Court issued an Order (the “Bidding Procedurcs Order™) establishing certain
procedures (the “Bidding Procedures™) m conncetion with such sale;

WHEREAS, upon the terms and subject to the conditions set forth herein, as part
of a unilied transaction (the “Transaction™), and as authorized under Sections 105, 363
and 365 of the Bankruptey Code, Scllers wish to sell w Buyer, and Buyer wishes to
purchase from Sellers, all of the Acquired Assels (as hereinafier defined), and Buyer 1s
willing to assume all of the Assumed Liabilities (as hercinafter defined);

WIIERFEAS, in licu of delivering the Acquired Assets (as hercinatter defined) to
Buyer pursuant to this Agreement, Buyer will direct Scllers to deliver, and Sellers shall
deliver, or cause to be delivered, the Acquired Assets to Buyer and 11s Subsidiaries.

WIIEREAS, Scllers’ authority to conswnmate the trangactions sct forth in tiis
Agreernent will be subject to, among other things, the eniry of the Sale Order.

NOW, THEREFORE, in considcration of the [loregoing and the mutual
represenlations, warranties, covenants and agreements set forth herein, and for other good
and valuable consideration, the teceipl and sufficiency of which are  hereby
acknowledged, the partics hereto, intending Lo be Tegally bound hereby, ugree as follows:



ARTICEE ]

PURCHASE OF ACQUIRED ASSETS
AND ASSUMPEION OF ASSUMED LIABILITIES

1.1.  Purchase and Sale of Agsels. Subject to and upon the terms and conditions
sel forth in thig Agrecment, on the Closing Date, Sellers shall scll, transfer, convey,
assign and deliver, or causc to he sold, transferred, assigned, conveyed and delivered, to
Buyer free and clear of all Taabilities and T.iens (other than Assumed Liabilities and Liens
sl forlh in Section 3.32 of Scllers’ Disclosure Schedule), and Buyer shall purchase and
accept from Sellers, all of Gellers” and the Iankruptey Bstate’s right, title and intercst in,
to and under all the assets, properties, nghts, claims of Scllers and the Bankruptcy Fstate,
conlracts and businesses of every kind, character and deseription, whether tangible or
intangible, whether personal or mixed, whether acerued, conlingent or otherwise, and
wherever located, that arc used or held (or use m, of otherwise relating to or required for,
the Business, including all those items in the following categorics that are used or held
for use in, or otherwise relating to or required for, the Business, but expressly excluding
the Bxcluded Assets (collectively, the “Acquired Assely”):

() Equipment. All machinery, fumnilure, [xtures, cquipment,
apparatus, appliances, spare parts, signage, automobiles, trucks, vehicles, tooling, lwols,
dies, molds, office equipment, furnishings and all other personal property in which
Yellers have an interest, including the furniture located at 1750 Tysons Blvd, Mcl.can.
VA Tisted in Section 1.1(a) of Sellers’ Disclosure Schedule;

(b) Ipventogy.  All inventory mcludimg, without limitation, finished
poads, labels, parts, works wm process, raw materials, consigned goods (1o the extent such
goods may be assigned along with the agreement goverming such consignment} and
puckaging malterials, including without limitation, any of the foregoing held for the
henefit of Sellers and in possession of third party manufacturers, supphiers, dealers or
goods-in-transit (collectively, the “Inventory™);

(¢} Materials and Supplies.  All materials, supplics, parts, point of
purchase materials, accessories, gonds and ather like products or items;

(d} Intcllectual Propetty. All Imellectual Property and all nights
thercunder or in respeet thereol that are cither owned by or licensed to wellers or any
Affiliate, including but not limited to those 1dentified in Section 3.9 of Sellers’ Disclosure
Sehedule, and including but not limited Lo, rights to sue [or and remedics agamst past,
present and future infringements {hereof, Tights of priority and protection of mterests
flerein under the Taws of any jurisdiction worldwide and all tanpible cmbodiments
thercof {collectively, the “A cquired Intellectual Property™):

(&) Contracts. All Contracts ansing out of or rclating to any of the
Acquired Assets or the Business under which Sellers or their Affiliates (acting on bebalf



of Sellers) have or may acquire any rights, all non-disclosure agreements and oulstanding
offers or solicitations made by or to Sellers Lo enter into any such Contracts, including (1)
all non-disclosure agreements entered inte between any Seller and a Bidder; and (11} the
Real Property Leases, and all other Contracts, in all cascs, that are listed or described in
Section 1.1{c) of Sellers’ Disclosure Schedule, as updated from time to Gme by Buyer
prior to the Contract Designation Date (collectively, the “Acquired Contracts™);

(N Real Property. Al right, title and interest of Scllers 1 the Real
Property, including all casements and other rights and interests appurtenant thereto,

(g) Accounls Receivahle. All accounts and notes receivable, letters of
credit and other rights to receive payments and (he full benefit of all security for such
accounls receivable or rights to reccive paymenis (collectively, “Acquired Accounts
Regelvable™);

. (h) Claims.  All causes ol action, lawsuits, judgments, choses in
action, righls of recovery, rights of recoupment, rights, privileges, claims (including
¢laims atising out of or relating to insurance policies of Scllets with respect to any of the
Acquired Assels or the Business), demands, indemnification apreements in favor ol any
trapsferring party with, and indemnification and sinular rights against, against third
parties, warranty claims, offsets and any other nghts or claims of any nature to the extentl
refated Lo the Acquired Assets or the Business (the “Acquited Clains”);

(1} Books and Records. Al books and records (subject 1o Section
i.2(b}), including, but not lbmited to, all sales and business rccords, [iles, reporls,
databases, books of account, customer and supplier lists, litigation files, books and
records related to Taxes rclated to the Business and the Acquired Assets, product
specifications, product  formulations, — drawings, corrcspondence,  cngineering,
maintenance, operating and production records, advertising materials, cost and pricing
information, business plans, quality control records and manuals, blueprints, rescarch and
development files, credit records of customers, personal records and other books and
records, manuals and other malerials (o any [(orm or medium} (collectively, the
“Acquired Books and Records™);

(j) Goodwill. All goodwill ol the DBusiness (the “Acquired

Goodwill™);

(k) Permits. Solely to the extent ussignable, all Permits and pending
applications therefor, subject to Section 5,127

(h CGuarantes and  Similar Rights. Al guaranties, warranties,
indemnities and similar rights in favor of Scllers;

(in)  Credits und Prepaid Ttems. All credits, prepamd expenscs, refunds
deferred charges, deposits (including seeurity deposits), prepaid items and dutics;




(D) Cash. All cash, cash cquivalents and shorl-term investments (plus

41l uncollected bank deposils and less all outstanding chocks) held by Sellers or related to
the 13usiness;

(o) Information Technology,  All application systems and Soltware,
systems hardware and nelworking and communications ussets, including, without
limitation, those described in Section 1.1(0) of Sellers’ Disclosure Schedule;

(p) Governmental Authorizations. Solely to the cxtenl assignable, all
right, litle and interest ol Scllers as of the Closing Date in, lo and under each
Governmental Authorization arising out of or relating to any of the Acquired Assetls or
the Business, including the Governmental Authorizatons listed in Sections 1.1(p)y and 3.2
of Sellers” Misclosure Schedule,

(q) Third Party Authorizations. All right, title, und intercst of Scllers
as of the Closing Date , to and under cach Third Parly Authorization anising out of ur
relating 1o any of the Acquired Assels of the Business, including the Third Party
Authorizations listed in Section 1.1(g) of Sellers” Disclosure Schedule; and

(r) Other_Asscts. All other assets and propertics ol cvery character,
description and kind, tangible or intangible, owned by Sellers and used or held for vse in
the Business.

1.2, bxcluded Assets. Notwithstanding anything to the contrary heremn, the
right, title and interest of Sellers m, to and under the (ollowmg (collectively, the
“Lxcluded Assels™) are not parl of the Acquired Assets:

(a) All goodwill other than the Acquired Goodwill;

(b) ANl Tax records and personal records (other than those related to
{he Transferred Fmployees, the Business and the Acqu ired Assels); provided, that Scllers
shall provide Buyer with copies of any such Tax and (lo the extenl permitled by

Applicable Law) personal records upon Buyer's request;

(<) All jnsurapce policies and the rights und proceeds thercunder
which arc in the name ol Lairchild unless the procecds relate to the Business or any of the
Scllers;

(d} All rights in conneetion with, and assels of, any Lmployce Benelit
Plaps; provided, that the disposition or retention of assets in :any such Employee Benelt
Plans vested in any Transferred Employees shall be deall with in accordance with the
torms and conditions of the Employee Benetil Plans and Applicable Law;

{e) All rights, title and interest in the assels set forth in Scetion 1.2(c}
of Sellers’ Disclosure Schedule; and



(f) All shares of capital stock or other equity mterests of any Scller or
secutities convertible into, exchangeable or excreisable for any such shares ol capital
stock or other cauity terests.

1.3, Assumptign of Cuortain l.iabilitics. On the terms and subject fo the
conditions sct forth in this Agreement, at the Closing (and, pursuant to Scctiom 1.3, on the
applicable Assamplion Date with respect to Assumed Liabilitics under any Designaled
Contract assumed by a Seller and assigned to Buyer after the Closing Dalce as provided
herein), Buyer shall assume and become responsible for the Assumed Liabilities.
Anylhing contained herein Lo the contrary notwithstanding, except {for the Assurncd
Liabilities and as otherwise expressly provided hercin, Buyer shall not and Buyer dogs
not assume any Liabilitics or obligations (fixed or contingent, known ot unknown, now
cxisting or hereafler amsing, matured or unmatured) whether or pot arising out ol or
relating Lo the Acquired Asscts or the Business or any other business, all of which such
non-assumed [iabilities, and obligations shall, al and after the Closing, remain the
exclusive responsibility of Sellers (as applicable).

1.4, Excluded Liabilities. Notwithstanding, anything to the contrary herein,
regardless of any disclosure Lo 13uyer, except as sct forth in Scction 1.3 hercof, Buyer
shall not assume and Scllers shall retain all Liabilities, obligations ot commitments of
Sellers, whether contingent or material, known or unknown, and whether relating Lo or
arising out of the operation of the Business or the Acquired Asscts or otherwise (the
“Excluded Liabilities™), including but not limited to:

(&) any and all Liabilities for Taxes, whether or not acerucd, assessed
or currently duc or payable (including delerred Taxes of any nature): (i} of Sellers or
Fairchild, or (ii) arising out of or relating 1o any ol the Acquired Asscts or the J3usmess
thal relate to any Pre-Closing Tax Period; provided, however, that this exclusion 15 not
imtended to exclude any ‘Tax cxpressly agreed 1o be paid by Buyer under Section 5.7
hereol;

(b} any and atl Liabilitics and obligations arising out of or relating 1o
any violation of any Law, rule, writ, regulation, judgment, injunction, order or decree
pccurring or arising out of ar relating to any event or condition oceurting or eXislng on
or prior Lo the Closing,

{c) any and all Viabilities, obligations and conumitments ol Scllers
associated with any leased real or personal property (other than real or personal property
(hat is the subject of any Acquired Contract);

(d}  any and all Tiabilitses, obligations and commitments of Sellers
relating 1o or arising out of the Excluded Assels;

(&) any and all |iabilities arising out of or relating to any Proceeding
pending on or prior to the Closing Date, any Proceeding commenced alter the Closing



Date or request of uny Governmental Authority on oy prior to the Closing Date or on
sceount of the Closing, in cach case, arising oul of or relating lo any action occwring,
ariging or existing, in whole or in part, on or prior to the Closing Date or any aclual or
ableged violation or twlure to comply with any Applicable Law:

(£} any and all Liabilities, oblgations and commitments with respect
lo onvironmental conditions, the presence or release of Hazardous Substances and
violations of Fnvironmental Taws, existing, occurring or relating 1o any period prior o
the Closing;

() other thap as required by Section 1.5, Seclion 5.12 and
Section 5.17, all Liahilities, conunitments and obligations (hat arise (whether under ihe
Acquired Coptracts or oltherwise) with respect Lo the Acquired Assets or the use Lhercof
prior to the Closing or that relate Lo periods prior o the Closing or ar¢ to be observed,
paid, discharged or performed prior o the Closing (in cach case, including all Liabilities
that result from, relate 1o or arisc out of tort or other product Hability claims);

(L) any and all Liabilitics, obligations and commitments of Scliers
with respeel to current or former Lmploycces and their dependents and beneficiaries
including, but not limited to, ansing under any collective bargaming agrecment,
Employee Benelit Plan, COBRA or WARN: provided, however, that this lirnitation shall
not exclude any Liability under WARN arising as a result of the fermination of any
Translerred Employee by Buyer after Closing, which such Liabilily shall be Buyer’s sole
and absolute responsibility;

(i) any and all Liabilities, obligations and commitments of Sellers or
Fairchild relating to or arising out of: (i) any third-party indcbtedness or other obligations
{other than those Lrade payables and Cure Costs) incurred or owed by Scllers or any
Affiliate of Sellers or (i) any intercompany ndebtedness or other obligations incurred or
awed by Sellers or any Affiliate of Sellers;

() any and all Liabilities of Scllers arising out of or refating to the
Acquired Contracts (other than Cuare Costs) and the Governmental Authorizations that are
(A)inchuded in the Acquired Asscls to the extent arising out of or refating to any period
on or prior to the Closing Date or {B) otherwise excluded from the Acquired Assels;

(k) any and all Liabilities of Scllers arising out of or relaling to any
product shipped or sold on or priot fo the Closing Date, cxcept as exprossly sel forth n
Section 1.3, including any product liahility claims or Liability, any Liabilitics for
adjustments, allowanees, exchanpes, refunds, returns and express or imphied warranty,
merchantability and ather claims and any Proceeding of any nature relating to amy such
Liability: provided, howcver, that any such Liability required to be paid under an
Acquired Contract assumed by Buyer hereunder comstituting a Cure Cost 1s a Liability
assumed by Buyer hereunder;

a



(1) any and all Tiabilities of Sellers to the extent arising out of or
relating (o the conduct of the Business or any portion thereof on or prior to the Closing
Dale, or the lease, ownership, sale or use of any assels or property (including any of the
Acguired Asscts) leased, owned, sold ar used by Scllers on or priov to (he Closing Date;

() any and all Tiabilities arising out of or relating to any aclual or
alleged breach of any Contract (including any Real Properly Lease of other Acquired
Conlract) by Sellers on or prior o the Closing Date; provided, that to the extent such
Liability is required to be paid under an Accuired Contract assumed by Buyer hercunder
conslituting a Cure Cost such Liability 15 assumed by B3uyer hereunder;

(n) any and all Liabilitics bascd upon Sellers” actions after the Closing
Date; and

() any and all Liahilitics, to advance, indemnify or rcimburse
amounts to any representatives of Sellers,

1.5. Asstgnment.

() Section [.5(a) of Scllers” Disclosure Schedule lists all Acquired
Contracts and the Cure Costs with respect thercto, thal Buyer may elect o assume and
request Sellers to assume and assign to Buyer at Closing (such Acquired Contracts 50
elected by D3uyer, the “Designated Contracts’™).  Buyer shall have until Closing to
desionatc which of such Contracts 1t wishes to assume and have Scllers assume and
assign o Buyer at Closing (such date bemg referred Lo herein as the “Contract
Desienation Date™). In all cases, appropriate additions and deletions o Section 1.5(a) of
Sellers' Disclosure Schedule (and corresponding additions and deletions to Section 1.2 of
Sellers’ Disclosure Schedule) shall be made promptly to reflect (i) such elections made
by Buyer and (1i) any malcrial changes to the Cure Costs.

{b) If, al anv time after the dale hereof through the 90" Busincss Day
alicr the Closing Dale, any party to this Agrecment hecomes aware that any Seller is a
party to any Contract related to the Business that is not an Excluded Asset and s not
Jisclosed on Scction 1.5(a) of Sellers” Dhisclosure Schedule (each, an “Undisclosed
Contract’™, the discovering party shall immediately notify the other partics to this
Agreement in writing (the “Nolification™) of suclh Undisclosed Contract. For a period of
thirty (30) Business Days after the date o [ Buyer’s receipt or delivery, as the case may be,
of the Nolification, Buyer shall have the right, n it sole discretion, to require such Seller
(hat is the party to such Undisclosed Contract to file one or more motions with the
|3anlruptey Court (which motion(s) shall be in form and substance rcasonably
salislactory to Buyer) sccking the entry of an Order (the “Undisclosed Contracl
Assignment Ouder™), pursuant 1o Scetions 363 and 365 of the Bankruptcy Code, 1o
ugsion, transier, convey and deliver to Buyer such Undisclosed Contract as 101t had heen
Jisclosed on Section 1.5¢a) of Scllers” Disclosure Sehedule, or to otherwise (ransfer the
henefits of such Undisclosed Contract to Buyer without any additional consideralion




(except for the obligation of Buyer to pay applicable Cure Costs pursuant to Section
5.17), by written netice Lo such Seller or any Affiliate of such Seller acting solely op
hehalf of such Seller. Any Cure Costs in relation to any such Undisclosed Contract shall
be pawd m accordance with Scction 5.17. In (he event that Buyer notifies a Scller of
Buyer’s desire to assume any Undisclosed Contract, such Seller shall, as soon s
practicable after receiving such notilication, file with Bankruptcy Courl the motion(s)
seckipg the entry of the Undisclosed Contract Assignment Order. 1o addition, such Seller
shall (i) use its reasonable hest efforts to cause he Undisclosed Contract Assignment
Order to become final and non-appealable and (i) not take any aciion that would
reasonably be expected to delay, prevent or impede (he eniry of, or result in the
revocation, modification ot amendment of, the Undisclosed Contract Assignment Order
Any Undisclosed Contract that Luyer elects Lo acquire pursuant o Section 1.5(u) of
Gellers’ Disclosure Schedule and for which an [Indisclosed Contract Assignment Order is
cntered, subject to payment of all Cure Costs and becomes final and non-appealable shall
constitute an Acquired Assct,

(c) Sellers shall prompily notify Buyer in writing of any new Contracl
catered into alter the comumencemaent ol the Bankruptey Cascs (cach, a “Pogt-1"ctition
Coniract”). No later than the date that is the later of (i) Contract Designation Dale, and
(i) ten (10) Business Days subsequent to the date thal a copy of such Post-Ielition
Contract is delivered or made available to Buyet, Buyer shall notify Scllers in writing
whether it will assume such Post-Pelition Contract and Buyer shall pay the Cure Costs

related theretao.

(d) With respect to cach Designated Contract, on the Closing Dale,
Sellers shall (i) assume such Designaled Contract in the Bapkruptey Cascs and (1)
suhject o Buyer paymg Al Cure Costs under such Designated Contract, agsign such
Designated Contract to Buyer pursuant to an Order of the Bankruptey Court (which miy
be the Sale Order). Effcctive on the Closing Date, Buyer shall assume cach such
Desigmated Contract.

{c) The Sale Order shall provide that as of the Closing, Scllers (as
applicable) shall assign to Buyer the Designated Contracts, subject to payment of the
Cure Costs related thereto and the Designated Contracts shall be identified by (1) the
name und date of the Designated Contracts (if available), (i) the other party to the
Designated Contract, and (i) the address of such party for notice purposes, all imcluded
on an exhibit attached (o either the motion fled in connection with the Sale Order or d
motion for authority to assume and assign such Designated Contracts ot 4 notice {iled
pursuant fo the Bidding Procedures Order.  Such exhibit shall also () set [orth the
AMOUNts Necessary to Cure any amounls awed under cach of (he Designated Contracts 43
determined by Sellers based on Gellers' books and records or as otherwise delermined by
fhe Bankruptey Court, and (11) delineate a procedure for transfernng Lo Buyer the rights to
any security deposits in the formy of cash or letters ol credit on deposit with the other
party Lo any Designaled Coniract.



() Tn the case of licenses, certificates, approvals, authorizations,
leascs, Contracts and other comunitments included in the Acquired Assels thal cannot be
transforred or assigned ellectively without the consent of any third party, which consent
has not been obtained prior Lo the Closing (after giving eftect Lo the Sale Order and the
Bankrupicy Code), Scllers shall subject to any approval of the Bankruptey Court that
may be required, fully cooperale with Buyer in cendeavormg to obtain such comnsent;
provided, however, that all out-of-pocket costs related thereto shall be Buyer’s.

ARTICLE 1L

CLOSING: PURCHASE PRICE

21.  Closing. The closing of the Transaction (the “Cloging’™) shall take place at
the offices of Willkic Farr & Gallagher TLP, 787 Seventh Avenue, New York, New York
10019, at 10:00 AM, New York time, on the ihird (3™) Business Day following the
satisfaction or waiver of the conditions sct forth in Article VT (otber than those conditions
that by their (1) terms cannot be waived and must be fultilled, and (i) naturc are (o be
fulfilled only at the Closing, but subject (o the fulfillment or waiver (subject to
Applicable Law) ol auch conditions), or at such other place, time and date as the partics
herclo may mutually agrec. The “Closing Date™ shall be the date upon which the Closing,
oceurs,

22,  Closing Deliverics by Sellers. At Closing, Scllers shall deliver to Buyer:

(a) one or more bills of sale, assignment and assumplion agreement
qubstantially in the form of Lixhibit C attached hercto, to be duly exceuted by Sellers, and,
-1 cach case reasonably satisfactory to Buyer (the “Bills of Sale™);

(b) customary instruments ol assignment ot transfer, to be duly
executed by Scllers, in form suitable for recording in the appropriate office or burcau, O
record the transfer of the Acquired Tntellectual Properly to Buyer;

(c) an officer’s ceriificate duly executed by Sellers’ chiel restructurnng
officer or chiel financial officer, as (o the tulfillment of the conditions sct forth 1n

(d) ihe Transition Services Agrecment duly executed by Sellers;

() an unconditional and jrrevocable commitment or comrmitments
(form a title insurance company reasonably acceplable Lo Buyer (the “Title Company™) o
jssug a policy for each parcel of Owned Real Property in the form and with such
endorsements as requested by Buyer, msuping Buyer that fitle to the Owned Real
Property 15 vested m Buyer, subject only to the Liens sel forth in Section 2.2(e) of
Sellers’ Disclosure Schedule (the “Title Policics™);



(f) Deeds i the form customarily provided by sellers o soplisticated
buyers of commercial real estale in the slate in which the Owned Real Property is located,
exceuted by Sellers in proper fotn for recordation and sufficient to convey to and vest in
RBuyer good, indefeasible aud marketable fee simple ttle to the Orwned Real Property,
free and clear of all Ticns (except for Liens sel forth in Scction 2.2(¢) of Sellers’
Disclosure  Schedule), together with  all other alfidavits, Tax forms and other
documentalion required by Applicable Law;

() customary jnstruments of assignment or transfer, to be duly
exceuted by Scllers, in form suitable fo any necessary Govemmental Authoriiies, 1o
record and cffect the assignment, transfer, amendment, or reissuance of aviation Permls
of Sellers to Buyer;

(h} the Fserow  Agrecment, reasonably satisfactory o Buyer and
Sellers, exceuted hy Sellers;

(1) evidence that any and all Liens under the PNC DIP Agreernents,
PNC Credit Agrecments and the Junior DEP Loan in respect of the Acquired Assels have
heen released including, without limitation, the filing ol any and all UCC-3s reasonably
requested by Buyer: and

{i such other mstruments and documents {including the Ancillary
Documents), in form and substance rcasonably acceplable 1o Buyer as may be nccessary

(o cffect the trangaction contemplated by this Agreement and Closing.

23, Closing Deliverics by Buyer. At Closing, Buyer shall deliver to Sellers:

() The Cush Amount of the Initial Purchase Price Jess the amount of
the Holdback, in the manner sct forth in Scction 2.4;

(b} one or more Bills of Sale duly executed by Buyer;

{c) an oificer’s certificate duly authorized by an executive officer of
Buyer, a3 to the fulfillment of Lhe conditions set forth in Section 6.3(a) and Section
0.3(b);

(d) wrillen instructions exceuted by Buyer directing Scllers to transfer,
convey, assign and deliver, or cause 1o be transferred, assigned, conveyed and delivered,

to Buyer’s Alliliates the Acquired Assels as set forth in the wriilen mmstruclions;

{e) The Bserow Agpreement, reasonably satisfactory to Buyer and
Sellers, exceuted by Buyer,

(1) the Transition Scrvices Agreement duly ex gcnted by Buyer;
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() evidence of the DIP Repayment, reasonably satisfaclory to Sellers;
and

(h) such other instruments and documents {including (he Ancillary
Documents), in form and substance reasonably accepluble to Scliers as may be necessary
tor effeet the transaction contemplated by this Agreement and Closing.

2.4, Purchase Price.

(a) Subject to the terms and condilions of this Agrecment, in
consideration of the aforesaid sale, transfer, assigiunent, conveyance and delivery of the
Acquired Assets, at the Closing the Buyer shall (i) deliver (or cause to be delivered) Lo
Sellers, by wire transfer of immediately available funds, an amount in cash cqual 1o (A}
‘Thirteen Million Four Hundred Fifty Thousand U.S. Dollars (1J5$13,450,000); plus (B)
Five Hundred Thousand 1.8, Dollars (USS500,000) (the “LExpensg Reimbuyrsement™);
plus (C) One Million Fifty Thousand 1.5, Dollars (US$1,050,000) (the “Break-Up Fee™);
minug (17} One Million U.S. Dollars (11$$1,000,000) (the “Deposit™) ((A) plus (13) plus
(Cy minus (D), as may be adjusted pursuant to Section 2.5, (he “Cash Amount™); minus
(F) the loldback (as defined below); (11) Lo the extent not included in Scction 2.4(alin),
pay all Cure Costs Lo cure defaults under the Designated Contracts in accordance with
Seclion 5.17; (i) assume the Assumed Liabilities, to the extent not already counted
herein; and (iv) repay the PNC Bank Amount to PNC Bank {the “DIP _Repayment™),
The Cash Amount is hereinafter subject to adjustment, if any, in accordance with Seclion
2.5 (such amount is hercinafter referred to as the “Initial Purchase Price™), and as
adjusted in accordance with Section 2.5, the “Purchase Price™). Sellers shall deliver wire
transfer instructions to Buyer not {ewer than two (2) days prior to the anticipated Closing
Date for the wire transfer of the Cash Amount al Closing. At Closing, I3uyer shall pay to
Yeflers the Cash Amount, less the armnount of the Holdback.

(h) Escrow Account. On the Closing Date, Buyer shall deposit funds
in an amounl equal to Five lfundred Thousand 1.8, Dellars (US$500,000) mlo an
sccount established at Wilmington Trust Company (the “Holdback™} to be held by the
Escrow Agent pursuant to the terms and condibions of an cscrow agreement by and
among Wilmington Trust Company, as escrow agenl (“Escrow Agent™), Buyer and
Sellers (the “Escrow Agreement™), pursuant 1o which the Lloldback shall be used lo
satisfy the following claims: (1) (A) any healthcare ¢lamms of 'I'ransferred Employees and
their covered dependents for claims made under The Fairchild Corporation Flex enehils
Plan prior to Closing, but for which paymenl has not been made on or before Closing and
(B) healihcare claims (for services provided to Transforred Finployees and their covered
dependents prior to Closing under the Fairchild Corporation Flex Benefits Plan) thal have
ot been made by such Transferred Employee prior to Closing, but made durng the sixly
(60} day period following the Closing (cach, a “Healtheare Claim, and collectively_the
Healthcare Claims™); (ii) claims by Buyer tor the Shortlall Amount finally determmed 1o

he duc and owing Lo Buyer in accordance with Section 2.5, and (1il) Sellera” obligations



(or indemmification claims by any Buyer ndemnified Party under 1his Apreement, to the
extent that such ameunts have been finally determined to be due and owing pursuant to
Qection 7.2. To the extent there is a deficiency in the amount of the Holdback available
to pay all claims hereunder, pending Henltheare Claims shall have priority over all unpaid
cliims made hereunder, Lo the cash amount of the Holdback, and all remaining unpaid
claims made hereunder shall be super-priority administralive expense clnms, subject Lo a
cap equal to Two Ilundred Fifly Thousand U.S. Dollars (178$230,000). The fee of the
Escrow Agent shall be paid Dty percent (50%) by Sellers and fifly percent (50° o) by
Buyer. The Holdback shall be released in accordance with the lollowing:

(1) during the one hundred fifty (150) day period [ollowing the
Closing, Buver (on behalf of the Transferred Employees and their covered
dependents) shall notify Sellers in writing of any lealthcare Claims. The notice
shall (A) describe the Healtheare Claum mn reasonable detail, (B) speciy the
arount of the healtheare costs incurred and the Transferred Employee cntitled to
such payment, and (C} provide Sellers with a copy of the claim submitted 1o
Sellers and (he date so submitted. I Sellers do not contest such Healtheare Claim
within twenty (20) days of delivery of the notice, Buyer and Scllers shall jointly
deliver instructions to Fscrow Agent to release the amount ol the Healthcare
Claim to the applicable Transierred Employee to a bank account designuted by
such Transferred Employee; and

(1) i a Healtheare Claim is disputed by Scllers within such
twenty (20) day petiod, Sellers shall provide Buyer {acting on behall of the
Transferred Lmployee) the reason thatl such Healtheare Claim is being disputed,
and Buyer and Sellers shall work in good faith to resolve the disputed Llealthcare
Claim; provided, that any dispute that cannot be resolved by Buyer and Sellers to
their mutual satisfaction within ten (10) days shall be resolved in the same manmer
as disputes involving the Consolidated Adjusted Net Worlh in Section 2.5(d); and

(111) within (hree (3) Business Days following the final
determination ol all Llealthcare Claims that were disputed under Section 2.4(bY(n}
Sellers and Buyer shall jointly deliver instructions to Escrow Agent to pay such
Healtheare Claims, if any, Lo the applicable Transferred Lmployecs 1o a bank
account(s) designated by Buyer on behalt of such Translcrred Fmployees. In the
evert the Holdbuck is insuificient (o pay all Healthcare Claims, Scllers
acknowledge and agree that the obligation 1o pay any remaining approved
llealthcare Claims shall constitute a super-priomity administrative cxpense of
Sellers under the Bankruptey Code; and

{iv) pursuant to the Escrow Agreement, Buyer and Sellers agree
that once Consolidated Adjusted Net Worth as of the Closing Date 18 finally
determined pursuant to Section 2.3, they will jointly deliver instructions 1o
Escrow Agent, which state either: (i) that the Shortlall Amount is owed to Buver



(hecause the Consolidated Adjusted Nel Worth as of the Closing Date is less than
the Consolidated Adjusted Net Worth as of Febriary 28, 2009) and to the extent
there are funds in the Holdback not otherwise subject to Llealthcare Claims under
Scclion 2.4(bY1), () or (1), such amount shall L delivered to Buyer in
inmediately available funds within (wo (2) 1usiness Days; or (1) that the Excess
Amount is owed to Sellers (because the Consolidated Adjusted Net Worth as ol
Jebruary 28, 2009 s less than the Consolidated Adjusted Nel Worth as reflected
as of the Closing Date) and subject to Scetion 2.5(1)(1) und (i1}, such amount less
the agercgate amount of any Healtheare Claims pending under Section 2.4(b)(),
{(ii) or (i) or pending indemnification claims under Section 7.02 shall be
delivered by Buyer to Sellers in immediately available (unds within two (2}
Business Daya, to an account designated by Scllers;

(V) in the cvent thalt there are insullicient [unds i the
{loldback 10 make all or any part of the payment o Buyer as and i required
above, Sellers apree thal the unpaid portion of the Shortfall Amount shall
constilute a super-priorily administrative expense of Sellers under the Bankruptey
Code.

(vi) During the one hundred fifty (150) day period following
the Closing, any indemnification finally determined Lo be due and owing under
Article VI of this Agreement, to the cxtent there are any available funds n the
Holdback, Buyer and Sellers will instruet the Escrow Agent to pay Buyer the
amount of the finally determined indemnification claim from the Holdback, and to
the extent all or a part thereof cannot be paid from the Holdback, Sellers agree
that the unpaid portion of the indemnification amount shall constitute a super-
priority adminjstrative expensc of Sellers utider the Bankruptey Code.

(vi1) In no eveni shall the amount of super-priority
administrative cxpense claims paid exceed Two Lundred Fifty Thousand U.S.
Dollars (US$250,000). Buyer’s sole and exclusive remedy for any claims arising
under this Agreement shall be limited 1o the Lleldback and the admimstrative
expense claims provided for herein, subject 1o a maximum aggregate dollar value
{Holdback plus dollar value of super-priority administrative expensc claim) cqual
to Seven llundred Lifly Thousand 11.8. Dollars (US§750,000) (the “Maximurn
Pavment Amount™) provided; that nolwithstanding the foregoing, the limitalions
sot forth in this Section 2.4(b) shall not apply (1) m the casc of fraud, intentional
misrepresentation or deliberate or willful misconduct of Sellers or any breach. of
any covenant set forth in Section 8.3 or Arli cle Voor VI of this Agreement other
than Scction 7.2(1) and (b) with respeet to Buyer’s rights [or specilic performance
as provided in Section 10.19 hereof,




2.5, Purchasc Price Adjustment.

(a) Preliminary Statemnent of Consolidated Adjusted Net Worth. The
Consolidated Adjusted Net Warth of Sellers as of February 28, 2009, preparcd by Scllers,
selting forth the Consolidated Adjusted Net Worlh of Sellers as of February 28, 2009, 15
attached to Scllers” Disclosure Schedule in Scction 2.5(a) (the “Preliminary Staternent of
Consolidated Adjusted Not Waorth™).

(b) Preparation of the Closing Date  Slatement of Consolidated
Adjusted Net Worth, As soon as reasonably practicable afier (he Closing Date (but not
later than thirty (30) Business Days thereafter), Buycer will prepare, ot cause o be
prepared by Hs independent accountant, a Closing Dafe Statement ol Consolidated
Adjusted Not Worlh of Sellers prepared m @ manner consistent with the preparation of the
Preliminary Statement of Consolidated Adjusted Nel Worth and the Reference Balance
Sheel from which it was prepared (the “Closing Date Slatement ol Consolidated Adjusted
Net Worth™, seiting, forth the Consolidated Adjusted Net Worth of Sellers as of 12:01
am. ED.T. on the Closing Date.

(¢) Review ol the_Closing Date Statement of Consolidated Adjusted
Net Worth, On or prior {o the date that is thirty (30) Business Days afler the Closing
Date, Buyer shall deliver to Sellers or their authorized representative the Closing Date
Statement of Cansolidated Adjusted Net Worth, Buyer will make available to Sellers and
their representalives, as reasonably requested by Sellers, all books and records relating o
the Closing Date Statement of Consolidated Adjusted Net Worlh within ils possession.
Seller and their independent accountants may review the Closing Date Statement of
Consoliduted Adjusted Net Worth and may make inquiry of Buyer and its represcatatives
(including Buyer’s independent accountant to the cxtent such accountant preparcd such
Closing Date Statement), for the purpose of veniying the Closing Date Statemcnt of
Congolidated Adjusted Net Worth,  The Closing Date Statement of Consolidated
Adjusted Net Waorth shall be binding and conclusive upon, and deemed accepled by,
Sellers unless Sellers or their authorized representatives shall have notified Buyer m
writing of any objections thereto consistent with the provisions of this Scetion 2.5 within
twenty (200 Business Days after the delivery of the Closing Datc Staterment of
Consolidated Adjusted Net Worth to Sellers or their authorized representatives.  The
written notice delivered by Sellers or their authorized repeesentatives to Buyer under ihis
Section 2.5(c) shall specify in reasonable detail each itemm on the Closing Date Statement
of Consolidated Adjusicd Net Worth thal Sellers dispule, a summary of the reasons for
such dispute and the portion of the Closing Date Statement of Consolidated Adjusted Net
Worth, il any, which Scliers do not dispule.

() Disputes.  Disputes between Buyer and sellers relating o the
Closing Date Stalement of Consolidated Adjusted Nel Worth that cannotl be resolved by
Buyer and Scllers within twenty (20) Business Days after reccipt by Buyer of the
objection notice referred to in section 2.5(c) may be referred therealicr for decision at the
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insistence of either Buyer or Sellers to any nationally recognized independent accounting
firm sclected by Buyer, other than the accounting firm then serving as Buyer's
independent auditor (the “Arhiter”). Promptly, bul no {ater than en (10) Business Days
after ils acceptance of its appointment as Arbiter, (he Arbiter shall determine, hased
solely on presentations by Buyer and Sellers, and not by independent review, those items
in dispute on the Closing Date Statement of Consotidated Adjusted Net Worth and shall
render a written report as to the resolution of each dispute and the resulting caleulation of
the Final Statement ol Consolidated Adjusted Net Worth.  The Arbiter shall have
exclusive jurisdiction over, and resort 1o the Arbiter as provided in this Section 2.5(d)
shall be the sole recourse and remedy of the partics against one another or any othor
Person with respect to, any disputes arising out of or relating to the Closing Date
Statement of Comsolidated Adjusted Net Worth or the Final Statement of Consolidated
Adjusted Net Worth (as defined below); and the Arbiter’s delermination shall be
conclusive and binding on all of the parties hereto and shall be enforceable in a court of
law. The Tee of the Arhiter shall be borne fifly percent (50%) by Scllers and fifty percent
(50%) by 13uyer, unless the Arbiter decides, based on its delermmation with respect to the
reasonableness of the respective positions of Buyer and Sellers, that the fee shall be borne
in uncqual proporlions.

(c) Final Statement of Consolidated Adjusted Net Worth. The Closing
Date Statement ol Consolidaled Adjusted Net Worth shail become (mal and bmding upon
the partics hereto upon the carliest oft (i) the failure by Sellers to object thereto within
the period permitted under, and otherwise in accordance with the requircments of,
Section 2.5(e): (ii) the written agreement between Buyer and Sellers with respeet thereto,
and (iii) the decision by the Arbiter with respect to disputes under Section 2.5(d). The
Closing Date Statement of Consolidated Adjusted Net Worth, as deenied to be agreed
pursuant to clause (i) above, or as adjusted pursuant to the wrilten agrecement of Buyer
and Sellers hereto or the decision of the Arbiter, when final and binding, is referred to
herein as the “Final Statement of Consolidated Adjusted Net Worth.™

(f) Purchase 'rice Adjustment. Within five (5) Business Days of final
determination of the Final Statement of Consolidated Adjusted Net Worth:

{1} If the Consolidated Adjusted Net Worth of Scllers as
rellected on the Final Statement of Consolidated Adjusted Net Worth is less than
the Consolidated Adjusted Net Worth of Sellers as reflected on the Preliminary
Statement of Consolidated Adjusted Net Worth, then an amount m immediately
available same day funds cqual to such shortfall (the “Net Worth Short[a11™) shall
be remiticd to Buyer from the lloldback in accordance with the terms of the
Escrow Aureemoent, together with uny interest on the Net Worth Shorifall from
the Closing Nale to the date of the payment of the Net Worth Shortfall o Buyer
(collectively, the “Short(all Amount™); and

(11} If the Consolidated Adjusted Net Waorth as reflected on the



Preliminary Statement of Consolidated Adjusted Net Worth is less than the
Consoliduted Adjusted Net Worth as reflected on the Final Statement of
Consolidated Adjusted Net Worth, then, subject to (ii1) below, an amount n
immediately available same day funds equal to such excess (the “Net Worth
Lixcess™) less the aggregale amount of any pending Llealthcare Claims under
Section 2.4(b)1)(ii) or (i) or any pending indemnification ¢laimns under Section
7.2 (collectively, the “Reduction Amount™) shall be delivered by Buver to Sellers
in immediately available funds within two (2) Busmess Days, lo an account
designated by Sellers, together with any interest on the Net Worth Fxcess from
the Closing Dale to the date of the payment of the Net Worth Excess to Sellers;
provided, however; that the Reduction Amount shall in no event cxcced Lhe
Maximum Payment. Amount less the agpregale dollar amount of all Healtheare
Claims and indemnification claims arising under Seclion 7.2, n cach case
salislicd by disbursement from the Holdback or receipt of super-priority
administrative expense claims (collectively, the “Excess Amount™);

(1i1) Buyer bas agreed to pay all Transfer Taxes due and owing
as u tesult of the sale contemplated hereby, in consideration for which Sellers
have agreed that in the ovent there is an Excess Amount cdue and owing to Scllers
hercunder, Secllers shall instruct Buyer, in writing, to set off from the Excess
Amount the agpregate amount of all duly documented payments of Transfer
Taxes (copies of which arc to be delivered to Scllers upon payment thereof),
subject to a maximum set off amount relating Lo such Transfer Taxes of Fosty
Thousand U).S. Dollars (17S340,000).

2.6, Allocation of Purchase I'rice

(a) The Purchase Price (including only those Assumned Liabilitics that
constitute Liabilities for federal income fax purposes) shall be allocated among the
Acquired Asscts and the Acquired Contracts o Buyer in a mannct consistenl with
Qection 1060 of the Code. Buyer shall prepare, within ninety (90) days afier the Closing
Date, and provide to Sellers for (heir review and comment an allocation schedule (the
“Allocation Schedule™). Scllers shall have fifteen (15) days Lo comment on the schedule,
and Buyer and Scllers shall resolve in good faith any disputes regarding the schedule. In
(he event that an adjustment to the Purchase Price is made, the Allocation Schedule shall
he revised accordingly by Buver and presented Lo Sellers lor approval (which approval
shall not be unrcasonably withheld or delayed).

(b) Each of Sellers and Buvyer shall: (i) timely file all forms (including
RS [orm 8594) and Tax Returns reguired to be filed in connection with the Allocalion
Schedule, (i) be bound by such allocation for purposes of determining laxes,
(iii) prepare and file, and causc its Affiliutes to prepare and file, its lax Returns on a
basis consistent with such allocation, and (iv) take no position, and cause its Affilates to
tuke 110 position, inconsistent with such allocation on any applicable Tax Return. Each of
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Buver, on the one hand, and Sellers, on the other hand, will provide the other with copies
of IRS Form %594 and any required exhibits thereto, consistent with the allocation
determined pursuant to (his Section 2.6(b) upon request. In the event that the allocation
sot forth on the Allocation Schedule is disputed by any taxing authority, the parly
receiving notice of such dispute shall promplly notity (he other party hercto CONCCINING
the existence ol material developments regarding, and resolution of such dispule.

2.7.  Withholding Rights. Buycr shall be cntitled to deduct and withhold from
the consideration otherwise payable 10 Sellers pursuant to this Agreement such amounts
as may be required 1o be deducied and withheld with respect to the making of such
payment under the Code and the rules and regulations promulgated thereunder, or under
any provision of any state or foreign Law with respect to Taxes. To the cxtent thal
amounts are so withheld and paid over to the appropriale Governmental Authority, such
withheld amounts shall be treated for all purposes of this Agreement as having been paid
to Scllers in respect of which such deduction and withholding was made by Buyer. '

ARTICI.E TH

REPRESENTATIONS AND WARRANTTES
OF SELLERS

Jzach Seller hereby, jointly and severally, represents and warrants 1o Buyer as of
the date hereof and, if made as of a specific date, as ol such daie, as follows:

3.1, Comorate Status, ele.

(1) Orpanization. Fach Seller 15 an entity duly organized and validly
existing and in good standing under the laws of the jurisdiction of its incorporation or
organization, as the case may be, and has full corporale power and, subject Lo awy
required Rankruptey Court approval, authority to own, lease and operate and use 118
propertics, including the Acguired Asscts, and 1o carry on ils business, including the
Business, as presently conducted.  Each Scller 1 duly qualified or licensed to do business
and s in good standing in cach of the junsdictions specified in Section 3.1(a) of Scllers’
Disclosure Schedule,

(b) Authorization, ele.  Subject to the cntry of the Sale Order, cach
Seller has full power and authority to execute, deliver and perform its obligations under
this Agreement and the other Ancillary Documents 1o which it is, or is specified 10 be, a
party at Closing and to consummale the transactions comntemplated hercby and thereby.
Subject to the entry of the Sale Order, the execution and delivery by each Seller of this
Agreemnent and the per(ormance of its obligations hereunder and thereundet, have been
duly authorized by all necessary corporate action on the part of each Seller including by
cach Seller's board of directors (or similar governing body) and, subject to the entry of
lhe Sate Order, docs not require any authorization or consent of any Seller’s slockholders
or members that hus not been obtained. 'Ihis Agreement has been duly execuled and

17



delivered by cach Seller, subject to the enlry of the Sale Order and assuming the due
aulhorization, cxecution and delivery of this Agreement by Buyer, will be a valid and
hinding ohligation of each Seller, cnforceable ugainst cach Seller In accordance with its
terms. excopt as limited by laws affecting the enforcement of creditors’ rights generally
or by general equitable principles.

3.2, Govemmental Authorization, Filings and Approvals. Except as scl forth
i Section 3.2 of Sellers” Disclosure Schedule, and subject to the ITAR Approval and
1DOD Authorizations, entry of the Sale Order, the execution, delivery and performance by
gach Scller of this Apreement and any other Ancillary Documents to which it is, or 1s
specificd to be, a party al Clusing does nol, and the consummaltion by each Scller of the
transactions contemplated by this Agreement and any other Ancillary Documents 1o
which it is, or is specificd to be, u party at Closing will not, require any Seller to obtain
any conscnl, approval, Permit or Order of, make any filing with, or give any nolice 1o,
any Governmental Authority under any Applicable Laws.

3.3, Conflicts, Consenls, Non-Contravention, Except as set forih in
Section 3.3 of Sellers’ Disclosure Schedule, and subject to the entry of the Sale Order, the
execution, delivery and performance by cach ol Scllers of this Agreement and the
consumumation by each Seller of the transactions contemnplated hereby and  the
performance by each Seller of its obligations hereunder, will not:

(a) violate any provision of the charter, bylaws or any other
organizational document of any Seller;

(h) violate, conflict with, result in a malerial breach of or de fault under
{or with notice, lapsc of time, or both would resu It in such a breach or defaull), result in
any moditication of the effeet of, provide the other contracting party the right to
terminate, cancel, accelerate or materially amend, or require the other contracting party to
consent to the assignment or continuation of, any Acquired Contract lo which any Seller
is a parly or 10 which any Seller or any Acquired Assel is bound or subject;

{c) result in or require the creation or imposition of any Licn on the
Acquired Assels, except for Permitted |iens or Liens created by Buycer;

(d) violate any Order against or binding upon any Seller;

{&) violate any apreement with, or condition imposed by, any
Giovernmental Authorily upon any Seller;

(f) subject to obtaining the Governmental Authorizations referred Lo
Seclion 3.2, violatc any Apphcable Law; or

(g) result inn a breach or violation of any of the terms or conditions of,
conslitute & material defaull under, or otherwise cause un inpairment o a revocation of,




any Perinit utilized in the operation ol the Business (excepl to the extent any ol the
foregoing set forth in Sections 3.3(x) through Section 3.3(g) is rendered inapplicable by
the Bankrupley Court).

3.4, Cerltain_Financial Iniormation,  Section 3.4 of Sellers™ hsclosure
Schedule contains the following  [nancial statements of Sellers (the “Linancial
Statemnents™): (i) the audited consolidated balance sheet of Scllers (other han Fairchild
Realty, LLC, “Fairchild Realty™) for the fiscal year ended as of September 30, 2007 and
the relauted audited consalidated statcments of operations and cash flows for (the year then
ended, together with all related footnotes and schedules thercto and the related auditor’s
reports coniaining opinions without qualification by the independent certified public
accountants, (i) the audited consolidaled halance sheet of Sellers (other than Fairchikd
Really) for the fiscal year cnded as of September 30, 2008 and the related audited
consolidated statements of operations and cash flows [or the year then ended, together
111} the unaudited balance sheet of
[Fairchild Realty for the fiscal years ended as of September 30, 2007 and 2008 and the
related unaudited statements of operations and cash flows [or the years then ended,
(iv) the unaudited interim consolidated balance sheet of Sellers (other than Fairchild
Realty) as of February 28, 2009 (the “Relerence Balance Sheet.” and the date of such
balance sheet, the “Relerence Balance Sheel Dafe™) and a consolidated statement of
operations and changes in cash flows for the five months ended on the Reference Balance
Sheet Date and (v) the unaudited interim balance sheet of Fairchild Realty as of
February 28, 2009 ( the “l‘aitchild Reference Balance Sheel,” and the date of such
halance sheet, the “Fairchild Reference Balance Shect_ Date™) and a statement of
operations and changes in cash flows for (he [ive months ended on the lairchild
Relerence Balance Sheet Date. The Financial Statements have been prepared in
accordance with T1.8. gencrally aceepted accounting principles (“GAAT”) applied on a
consistent basis throughout the periods covered thereby, fairly present the consolidated
financial condition, results of operations and cash flows of Sellers as of the respective
dates thereof and for the periods referred to therein and are consistent with the books and
records of Sellers; provided, however, that the Financial Statements referred to in clauses
(i) through (v) of this Section 3.4 arc subject to normal recurring year-end audil
adjustments and do not include footnotes.  Sellers’ books of account have been
maintained in accordance with good business and hookkeeping practices.

3.5.  Nolices to Partics to Acquired Contracts. Lach Seller has provided timely
and proper written notice of the motions seeking entry of the Sale Order fo all partics o
cxecutory contracts and unexpired leases to be assumed by such Seller and assigned to
Buver pursuant Lo this Agrcement and has taken or will take all other actions neecssary to
cause such executory contracts and wnexpired leases to be assumed by such Scher and
assigned Lo Buyer pursuant to Section 365 of the Bankruptey Code and cach Seller shall,
at or prior o the Closing, comply with all requirements under Section 365 necessary (o
assigh to Buyer the contracts and agreements included in the Assumed Liabilities,
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3.6, Bankrupley Court Matters. Lach Seller has given due and adequate nolice
of the Sale Motion, the 3idding Procedures, the proposed Sale Order and the Transaction
to alf affected parties, including all counterpartics to all Acquired Contracts, all Acquired
latelicetual Property and all holders of [iens on the Acquired Assets,

3.7. Litigation. Lixcepl as sel forth in Section 3.7 of Sellers” Tisclosure
Schedule and except n connection with the Bankrupley Cascs, there i no civil, eriminal
ot administralive suil, action, claim, proceeding, demand, svit, sumMons, subpoena,
arbitration, investigation of any nalure, review or inquiry pending or, to Scllers’
Kuowledge , threatencd agamst or aflecting any Seller or any of 1ls propertics, assels or
rights, nor is there apy judgment, decree, injunction, rule, settlement, forbearance 1o sue,
consent or Order of any Governmental Authority or arbitrator outstanding apainsl or
alfocting any Scller or any ol its praperties or rights (the forcgoing collectively referred
(o as “Proceedings™. No event has ocewted or circumstance exists which could
reasonably be expected to give rise to or scrve as a valid basis for the commencement of
any Procecding by or against any Scller. Lixcept as sel forth in Section 3.7 of Sellers”
Trsclosure Schedule, in the past five vears, no Scller has been subject to any Proceeding
nor has any Seler scttled any claim prior to being sued or prosecuted.

3.8 Compliance with Laws; TPermits.

(1) Except as sct forth in Seetion 3.8(a) of Scliers® Disclosure
Sehedole, euch Seller has conducted and continue to conduct the Business m material
compliance with all Laws and Orders applicable (o such Scller or the Acquired Assels,
and no Seller has received any notice within the past five years that any Seller is in
violation of any such Law or Order.

(h) Without limiting the penerality of the foregoing, { () each of Sellers
is in compliance with the U.8. Foreign Corrupt Practices Act (15 U.S.C. § 78m and 15
11.8.C. § 78dd-1 ot seq.) (the “FCPA”) (and Sellers® Employees have been informed of
their obligations with respect to the FCPAY, and (1) no Scller is in violation of any LL5.
export control laws or regulations, including, but not limited to, the ITAR, the EAR, and
the OVAC regulations; and (i) no Seller is in violation of the requircments of the
NISPOM or any DoD Security Agrecment.

{c) Each Seller has in effect all Permits necessary [ot 1t Lo own, leusc
or operate the Business in the manner it i3 presently conducted or otherwise material to
the Business. All such Permils are listed in Section 3.8(c) of Sellers” Disclosure
Schedule, and each such Permit is in (ull force and elfect and, except as sct forth in
Section 3.8(c)()) of Sellers” Disclosure Schedule, no notification o, or consent (Lo
assignment or otherwise) [Tom any Governmental Authority is required for the Permits to
remain in full foree and effect immediately following the Closing. Excepl as set forth in
Section 3.8(e)(ii) of Scllers” Disclosure Schedule, reccipt of any required € jovernmental
Authorizations of consents necessary for such Permits (o remain in full foree and effect
has been obtained. Except as sct forth in Section 3.8(c) of Sellers’ Disclosure Schedule,
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there has ocewrred no malerial default under, or violation of, any such Permit, and each
such Permit is in full force and efleet. Lixcept as sel lorth in Section 3.8(c) of Sellers’
Disclosure Schedule, the cxeculion, delivery and perfornance by each Seller of this
Apreement and any Ancillary Documents to which it is, or is specificd to be, a party al
Closing, and the consummation by each Scller of the transactions contemplaicd hercby
and thereby will not tesult in a vielation of or material default under and will not cause
the revocation or cancellation of any such Permit.  No Seller has received any
communication or otherwise has knowledpe of any facts that bave, or reasonably should
have, led it to believe that uny of the Permits are not currently in good standing, or
aubject 1o pending enforcement or other administrative actions, Fxcept as set forth in
Scction 3.8(¢) of Selters’ Disclosure Schedule, no Seller holds any Permil issued by the
Federal Aviation Administration (“FAA”), or by the 1.8, Departiment of Transportation,
or by other CGovernmental Authorities regulating the services provided by any Heller.

3.9, Intellectual Propetty.

(:1) Scetion 3.9(x) of Sellers” Disclosure Schedule sets {orth a true and
complete list of all Acquired Intellectual Property as of the date hereof, Each Scller 1s the
exclusive owner or valid licensee of all Acquired Intellectual Property, free and clear of
all Liens (other than the Permitted Liens). Except as set forth on Scction 3.9(a) of Sellers”
Disclosure Schedule, all Acguired Intellectual Property will be fully transferable,
alicnable or licensable by Buyer without restriction and without payment ol any kind to
any (hird party.

(b} Lach Seller owns or otherwise has the rights to use all Acquired
Tnictlectual Property necessary to conduct the Business as currently conductled.

(c) All registrations and applications, if any, lor the Acquired
Intellectual Property (including without limitation registrations with, filed m or issucd by,
as the case may be, the United States Patent and Trademark Office or such other hling
offices, domestic or foreign) that are owned by each Scller and that are used in and are
material to the conduet of the Business as currently conducted (i) to Sellers” Knowledpe
arc valid, subsisting, in proper form and enforceable, and have been duly maintained,
including the submission of all necessary {ilings and fees in accordance with the legal and
administrative requirements of the appropriate jurisdictions, and (i) have not lapsed,
cxpired or been abandoned. To Sellers” Knowledge, no Acquired Lntellectual Property or
any repistration or application therelor is the subject of any opposition, reexamimation,
interference, cancellalion proceeding or other legal proceeding (including litigation) or
povernmental procoeding before any Goverrunent Authorily in any junsdiction, or of any
order, judement, decrec or agreement adverscly atfecting the ownership, vahdity,
registrability, or enforceability of the Acquired Intellectual Iroperty or any seller’s use
thereof or rights thereto. To Scllers” Knowledge, there arc no facts or circumstances that
would render any Acquired Intellectual Property invalid or unenforceable. To Scllers’
Knowledge, no Seller has taken, or failed to take, any action in the application for or



prosccution of the Acquired Lntellectual Property that is registered Intellectual [roperty
that would render such Acquired Intellectual Property invalid or unenforceable.

{d) With respect to the Acquired Intellectual Property: (i) o Scellers”
Knowledge, cach Seller owns and possess all right, title and interest in and to, or has a
valid, binding and enforceable license to usc, such Acquired Intellectual Property; (1) no
claimn by any ihird parly contesting the validity, enforceability, usc, registrability or
ownership ol any of the Acquired Intellectual Property bas been made or 15, 10 each
Sellers’ Knawledge, threatened; (111) none of the Acquired Intellectual Property 1s being
infringed upon or violated by any other Person; and (iv) no Scller has received any notice
of any infringement or misappropriation by any third party with respect 1o the Acquired
Intellectual Property.

(c) To Sellers” Knowledge, no Seller, nor any Acquired Asscts porany
products, services, and activities and conduct of the business and operations of any Seller
have infringed, misappropriated, violated or otherwisc conilicted with any Inteliectual
Property of any third party. No Qeller has received notice from any Person claiming that
the Business or the Acquired Assets inlringe or misappropriate the Iniellectual Property
of uny Person, require or should require a license Lo the Intcllectual Property of any
Person, or constitute unfair compeliion or trade practices under the laws of any
jurisdiction (nor does any Seller have Knowledge of any basis therctor).

() Each Selier has taken all commercially reasonable mcasures to
protect the secrecy, confidentiality and value of all Trade Secrets, Soltware, personal and
wser information, databases and data collections required for, related to and used in the
Business, and such Trade Secrets, 50 [iware, databases and dala collections have not been
wsed, disclosed to or discovered by any Person except pursuant 1o valid and appropriate
non-disclosure andior license agreements, which have not been breached. No Employee
has any Patents for any device, process, design or invention of any kind now used or
needed by any Seller in the furtherance of the Business that have pot been assigned to
auch Scller. To Sellers” Knowledge, no third party posscsses any copy of any source
code to any Software of any Scller, except any Software obtained by such Seller [rom a
third party in the first instance or as permitted under a license set forth n scction 3.9(a)
of Selters’ Disclosure Schedule.

3.10.  Insurance.

{a) Section 3.10(a) ol Scllers® Disclosure Schedule containg (1) a
complele and correct Tist and summary description of all insurance policies maintained
by, or for the hencfit of, any Seller i connection with the Business or the Acquired
Assets; (i) the premivms and losses by year, by type of coverage, for the past three fiscal
vears: (iii) gencral comprehensive lubility policics for the past three years, meluding
excess liability policics: and (iv) any agreements, arrangements of commitinents by ot
retating o any Scller, the Business or the Acquired Assets under which any Seller
indemnifies any other Person or is required 1o carry msurance for the bencfit of any other
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Person. Liach Seller has made available 1o Buyer complete and correct copies of all such
policies together with all riders and amendments thereto.  Scction 3.10 of Sellers’
Disclosure Schedule sets out all insuwrance claims made by, or for the benefit of, any
Seller under any policy of insurance during the past three fiscal years with respect 1o the
[3usiness. '

(b) The current policies are in full force and cffect, and all premiwms
with respect therelo covering alf periods up to and including the Closing Date have been
paid. Each Seller and its Affiliates have performed all obligations thereunder and no
notice of cancellation or termination has been reecived by any Seller and its Affiliates
with respect to any such policy. Such policies are valid, outstanding and enforccable
policies and will remain in full force and effect through the respective dates set forth on
Section 3.10(b) of Sellers” Disclosure Schedule withoul the payment of addilional
premiums. Except as sel forth on Scetion 3. 10{b)(i) of Sellers™ Disclosure Schedule, such
policies will nat in any way be alfected by, or terminate or lapse by reason of, this
Agreement and the contemplated transactions. No Seller or ils Affiliate (on behalf of
such Seller) has reccived any nofice that the issucr of any insurance policy is not willing
or able to perform its obligations thereunder. Section 3.10(b)(11) of Sellers” Disclosure
Schedule scts forth all risks (hat are being self insured with respect to the Business and
any reserves cslablished thereunder, us well as the loss experience for all self-insured
claims (including the number and aggregate cost of such claims).

311, Contracls.

(1) Scction 3.11 of Sellers” Disclosure Schedule lists all Material
Contracts. ‘T'he lerm “Material Contracts”™ means all of the following types of Conlracts
that relale o the Acquired Assels and the Business to which any Selier or its Affillate 15 a
parly or by which any of Scllers (or their Affiliales) or any of their respective propertics
or assels 15 bound:

(i} sales, distribuwtion and  marketing Contracts  for  the
purchase, sale or provision of materials, supphces, products or services mvolving
in excess of Fifty Thousand U.S, Dollars (UUSS30,000) in the aggregate of
matenals, supplics, products or services per year;

(11) any Contract that contains covenants limiting or purporting
to limit the ability ol any Scller o compete in any Jine of business or with any
Person (in any geographic area or during any period of time) or, exeept as part of
any confidentiality agreement entered mito in the ordinary course of business, not
to solicit or hire with respect to emplayment;

(ii1) any Contract that containg a “most-favored nation”™ or
“most-lavored-customer” clause;

(1v) any  management,  emplovment,  service,  consuliimg,



severance or other similar type of Contract;

(v) any Conlract relating to the slorage or warchousing of any
inventory or products of any Scller, or the charter or purchuse of transportation or
shipping services, in cach case involving m ¢xcess of Tifty Thousand (LS. Dollars
(118$50,000) in the aggregale;

(v1) any Contract hetween or among any Sciler, on onc hand,
and any Affiliate of any Seller, on the other hand;

(vi1) any Contract providing for the mdemnification of any
eurrent or former director, officer or employce of any Scller, other than m the
ordinary course of business:

(viii) any Contract with any Governmental Authority fo which
any Seller or any Affiliate of any Scller is a party;
Y Y parly

(ix) any colleetive bargaining Contract or other Contract with
any labor association, cimployee representative, organization or union;

(%)} any Coptract for the lease, purchase or sublease of any Real
Property or personal property by any Scller, or the lease, sale or sublcase by any
eller of any Real Property or personal property or under which any Seller makes
available for use any porlion of any Real Property ot personal properly;

(x1) any lease, sublease or similar Contract with any Person
under which (A) any Seller is lessee of, or holds or uses, any equipment owned by
any Person or (B) any Seller is a lessor or sublessor of, or makes available for use
by any Person, any tangible personal property owned or lcased by such Seller, in
any such case that has an apgregate [uture Jiability or receivable, as the case may
be, in excess of Fifly Thousand U1.8. Dollars (175$50,000) or is not Lerminable by
such Seller by notice of not more than thirty (30) days;

{(xir) any Contraet relating to the Indebledness of any of Sellers;

(x111) any Contract regarding the release, transporlalion or
disposal of Hazardous Substances, or the clean-up, abatement ot other action
relating to Hazardous Substances or Environmental Laws;

(x1v) any  Contract  (including  any  so-called  lake-or-pay  or
keepwell Contract) under which (A) any Person has dircctly or indirectly
puaranteed Liabilities of any Scller or (B) any Seller has directly or indivectly
ouarantced Liabilities of any third party (in cach case other than endorsements for
the purpose of collection in the ordinary course of busincss consistent with past
practice);



(xv) any Contract under which any Seller has, dircetly or
indiccetly, made any advance, capital contribution, extension of credit or loan to,
or other investment in, any Lhird party other than extensions ol trade credit in the
ordinary course of husiness consistent with past practice and advances made m
the ordinury course ol business consistent with past practice to Employoes of the
Business (or travel expenscs;

(xv1) any Contract granting a Lien upon any Acquired Assct:

(xvi1) any Contract providing for indemmification {other than for
hreach therenl) of any IPerson with respect to Taabilitics relating to any current or
former business of any Seller or any predecessor Porsor;

(xviii} any Contract or agreement cntered into other thun i the
ordinary course of business involving aggregate payments in excess ol Fifty
Thousand 11.8. Dollars (178$50,000), to be made by or to any Scller after the date
hereof;

(xix) (A)a continuing Conltract for the future purchase of
malterials, supplies. cquipment, raw materials, packaging or commoditics, (13) a
management, service, consulting or other similar Contract (other than Contracts
for services in the ordinary course of business, meluding transportation and
warechousing Contracts) or (C) an advertising Contract, n any such case that has
an apgregate future liability to any Person in excess of Fifty Thousand U5,
Dollars ((JS$50,000) and is not terminable by Scller by notice of not more than
tharty (30) days;

(xx} any Contract (A) licensing Tntellectual Property to or from
any Scller and any other Person; (13) otherwise pranting or restrieting the right to
use Intellectual Property; (C) transferring, assigning, mdemnifying with respect to
or otherwise relating o Tntellectual Property used or held for use in the Busingss,
in each case, to the extent material to the Business; or (DY indemnifying any other
Person {or breach, misappropriation or infringement of Intellectual Property;

{xx1} any Contract for any joint venture, limited liability
company, limited liabilily partnership, partnership or sinilar arranpement;

(xx1i) any confidentiality Contract (other (han a confidentiality
Contracl entered into in the ordinary course of business consistent with past
practice and not with any Person who (together with its Affihales) competes n
any manner with the Business);

(xx1il) any Contract (A) for the sale of any Acquired Asset {other

thant lnventory sales in the ordinary course of business copsistent with past
praclice); (BY for the grant of any preferential rights to purchase any Acquired
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Assct (other than Inventory m the ordinary course of business consistent with past
practice); or () requiring the consent of any party to the transfer of any Acquired
Assel or alfecting the use of an asscl or assets that are material to the Business;

{xx1v) any Contract providing for the scrvices of any dealer,
franchisee, sales representative or similar representative or a Contract providing
for paymenis to any Person based on profits, purchases or sales, other than direct
paymcints for goods;

(xx) a Contract involving a sharing of costs, losses, profits or
ather Liabilitics by any Scller with any third party;

(xxvi) any Acquired Contract; and

{(xxvil) any other Clontract to which any Scller is a party or by
which it or any of 115 assels are bound, matertal 1o the Business.

(b) Sellers have provided or made available (o Buyer iruc and
complete copics of all Material Contracts. Lxeept as sct forth n Section 3. 11(h} of
Sellers’ Disclosure Schedule, (1) cacli such Material Contract is a valid and binding-
agreement of each Seller and is in full foree and cifect, (ii) no Scller nor, to any Seller’s
Knowledpe, any other party (o any Malerial Conlrael 1s in violation of or in material
default under any Material Contract, nor, to any Seller’s Knowledge, has any cvent
oceurred or circumsiance or condition exisl, thal (with or without notice, lapse of time or
hoth) would reasonably be expected o (A) result i a violalion ol or material default
under any Material Contract, (B) give any party the right to cancel or terminate or modify
any Material Clontracl or (C) give any parly Lo any Matenal Contract the right to scck
damnages ot other remedies, and (311) none of the Material Contracls requires the consent
ol any other party thereto n conncction with the transactions contemplated by this
Agreement. To Sellers” Knowledze |, none of the Material Contracts will expire or are
renewable within the next ninety (90) days.

() Excepl as set forth in Section 3.11{c) ol Scllers’ Disclosure
Schedule, there 1s no Contract, agreement or other arrangement to which any Seller 1y a
parly or otherwise subject or aware granting any Person any preferential right to
purchase, other than in the ordinary course ol business consistent with past practice, any
of the Acquired Assels.

3120 Inventorics. Each item ol Tnventory, whoether rellected on the Reference
13alance Sheel or subsequently procured or produced 1s properly stated on the Refercnee
Balance Sheet (1o the extent exisling on the date thereof) and on the Acquired Books and
Records of the Business at the lesser of cost and fair market value on a first m, frst out
basis, with adcguate (as determined in accordance with GAAP) obsolescence and
defective product reserves, all us detenmined i accordance with GAAT consistently
applicd.




313 |Intentionally Omitted|

114, Customers. Scetion 314 of Sellers’ Misclosure Schedule lists, for the
fiscal years ended September 30, 2007 and 2008, and the five months ended February 28,
2009, the names ot the ten (10) lacgest customers of cach Seller with respect to the
Business based on aggregate value of prodocts purchased. No Scller has received any
notice or has any rcason to belicve that any sigmificant customer of such Seller (i) has
ceased, or shall cease, 1o use the products, goods or services of such Scller, (i) has
substantially reduced or shall substantially reduce, the use of products, goods or scrvices
of such Scller or (iif) has sought, or 1s sseking, to reduce the price 1t shall pay for
products, goods or scrvices of such Scller, ineluding in cach casc after the consummation
of the Transaction. To Scllers” Knowledge, none of such ten (10) largest customers has
ceascd, or has delivered lo any Seller notice of any inlention o ccase, to purchase
products from any of Sellers.

315, Supplicrs: Raw Materials. Scotion 315 of Scllers’ Disclosure Schedule
sets forth (1) the numes and addresses of the op five (5) supplicrs (including without
limitation any Affiliales of Sellers) from which any Seller orders raw materials, supplics,
merchandise and other poods and services with an agprepate purchase price (or each such
supplicr of Five Hundred Thousand U.S. Dollars {US5300,000) or more during the two
vear period ended Seplember 30, 2008, To Sellers’ Knowledge, no supplier of any Seller
described in clause (a) of the fivst senlence ol this section has otherwise threatened not to
sell raw materials, supplies, merchandise and other goods (o Buycr at any time afier the
Closing Date on terms and conditions similar Lo those used s current sales Lo Sellers,
subject to peneral and cuslomary price increases and general economice conditions.

3.16. [Intentonally Omilled]

3.17. BEmplovee Benefits. (21) Each employee benefil plan of any Seller or any
other Affiliate or otherwise relating to any Hmployee, defined as:

(n any bonus, vacalion entillemenl, commission, fee, stock
option plan, stock purchase plan, meentive  compensation  plan,  delerred
compensation plan, retention plan or agreement, profit-sharing plan and other
similar benefit plan or arraneement for anv current or former employee, director,
oflicer, consultant or agent whether  written or unwritten, registercd  or
unregistered;

(i) any retirement, supplermentary retireiment, ur
unemployment compensation plan; employment, consullant or change i control
agreement; and severance henelit plun, program, policy, agreements or olher
severance arrangements [or any corrent or former employee, director, officer,
consultant or agent, whether written or uawritten, repistered or unregistered; and

(iii) any  insurance,  health,  wellare,  dizability,  travel,




hospitalization, medical, dental, survivor, lezal, counseling, eye carc and other
similar bepelit, plan or arrangement or any fringe benefit arrangement for any
current or former Lmplovee, director, officer, consultant or agent whelher written
or unwrillen, registered or unregistered;

(herealicr, an “Employec Benefit Plan™ or, collectively, the “Emplovee Benefil Plang™) 1s
listed on Section 3.17(a) of Sellers” Disclosure. Any “change of control™ or similar
provisions therein which will be affected by the transactions contemplated hereby are
specifically identified in such Schedule.

(b} Lxcepl as set forth in Section 3.17(b) ol Scllers’ Disclosure
Schedule, all of the Fmployee Benefit Plans are in complhanee in all material respecls
with all applicable state, local und federal laws m the United States including but not
{imited Lo the Code, ERISA, the Family and Modical Leave Act of 1993, as amended, and
COBRA. Lxcept as sel [orth in Section 3.17(b) of Sellers” Disclosure Schedule, (here are
no pending or, Lo Sellers’ Knowledge, threalened claims or litigation relating to the
Employee Benefit Plans (other than routine claims for bencfits). Exceptl as sct forth
Section 3.17(by of Scllers” Disclosure Schedule, all contributions 1o each LEmployee
Bepefit Plan which were required under the terms of such Lmployee Benclit Plan,
ERISA, the Code, or other Applicable Law have heen made by the due date (hereof,
including any valid extension.

(c) Except as set forth in Section 3.17(c) of Sellers” Thsclosure
Schedule, cach Employee Benefit Plan thal 1s an “employce pension benetit plan” within
(he meaning of Section 3(2) of LRISA and intended to be gualified under Section 401(a)
of the Code has received a favorable determination letter (or in the case of a master or
protolype plan, a favorable opinion letter} as to its qualification under the Code, and
pnothing has occurred, whether by action or failure 1o act, (hat could rcasonably be
expected to cause the loss of such qualification. Lxcepl as sel forth in Scetion 3.17(c) of
Sellers’ Disclosure Schedule, no Scller or any other organization that is @ mem ber of the
same “controlled proup™ as Scller (within the meaning of Scelions 414(h), {(c), (m) or (o)
ol the Code (“ERISA Affiliate™) has tuken any action or fuiled to lake any action, nor has
any event occurred, which has resulted or will likely result in Buyer becoming subject (o
liability under Title TV of ERISA or the minimum funding requircmen(s of Sections 412
or 430 of the Code, or the Acquired Assets becoming subject to a lien imposed pursuant
1o such slatutory provisions.

3.1%. Labor Matters. There are no pending, or 1o Sellers” Enowledae,
threatencd, material strikes, slowdowns, picketing, work stoppages, concerted refusals to
work overtime, organized cfforts Lo impair the value ol any Acquired Asscts. Fach of
Sellers is in compliance in all material respects with all Applicable Laws tespecling
cmployment and employment practices, independent contraclor arrangements, lerms and
conditions of cmployment, workers’™ compensation, wages, hours of work and
occupational safety and health as such Laws relate to the Business and the Acquired
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Asscts, or other similar malerial labor activities with respect to any Employees. Sellers
have no collective bargaining agrecments, Contract or other agreement ot understanding
with a labor union or labor organization, including any employee benefit obligations
Lthereunder. :

3.19.  [Inientionally Qmitted]

3.20. Lecases. Schedule 3.20 of Sellers Nisclosure Schedule sets forth a true
and complete list of each Real Propesty Tease (including lessor name, lease date and
termination date), as of the date hereol, relating to the Leased Real Property, trac and
complete copics of which have heretofore been delivered to Buyer, Subjcct to the
approval of the Bankruptey Court pursuant 1o the Sale Order, each Real Property Lease 1s
‘q full Torce and effeet and, except as limited by the Bankruptey Code is a valid and
binding obligation of the applicable Seller and each third party thereto, enforceable
agrainst such Seller and each such third party in accordance with its terms. Following the
assumplion by Seller, payment by Buyer of Cure Costs, if any, and upon the assignment
ol such leascs by the applicable Seller to Buyer i accordance with the provisions of
Qection 365 of the Bankrupley Code and the requisite Order of the Bankmptey Court,
there will be no existing defaults by Sellers under any of the Real Properly Lease that
constitule Acquired Assets. No Seller has assigned its mights under any ol the Real
Properly Leases o any Affiliates or third parlies or subleased or given others any
occupancy rights with respect (o the leased Real TProperty. Each Seller is in actual
posscssion of the applicable T.eased Real Property.

3.21. Rceal Properly.

(a) dentification ol Recal Property.  Section 3.21(a) of Scliers’
Disclosure Schedule sets forth all Real Property, including the address, the owner of
record, the Tax parcel identification number and a correct legal description of cach and
every parcel of Real Property,

(b Interest in Real Property. FExcept as set forth in Section 3.21(h) of
Sellars’ Disclosure Schedule, cach Seller (i) owns and has good, mdetfeasible and
marketable title in, and fee simple ownership of, the Owned Real Property and (11) has
poad, valid, peaceful and undisturbed leasehold cstates in the Leased Real Property, m
cach case, free and clear of all Liens (except for Permitted Ticns). Except as set forth in
Scetion 3.21(h) ol Scllers’ Disclosure Schedule, each Seller has discharged, paid or
reserved for all claims that, it unpaid, could become a Licn against the Real Property or
any portion thereof,  Except as listed in Section 3.20 of Scllers’ Disclosure Schedule,
none of the Owned Real Property is subject to any leasc, license, sublease or other
QCCUPANCY agreement granting o any third parly any right 1o use, occupy or enjoy any
portion of the Owned Real Property. No Person has any option or right of first refusal to
acquire the OQwned Real Property or any portion thercof.
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(©) Condemnalion. To Sellers” Knowledge, no condenmation ol the
Real Properly or any portion thereof has occurred. There 1s no pending or, (o Scllers’
Knowledge , threaiened appropriation, condemnation, cminent domain or like Procecding
affecting the Real Property or any part thercof or any sule or other disposition of the Reul
Propetty or any part thercof in licu of condemnation,

(1) [ Intentionally Omitted]
(e) [Intentionally Omitted]
(f) | Intentionally Omitted|
() | Intentionaily Omitted)
(h) [Intentionally Omitted]
(1) jIntentionally Omitted]
1)) | Intentionally Ormmitted]

{k) Zoning. The Reul Property and the current operation thercof 15 1n
compliance with all applicable zoning, building, set back requirements and other
applicable requirements and othier applicable regulations of any Ciovermmental Authority
and all certificates of occupancy required Lo operate the Real Property m ils current
manner have been issued by the applicable Governmental Authority and remain in full
force and eflfect.

{1 Giovernmental _Authorizations.  Lach Seller has all material
Governmental Authorizations required under Applicable Law with respect to the
occupancy, ownership and use of the Real Property, The currcnt occupancy and use of
the Real Property do not violate any ol such Governmental Authorizalions, and no
Proceeding is pending or, to Sellers” Knowledge , threatened (o limit, modify, revoke or
suspend any of the Governmental Authorizations or to challenge, condition or restrict the
lcase, occupancy, operalions, ownership or usc of any Seller al any portion of the Real
Property.

(m)  [Inlentionally Omitted]

3.22.  Lnvironmental Matters. Except as sct forth in Schedule 3.22 of Sellers?
Disclosure Schedule (a)no Scller has received any notice or request for informalion
alleging that it may be in violation of or liable under any Linvironmental Law related Lo
the Business or (he Acquited Asscts; (b) no release of llazardous Substances has
occurred in conmection with the Acquired Asscts or the Business that has resulted or
would reasonably be expected to resull in any Liability, obligation or cost under any
snvironmental Law; and (¢) none of the Owned Real Property, and to the Knowledge of
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Sellers, none of the Leased Real Property, contains any underground storage tanks,
ashestos-containing material, lead-based paint, or polychlorimated biphenyls.

323, Aviation Reoulatory Mallers.

{a) Fach Seller has provided or made available to Buyer with access to
true and complete copies of the Governmental Authoritics” administrative comphance,
enforcement and related regulatory documents listed on Section 3.23(a) of Sellers’
Disclosure Schedule related to Scllers’ aviation activities and business {(collectively, the
“Aviation Reports™). To Sellers’ Knowledge, the Aviation Reports constitute all matertal
documents, including voluntary disclosures, internal, third parly and Govermnmenlal
Authority audits, enforcement and  complianee related  actions and  Proceedings
(including, but not lmited to, Letters of Invesligation, correspondence, notices, and
Orders), and related documents with respect to the cach of Seller’s compliance with FAA
TeqUITCITGNTS,

(b) No Seller has received writlen notice of any pending or threatened
Proceedings, cnforcementl actions, claims, complaints, notices, or requests for
information by any private parties or any Governmental Authority, or received notice of
any threatened judicial or administralive actions or other similar proccedings alleging
malerial violations by any Seller of any Aviation Law including violations reparding
operation of the Business, the Real Property or the Leased Real Property.

(¢) Fach Seller is in material compliance with all apphcable Aviation
laws under Aviation Laws regarding its operation of the Business, the Real Property and

the Leased Real Property.

324, flnptentionally OQmitted]

3.25,  [Intentionally Omitted]

3.26. Disclosure. There is no fact known to any Seller which has had or would
reasonahly be expected to have a Material Adverse Effect which has not been set {orth in
this Agreement, inctuding Sellers’ Disclosure Schedule and the Financial Statements.

loans receivable and advances) that have arisen in connection with the Business and that
are rellected in the Financial Statements shall have arisen only from bona fide
transactions in the ordinary course of business and are [ully collectible subject o the
reserve for doubtful accounls appearing in the Financial Statements.  Section 3.27 of
Sellers’ Disclosure Schedule accuratcly lists as of the Fehruary 28, 2009, all receivables
(including accounts receivable, loans receivable and advances) arising out of or relating
{0 (he Business in excess of Vifty Thousand U.S. Dollars (US$50,000), the amount owing
and the aging of such receivable, the name and last known address of the parly from

3.27. Reccivables. Lach Seller’s receivables (including accounts receivable,



whom such recelvable 1s owing, and any sccurity in faver of such Seller {or the
repayment of such receivable that Sellers purports o have.

3.28. Pavables. Fxcepl as sel forth in Scetion 3.28(1) of Sellers™ 1isclosure
Schedule, all accounts payable appearimg on the Reference DBalance Sheet and the
Fairchild Refercnce Balance Sheel or subsequently created, have arisen from bona fide
transactions in the ordinary course of business, Section 3.28(it) ol Sellers’ Disclosure
Schedule, sets forth a true and correet aged list as of ebruary 28, 2009 of all accounts
payable meluded in the Assumed [iabiliies,

329, Tax Matters. There are no Tax Tiens on any of the Acquired Assets or
any assels of the Business, No Seller has received any claim {rom any Governmental
Authorily in a jurisdiction in which such Seller has filed Tax Returns that it may be
subject to laxation by that jurisdiction relating 1o the Acquired Asscts or the Business.
No Seller is subject to any action or Proceeding of a Governmental Authority imposing
on such Seller any obligations or Liabilities with respect 1o another Person’s Taxcs
relating to the Acquired Assets or the Business.

3.30. Sufficiency ol the Acquired Assets. Except as sct forth in Section 3.30(a)
ol Sellers’ Disclosure Schedule, except for the Excluded Asscts, the Acquired Assets
comstitule all of the assets, properties and rights required or necessary for the conduct of
the Business as cureently conducted and as conducted as of the Closing Date. ‘The
equipment included in the Acquited Assels is in good repair and operating condition,
subject only (o ordinary wear and tear, and are adequale and suitable for the purposes for
which they arc presently being used or held for use. Excepl as set forth in Section
3.30(b) of Scllers” Disclosure Schedule, none of the assets, properties, rights or claims
that are used in or are otherwise related to the Business are held or owned by any Person
other than a Scller. There are no facts or conditions affecting any Acquired Asscts which
would reasomably be expected, individually or in the agprepate, to imlerfere with the
current use or operation of such Acquired Assets, Except as expressly sel forth in this
Agreement  (necluding  Secllers®  Disclosure  Schedule  heretn),  Sellers make no
representalion or warranty, statutory, express or implied, at law or in equily, n respect of
Scllcrs or any ol their assels, labilitics or operations, including with respect to
merchantability or fitness for any particular purpose or any other warranty of quality, and
any such other representations or warrantics arc hereby expressly disclammed, and there
are no other warrantics, statutory, express, or implied that extend beyond the warmanties
contained in this Agreement. Buyer hereby acknowledges and agrees that, except to the
extent specifically set Torth in (his Agreement, Buyer 15 purchasing the Acquired Assets
oIl an tas-is, where-15" hasts.

331 |Intentionally Omitted |

332, Title to Assels and Properties; Liens. Subject to entry and effectiveness of
the Sale Ocder and Buver's payment of Cure Costs, and excepl as set lorth m Section 15
hereol, at the Closing, Sellers shall transfer to Buyer pood title to, or a vahd lease or
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license interest in, all of the Acquired Assets, free and clear of all Liens, other than the
{iens sct forth in Section 3.32 of Sellers” Disclosure Schedule.  Lixcepl as set forth in
Geetion 3.33 of Sellers” Disclosure Schedule, no Affiliate of any Seller has any right, title
ar inlerest i or to the Acquired Asscts.

ARTICLIE IV

REPRESENJATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Scllers as ol the date hercofand, if made as ofa
specific date, as of such dale, as follows:

4.1, Corporate Status. Buyer is a corporation duly formed, validly existing and
in good standing under the laws of the state of Declaware and has full Timited hability
company power and authority 1o owr, lease and operate its propetties, and to carry on ils
business as presently conducted.

42,  Authorizaiion, cte. I3uyer has all requisite corporate power and authority
to execute and deliver, and to perforn its obligations under this Agreement and the other
Ancillary Documents to which it is, or s specified to be, a party at Closing and to
consummate the transactions contemplated hercby and thereby, and the execution and
delivery by Buyer of this Agreement and any other Ancillary Documents to which il s, or
is specified to be, a party at Closing, and the performance by Buyer of its obligations
under this Agreement, have been duly authorized by all necessary corporate action on the
parl of Buyer. This Agreement bas been, duly exsculed and delivered by Buyer and,
subject to the entry of the Sale Order and assuming the due authorization, execution and
delivery by Scllers, this Agreement will be a valid and binding obligation of RBuyer,
enforceable apainst Buyer in accordance with ils terms, except as lmited by laws
allecting the enforcement of creditors” rights generally or by general cquitable principles.

4.3, Governmental Authorization. Except as set forth in Section 4.3 ol Buycer
Disclosure Schedule and subject to the entry ol the Sale Order, the exceution, delivery
and performance by Bayer of this Agroement and any other Ancillary Documents Lo
which it is, or is specified 1o be, a parly at Closing and consummation by Buyer of the
transaclions contemplated by this Apreement and any other Ancillury Documents (0
which it is, or is specified 10 be, a party at Closing will not, require Buyer to obtam any
consent, approval, Permit or Order of, make any Aling with, or give any notice to, any
CGovernmental Authority under any Applicable Laws.

4.4,  Conflicts, Consents, Non-Contravention. Subject to the entry of the Salc
Order, the execution, delivery and performance by Buyer of this Agreement and each
Ancillary Document and the consummation by Buyer of the ransactions contemplated
hereby and therchy will not (i) violate any provision of ihe cerlilicate of formalion,
bylaws or any other organizational document of Buyer; (i) violate, conflict with, result in
a myaterial breach of or default under (ot with notice, lapse of time, or both would resull
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in such a material breach or default), result in any modification of the effect of, provide
the other contracting party the right to terminate o malerially amend, or require the other
contracting party to consent o the assigmuent or continuation of, any material Contract o
which Buyer is a parly or to which Buyer is subject; (iii) subject to obtaining Lhe
Governmenlal Authorizations referted to in Scction 4.3, violate any Applicable Law; or
(iv) result in a breach or violation of any of the terms or conditions of, consiiule a
material default under, or otherwise cause an impairment or a revocation of any Permit
related to I3uyer’s business (except to the extent any of the foregoing actions 1s rendered
inapplicable by the Bankruptey Court).

4,5 Compliance with Applicable Laws. Buyer is in compliance with all
Applicable T.aws, except where such non-compliance would not, individually or in the
apgregate, be Teasonably expected to prevent or materlally delay consummation of the
Transaction.

4.6,  Litigation. As of the date hercof, there 15 no judicial ot administralive
action, claim, suit, proceeding or investigation pending or, (o the knowledoe of Buver,
threatened against BBuyer, that questions the validity of this Agreement, or any action
taken or to be taken by Buyer in connection herewith,

47, Drokers. All pegotiations relating to this Agreement and the Transaction
have been carried out without the intervention of any Ierson acting on behalf of Buyer in
such manner as to give rise to any valid claim against Buyer or Sellers for any brokerage
ot finder’s commission, fee or similar compensation,

4.8,  No Other Representations. Lxcept for the representations and warrantics
contained in this Arlicle [V, neither Buyer nor any other Person makes any representation
or warranty, express or implied, on behalf of Buyer.

4.9 linancial Ability to Perform this Agreement. Buyer has, or wall liave on

the Closing Date, sufficient cash or other sources of immediately available funds to
cnable it Lo fulfill 1ts obligations under this Agrecment.

ARTICLE ¥V

COVENANTS

5.1, Conduct_of Sellers.  Execept (1) as set forth in Section 3.1 of Sellers’
Disclosure Schedule, (i) for entering into this Agreement and performing the obligations
hereunder, (iii) as olherwise expressly sel forth in this Agreement or (iv) as otherwise
congented 1o by Buyer in writing, from the date hercof to the Closing Date, each Scller
shall (in connection with or relating to the Business or the Acquired Assets):

(1) operate the Business in the ordinary course consistent with, past
practice and in accordance with Sellers” Budget previously agreed to by Buyer (attached
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hereto as Lixhibit D) (the “Budeet”) | and reflective of its current and anticipaled financial
and stalfing siluations, preserve intacl its business organization and mambumn ats
customnary relationships with creditors, licensors, suppliers and customers of the Busimess
and mudintain all material Licenses and Pennits, subject to any Scller’s obligations as

debrors or deblors-in-possession under the Bankrupley Code;

(h) not terminate or amend any Acguired Contract, except n the
ordinary course ol busincss consistent with past practice or necessary to assume and
assign the Acquired Contracts pursuant to Section 365 of the Bankruptey Code;

(c) not make any capital cxpenditure with respeet to the Busimess not
previously committed or make any new commitment for capilal expenditures in excess o [
Fifly Thousand 17.8. Dollars (US550,000) individually or Two Hundred Fifty Thousund
.S, Dollars (US$230,000) in the apgrepate other than (i) capital expenditurcs made i
the ordinary course of business consistent with past practice, (ii) the capital expenditures
sel forth in Section 5.1(¢) of Sellers” Disclosure Schedule, (ii1) maintenance of capital
expenditures made in the ordinary course of business, and (1v) capital expenditures as
may be reasonably conscnted to by IBuyer and approved by the Bankruptey Court;

{(d) not (1) incur or assume any Jong-lerm debt; (ii) assume, guarantee,
endorse or otherwise become lable or responsible (whether directly, contingently or
otherwise) for the obligations of any other Person; or (iif) make any loans, advances or
capital coniributions to any other Person other than pursuant to a draw under the Junior
DIP Loan: or (iv) mortgage or pledge any of the Acquired Assets or create any Lien upon
ithe Acquired Assels except for Permitled Licns;

(c) not change any of the accounting principles used by the Busimoess
unless required by GAA1 or Applicable Law;

{f) not incur any malerial obligation or habilily, ¢xcept current
liabilities for trade or business obligations incurred in comneetion with the purchasc of
goods or services in the ordinary course of business consistenl with prior practice or
olherwise permitied by the terms of this Agreement;

(¢} not scll, transfer, lease Lo others or otherwise dispose of any of the
Acquired Assets, except for inventory sold in the ordinary course ol business consistenl
with prior practice, or cancel or compromisc any debt or claim, or waive or release any
right of substantial valuc,

{h) niot (i) sell, assign, transler or grant any rights or licenses under, or
enter into any scttlement regarding the breach or infringement of, any Acquired
Intellectual Property, or modify, lerminale or dispose of any existing rights or hicenses
with respect thereto or cater into any licensing or similar agreements or arrangements,
excepl for non-exclusive licenses in the ordinary course of business consistent with past
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practice, and (ii) permit to lapse any rights to any Acquired Intellcetual Property other
than in the ordinary course of business consistent with past practice;

(1) not terminate or permi (o lapse any Permits, licenses, exemptions,
Orders  and approvals  (including  Governmental  Authorizations and  Third Pacty
Authorizations) which are necessary for the operation of the Business;

(j) nol (1) granl or announce any incrcasc in the wages, salary,
compensation, bonus or incentive award payable Lo any Employce, other than as required
by Law or any Contract or otherwise involving ordinary increases consistent with past
practice and rellective of Sellers™ current and anticipated financial and stafting situations,
nor (1) adopl or amend any employment, collective bargaiming, bonus, profit-sharing,
compensation, stock  option, pension, retirement, wvacalion, scverance,  deferred
compensation or other plun, agreerment, trust, fund or arrangement for the benelit of any
Employee (whother or not legally binding), (o the extent the obligations under such plan,
agreement, trust, [und or arranpemcent will {i} be an Assumed Liability or (ii) have a
material impact on the Business;

(k) not enter into or assume any Malenal Contract relating to the
Business, or enter into or pepnit any material amendment, supplement, waiver or other
maodification in respect thereof, other than in the ordinary course of business or as may be
reasonably consented to by Buyer and approved by the Bankruptey Court;

(n not make any matenal change in the selbng, disinbution,
adverlising, terms of sale or collection practices for the Business from those used durimg
ihe past twelve (12) months;

(m)  not purchasc, order or otherwise acquire inventory for the Busimess
in excess of the reasonably [orecast requirements of the Business;

(m)  pay accounts pavable and other obligations of the Business when
they become due and payable i the ordinary course of business consistent with past
practice, subject to any of Sellers’ obligations as deblors or debtors-in-possession under
the Bankrupley Code; ‘

(o) use reasonable hest efforls (o perform m all material respects all of
il abligations under all Acquired Contracts (ineluding Real Property Leases) and other
agreenents and instruments relating to or affecting the Business or the Acquired Assets;

(p) not cancel, lenmmate or allow (o lapse any insurance policy that
covers the Business or the Acquired Asscts;

{y) timely respond to all material customer complamls as required by

Applicable Law or any Governmental Authority and shall promptly notify Buyer of any
such complaint recerved;
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() (1) not offer cmployment for any period on or after the Closing
Date {o any employee or apent of the Business unless Buyer (in 11s sole discretion) has
determined nat to make an offer of employment in accordance with the terms set forth
herain to such cmployee or agenl; or (2) not. attempl Lo persuade any such emplovee or
agent to ternumale s or ber relationship with the Business;

{(s) (1) not sell ship any products to any Affiliate of any Scller or any
ather party that has not paid its invoices to such Seller when due, except upon advance
payment by such Alliliale or other party of the third party price {or such produets in cash,
and (2) use reasonable best efforts to maintain the collectability ol 1ls accounts
recervable: and

(1) not take any action that would reasonably be expected (o cause any
of the representations and warranties of Scllers not to be true and correct as of the date of
such action or as of the Closing or otherwise prevent, delay or impede the consumimzalion
of the transactions contemplated herehy;

(u) other than pursuant to a draw under the Junior DIP Loan, not
declarc, sct aside for payment or pay any dividend on, or make any distribution 1 respect
of, any shares of its capital stock or other equity interests or otherwise rmuake any
payments to its equity holders in their capacity as such:

(v) not alter, amend, waive any provision of, or otherwise modi Iy, the
PNC DIP Agreements; and

(W) not emter inlo any agrecment, Contract, commitment or
arrangement to do any of the foregoing actions sct forth in scetion 5.1, or authorizc,

recotmmend, proposc or annoutice an intention to do any of the foregoing,

5.2, Reasonable Best Efforts; Satislaclion of Closing Conditions,

(a) Each of Buyer and each Seller shall use its reasonable best efforts
to cooperate with cach other with respect to the notices and fillmgs to be made in
colncechion with the conscents, approvals, waivers, authorizations, licenses, Poermits,
qualifications and Orders necessary to consummate the Transaction,  In addition, the
sellers and Buyer acknowledge that consents will be required (o transfer Acquired Assets
which are not assignable by their terms.  Buch of Scllers and Buyer shall use its
reasonable  best efforts (o prompily obtain  the  consents, approvals,  waivers,
authorizations, licenses, Permits, qualilications and Orders required to be obtained by it
prior to Closmy in order o consummale the Transaction, if not rendered inapplicable by
Order of the Bankrupley Court, and all other things reasonabl v mecessary (o consummate
and mike cffcctive the transactions contemplated hereby by the expecled Closing Date,
provided that nothing in this Agreement shall be constried as requining Scllers or Buyer
to litigate or agree to hold separate or to dispose of any asscls or property m order (o
obtain approval of the consummuation of the fransactions contemplated herehy,



(b) Lach Seller and Buver shall promptly file the appropriate
applications and documentary matcrials required te be filed by them in connection with
obtaining all necessary consenls, [ranchises, heenses, Permmls, approvals, waivers,
authorizations and registrations of any Governmental Authorily given, granted, ssued or
ofherwise made available by or under the authority of such Governmental Authonity
(including the ITAR Applications, Dob> Authorizations, all other registrations, and all
pending applications therelor or renewals thereod, and including those held in the name of
any Alfiliate or insider of any Seller) required to be obtained prior to Closing
(“Govennmental Authorizations™), and promptly file any additional information required
n conneclion with such filings as soon as practicable after receipt of request thercfor.
Fach Seller and Buyer agree to cooperate with and 1o consull promptly with the other
parly and the other party™s counscl with respect o the Governmental Authorizations and
to provide advance drafts and copies of all presentations and filings to be made in
conpection with the CGovernmental  Authorizalions, and any reasonably  available
information with respect o such presentations and filings, 1o the other party’s counsel
wilh appropriate confidentiality provisions, provided that nothing herein shall oblipate
any parly to obtain the consent, approval or other authorization of any other party hereto
prior (o the making of any such presentation or filing.

{c) At all times prior to the Closing, cach party hereto shall promptly
notily the other party hereto in writing of any fact, condition, cvent or occurrence that
will or may result m the failare of any of ihe conditions applicable to such party’s
obligation to ellect the Closing pursuant o Article VI, promptly upon such parly
becoming aware of the same. During the period prior to the Closing Date, each party will
prompily advisce the other in writing of any written notice or other comumunication from
any Person alleging that the consent of such Person is or may be required in connection
with the transactions contemplated by this Agreement. Scllers shall provide copics of any
nolices received under any Acquired Contracts (including Real Property Leases). Itas
acknowledged and understood that no notice given pursuant 1o this Scebion 5.2(¢), shall
have any elfect on the representations, warranties, covenan(s or agreements contamed in
this Agreemenl for purposes of defermining satisfaction of the conditions contained
herein.

() Fach Seller shall vse reasonable best cfforts to assist Buyer in
accomplishing a smooth transition of the Business from such Scller to Buver, including,
withoul limitation, (i) providing customer information to Buyer as appropriate and
(ii) oblaming any nceessary conscnts with respect to the assigniment of any Acquired
Contracts. Buyer acknowledges and agrees that unless and until the Closing oceurs, any
mlormation concerning customers ol the Business provided by any Seller o Buyer, or
any of its Affiliales, members, directors, officers, employees, authorized representatives
or agents {collectively, the “I3uver Representatives™), shall be subject to the terms and
condilions ol the confidentiality and non-disclosure agreement, dated March 24, 2009,
among  Sellers  and  Buyer's Alfihale (the “Confidentiality and Non-Disclosure




Agreemen(™). Nothing in this Section 5.2(d} will modify or aller the provisions of the
Confidentiality and Non-Disclosure Agreement.

(o) Scllers and Buyer understund that Sellers currently receive such
services through liairchild as sct lorth in Scetion 5.2(¢).  Scllers agree to continue to
provide such services to Buyer, through the Transition Services Agreement in the samc
manner and with the same cfforts as in the past (or the periods provided on Schedule
5.2(c).

5.3, General Access and_Information.  Alter the earlier of (a) the date of
excoution ol this Aereement by Scllers and (b) the entry by the Bankruptey Court of the
Sale Order and prior to the Closing, cach Seller shall, subject to the Confidentiality and
Non-Disclosure Agreement, permit Buver and 13uyer Representatives {o have reasonable
access during normal business tmes to the propertics, books, contracls and records of
such Seller with respect to Acquired Assels and the Business (provided that any such
access by Buyer shall not unrcasonably interfere with the conduet of the business of any
Seller) and such Seller shall fumish or make available promptly to Buyer all information
and documents in its possession relating to the Acquired Assets and the Business as
Buvyer may reasonably request; provided that no investigation pursuant 1o this Seelion 3.3
shall affect or he deemed to modify any representation or warranty made by any Seller.

5.4. Contact_with Customers and 5

dale of execution of this Agreement by Sellers and (b) the entry by the Bankrupley Court
of the Sale Order and prior to the Closing Buyer (and all of the agents and Affiliates
thereof and any employecs, directors and officers thercof) may, in accordance with all
Applicable Law and subject to the terms and conditions of the Non-Disclosure
Agreement exccuted by an aflilate of Buyer, contact and communicale with the
cmployees, consultants, sponsors, lenders, cndorsers, customers, supphers, distributors
and licensors of any Seller in commection with the Transaction. Following the Closing,
cach Scller shall use its best efforls o cooperate with Buyer and assist Buyer in the
ransler of cuslomers {rom such Seller (o Buyer, such assistance to include, but not be
limited to, mectings with the customers in which such Seller and Buyer jointly attend, but
will not, under any circumstance, obligate such Seller to spend or pay money.

5.5,  Publicity. Excepl as required by Applicable Law, Buyer shall not, dircctly
or indireclly, make or causc to be made any press rclease, public stalemnent, public
alnouncement or issue any notice in respect of this Agreement or the Transaction without
the prior written consent of Sellers, and Scllers shall not, directly or mdirectly, make or
cause to be made any such press release, public statcment, public announcement or 1ssue
any such notice {other than with respect 1o filings to be made in commection with the
Bankrupley Case) withoul the prior written consent of Buyer; in each case, such consent
shall not be unrcasonably withheld, delayed or conditioned.  Sclicrs and Buyer shall
comsult with each other prior to issuing any press releases ov olherwise making public

30




statements with respeet to the Transaction and prior Lo making any filings with any
Giovernmental Authority or with any national sccurities exchunge with respect therelo.

5.6, Employeoes,

(a) With respect to cach current Employee, Section 5.6(2) of Sellers’
Disclosure Schedule lists, Lo the extent such information 1s permitted to be disclosed
under Applicable Taw, (i} title or job/posilion; (ii) job designation and description (z.e.,
salaricd or hourly); (ii) each such person’s location of employment; (1v) employment
status (i.e., aclively employed or not actively at work (due to, eg., illness, short-lerm
disability, sick leave, authorized leave or absence, cte.); (v) each such person’s current
arnual base rate of compensation and bonus and conmission accruals and opportunities;
(vi)acerued sick leave, accrued vacation benelils and accrued severance pay; (viipif
applicable, any material, individual specific provisions relating to such person’s
employment (.., non-compete agreement, golden parachute, etc.) and (viii} such other
information Buyer may reasonably request for the purpose of extending offcrs to the
“mployees (collectively, the “Employee Information™). Not later than one day prior to
the Closing Date, Sellers will provide Ruyer with an updated Section 5.6(a) of Scllers’
Disclosure Schedule.

(b) Their workload permitting, Scllers shall permit Employees to be
available to Interview with Buyer conceming prospective employment with Buyer. In the
evenl an Limplovee’s workload makes it dilficult 10 schedule an interview with Buver,
Sellers will use reasonable best efforts to enable such Employee to have time to interview
with Buyer as requesied. Buyer may (but shall not be required to), in ils sole and
ahsolute diseretion, offer employment (0 any Employce. To the extent Buyer determines
in ils sole discretion, to make offers of employment to any Employee, such offers shall be
contingent on the following: (i) the issvance of the Sale Order; (i) such Employee’s
termination of employment with the applicable Seller immediately prior Lo the Closing
and (1i1) the Closing. Buyer’s ciployment of any individuals previously employed by
any Seller shall be on an *at will™ basis and on such other ferms and conditions of
cmployvment as Buyer shall olfer in its sole discretion. Subject to Buyer’s responsibility
with respect (o WARN Obligations in the event of a termination of cmployment by Buyer
ol a Transforred Fmployee after Closing, or as otherwise agreed to in writing, Buycer shall
be under 1o obligation 1o cmploy or continue to employ any individual for any period.
The new cmployment of cach Lmployee who accepls Buyer’s offer of employment shall
commence with effect from the later of the first Business Day after the Closing or the
date of acceptance. All such Employces who accept offers of employment with Buyer ay
of Closing shall be referred to herein as “Transfarred Employees™ provided, however,
that employees who are disabled on the Closing Date shall not be considered Transferred
Employees until they report to work for Buyer.

() Buyer’s offer of cmployment will include benefits that are
comparable in the aggregale Lo those currently being received by such Lmployee.
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(1) With  respect  to cach  Transforred  Fmployee, upon  the
consummation of the transactions contemplated hercby, cach Seller herchy waives and
releases each such individual from any and all contrazctual, common law or other
restrictions enforceable by such Seller on the employment, activities or other conduct ol
such individuals aller their termination of cmployment with sueh Scller; provided,
however, that each Seller shall assign to Buyer such Seller’s rights to all obligations of
each Transferred Employee not to disclose confidential information relating to the
Business and all obligations not to compete with the Busincss owed o such Seller by
such Transferred Fmployec.

(c) Nothing herein, express or implied, shall confer upon any current
or former Lmployee any rights or remedies (including any right to employment or
continuved cimployment for any specific period) ol any nature or kind whalsoever, under
or by rcason ol this Agreement.  Buyer and each Seller agrees that the provisions
contamed herem arc not intended to be for the benefit of or otherwise be enforceable by,
any third party, including any current or former Employee,

(f) Nuither Buyer nor any of its Afliliales shall have any Tiahility or
responsibility for any (i) claims arising out of the employment by any Seller of any
current or former Employee or a beneliciary or dependent thereof or (i1) benefits payable
m respect of any current or former Employee under the Employec Benefit Plans, excepl
us expressly provided for as an Assumed Liability or set forth in Section 5.6(f) of Scllers’
Disclosurc Schedule, Sellers shalt remain solely responsible for any and all Liabilities,
obligations and commitments  respect ol such cutrent or former Employee relaiing to or
artsing out of or as a result of the employment or the aclual or constructive termination ol
employment of any such current or former Lmployee by Sellers (including in connection
with the consummation of the Trumsaction). Sellers shall remain responsible for (he
payment of any and all severance, retention, change in control or other similar
compensalion or benefits under the various plans and arrangements maintained or entered
into by Scllers and that are or may become payable in connection with the consummalion
of the Transaction.  Scllers shall pravide notice to all Transferred Lmployees who arc
offered and accept employment with Buyer at comparahle compensation levels that they
shall not be entitled 1o any severance under Sellers’ practices and may seek a waiver to
any other severance obligations due (o any such persons, i any.

(g} From and alter the Closing Date, Sellers shall remain solely
responsible for any and all Liabilities to or in respect of the FEmployees or (heir
heneficiarics or dependents relating to or arising in connection with any claims (whether
such claims or habilities are asserled before, on or afier the Closmg) incurred before, on,
or after the Closing under the Employee Benefit Plans which provide life, disability,
accidental death or dismemberment, worker's compensation, medical, dental or health
benefits, cxcept us expressly provided for as an Assumed Fiability or set forth in
Seotion 5.6(g) of Sellers” Disclosure Schedule.
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(h) From and aftor the Closing, Sellers shall rernain solely responsible
for any and all labilities relating 1o health care continualion coverage required (o be
provided under the Consolidated Omnibus Reconciliation Act of 1985, ag amended
("COBRA Coverage™) to Liployees and their cligible dependents in respect of
qualifying events oceurring before, on, or after the Closing Date. Following the Closing
Date, Scllers or a member of the “selling group™ (as such term is defined in ‘Treasury
Regulation Section 54.498013-9) that includes Scllers, shall maintain a group health plan
curently in effect as of the Closing Date until the Jatest date on which any current or
former Lmployce, or the eligible dependent of any such current or former Employee, is
cntitled to COBRA Coverage. Notwithstanding the forcgoing, Buyer shall be responsible
for providing COBRA Coverage to any Transferred Imployee and his or her cligible
dependents o respect of  qualifying  events  occurring  aller such  individual’s
commencerment of coverage under Buyer’s group health plan.

(1} From and after the Closing, Sellers shall remain solely responsible
for any and all obligations that mighl arise under the Worker Adjustment Reiraining
Notification Act ("WARNT), 29 U.S.C. Section 2101 ef seq., or under any similar
provision of any federal, slate, regional, foreign or local law, rule or regulation

employment losses oceurring prior to, on or after the Closing Date with respect to all
current and former Employees.  Notwithslanding the foregoing, Buyer shall be
responsible for WARN Obligations arising as a result of the termination of any
Transferred Employee’s employment by Buyer after the Closing Date.

5.7, Transfer Taxes. AN Transfer Taxes relating to the sale and transler of the
Acquired Assets and the Busimess shall be paid by Buyer. Buyer and Scllers shall file all
Tax Returns relating thercto as required by Law and shall cooperate in the filing of such
Tax Returns and in the minimization of such Transfer Taxes.

5.8, Bulk Transfer Laws.  Sellers and Buyer agree to waive compliance with
provistons of any applicable bulk sales, fraudulent conveyance or other law for the
protection of creditors to the extent that such Taws are applicable to the transaction
contemplated hereby. '

2.8, Refunds and Remittanees.  Afier the Closing, if any Seller receives any
refund or other amount that is an Acquired Asset or is otherwise properly duc and owing
to Buyer m accordance with the terms of this Aprcement, such amount shall be held in
trust.  The appheable Seller shall promptly remit, or shall cause to be reniitted, such
amount to Buyer at ihe address sct forth in Section 10.2. Afler the Closing, if Buyer or
any ol'1ts Affiliates receives any refund or other amount that is an Excluded Asset ar is
otherwise properly duc and owing to any Seller in accordance with the terms of this
Agreement, Buyer shall promptly remil, or shall cause to be remitted, such amount to
such Seller at the address set forth in Section 10.2. After the Closing, if Buyer or any ol
ils Affiliales receives any refund or other amount that is related (o claims (including




woikers' compensation), litigation, insurance or other malters for which such Seller is
responsible hereunder, and which amount is not an Acquired Assel, or 18 otherwise
properly duc and owing (o Buyer in accordance with the terms of this Agreement, Buyer
shall promptly remit, or cause Lo be remitled, such amount to such Scller at the address
set forth in Section 10,2, After the Closing, if any Seller recetves any refund or other
amount which is related to claims, litigation, insurance or other matiers [or which Buyer
is responsible hereunder, and which amount is not an Lixcloded Asset, or 1s otherwise
properly due and owing to Buyer in accordance with the ferms ol this Agreement, such
Seller shatl prompily remit, or cause to be remitted, such amount to Buyer at the address
set forth in Section 102,

510, Lurther Assurances.

() At the Closing, and at all times thercafter as may be necessury,
upon the request of either party, the other pariy shall exccute and deliver (or use its
reasonable hest cfforts to have any applicable third party execute and deliver) such
further Instruments ol transfer, sale, conveyance and assionment, includmg without
limitation, cndorsements of checks and/or transter of receipts received by any Seller after
Closing, and instruments of release as shall be reasonably necessary to vest in Buyer tille
o the Acquired Assets, including the Acquired Contracts and Real Property, free and
clear of all Liens, and such other instrwments, agreements and documents as shall be
reasonably necessary to evidence the assignment by Sellers and the assumption by Buyer
of the Assumed Liabilities. 1ach Seller and Buyer shall cooperate with one another to
exceute and deliver such other documents and instruments as may be reasonably required
Lo carryoult the transactions contemplaled hereby.

(b) Al the Closing, and at all times thereafter as may be necessary,
cach of Scliers and Buyer shall] at the reasonable request of the other, execute, dehiver,
and file, or cause to be execuled, delivered, and iled by any applicable third party, such
other instruments of conveyance, transler and release and take such other actions as
Buyer may reasonably request, in order Lo more ¢llectively consummate the transactions
contemplated by this Apreement, to vest in Buyer (ille to the Acquired Intellectual
Property free and clear of all Liens, cxcept Licns as set forth in Section 3.32 of Sellers’
Disclosure Schedule, and 0 assist Buyer o obtam {ull protection and benefit of the
Acquired lmellectual Property, including, without hmitation, exccuting, filing, and
recording, with all appropriale mlellectual property registration authoritics and other
relevant entities, all assiznment mstruments and other Nlings that are nceessary to
correelly record the prior chain of title with respect 1o ownership of the Acquired
Tniellectual Property and to obtain protection of the Acquired Inlellectual Property.

(c) At the Closing, and at all times thereafler as may be necessary,
Buyer may execule, deliver und file, or cause (o be exceuted, delivered and filed by any
applicable third party, lermination slatements or [ien lemminalions in any required
jurisdiction to remove any record, notice filmg or fmancmg stalement recorded fo




atlached, prefect or otherwise notice any Lici or encumbrance on any ol the Acquired
Assels, other than Permitted Liens.

5.11. Maintenance of _Books and Records.  Without prejudice o Scllers’
obligations 1o transfer, each of the paities herelo shall, and shall causc ther Affilales o,
preserve, uintil at least the fifth (5" anniversary of the Closing Date, all pre-Closing Date
records posscssed or Lo be possessed by such party relating Lo the Business. Alter the
Closing Dale and up until at least the fifth (5"} anmiversary of the Closing Date, upon any
reasonable request from a party hereto or ils representatives, the party holding such
records shall (i) provide to the requesting party or ils representatives reasonable access Lo
such records during normal business hours and (ii) permit the requesting party or its
representatives Lo make copies ol such tecords, in each case at no cost (o the requesting
party or its representatives (other than for reasonable out-of-pockel expenscs).  Such
records may be sovght under this Scction 5.11 Tor any reasonable purpose, imcluding,
without limitaion, to the exlenl reasonably required in connection with the audit,
accounting, Tax, litigation, federal securitics disclosure or other similar necds of the party
seeking such records. Notwithstanding the foregoing, any and all such records may be
destroyed by a parly il such destroying parly sends to the other party hereto written notice
of its intent to destroy such records, specilfying in reasonable detall the contents of the
records 1o be destroved: such records may then be destroyed afier the 30" day (ollowing
auch notice unless the other party hereto notilies the destroying party that such other
party desires to obtain possession ol such records, m which event the destroying parly
shall transfer the records o such requesting party and such requesting party shall pay all
reasonahle cxpenses of the destroying party in connection therewith.

5.12. Translers Not Bffected as of Closine. Nothing herein shall be deemed to
require the conveyance, assignment or transfer of any Acquired Asset that by 1ts terns
and by operation of the Sale Order and Applicable Law cannot be freely conveyed,
assigmed, transferred or assumed. 'fo the extent the parties herelo have been unable lo
obtain any governmental or any third-party consents or approvals required under
Applicable Law for the transfer of any Acquired Asset and to the extenl not otherwise
prohibited by the terms of any related Governmental Authorization or Permit, Applicable
Law or Acquired Assct, cach Seller shall continue to be bound by the terms and
Liabiliies of such applicable Acquired Asset and Buyer (at its sole discretion) shall pay,
perform and discharge fully all of the obligations of such Seller thercunder from and alter
the Closing, but only o cxteat that the corresponding benefil with respect (o such
Acquired Assct is received by Buyer and such retention and/or comtinuation is not 1o the
detriment of such Scller. Fach Sciler shall, withoul additional consideration therefor,
pay, assipn and remit to Buyer promptly all monies, rights and other consideration
received in rospect of such performance. Liach Seller shall exercise or exploit its righls n
respect of such Acquired Assels only as reasonably directed by Buyer und at Buyer’s
expensc. Subject to and in accordance with Scctiong 5.2 and 5,10, for not more than two
hundred ten (210) days following the Closing Date, the parties hereto shall continue 1o
nse (heir reasonable best efforts to obtain a1l such unobtaimed consents or approvals




refuired to be obtained by it at the earlicst practicable date. 1T and when any such
consents or approvals shall be oblained, then Sellers shall promptly assign 1ls rights and
obligations thercunder to Buyer without payment of addiunal consideration and Buyer
shall, withoul the payment of any additional consideration therefor, assune such rights
and obligations. The parties shall exceute such good and sufficient instruments as may
be necessary (0 evidence such assignment and assumplion.

5.13.  Bankruptey Court Approvals.

(a) Bankruptey Petitions. . Scllers shall use their best cfforts to
promptly obtain entry of an Order of the Bankniptey Court approving the sale ol the
Acquired Assets to Buyer free and clear of all Licns pursuant to the terms of this
Agrcement (the “Sale Order™), and shall obtain such entry no later than scventy (70) days
after the Petition Date.

)] The Bidding Procedurgs Order.  Seller shall comply with the
Bidding Procedurcs Order and (he Bidding Procedures in all muterial respects.

(c) [Intentionally Omitted]

(d) The Sale Order. The Sale Order shall be substantialty in the [orm
(with such changes therete as Buyer shall approve in ifs sole discretion) of Exhibit 17
hercto, and shall, among other matters:

(1) approve this Agreement and the Transaction contemplated
hercby in all respoects:

(1) ind that, as of the Closing Date, the fransactions
contemplated by this Agreement effect a legal, valid, enforceable and cffective
sale and transfer of the Acquired Asscts to Buyer aud shall vest Buyer with title of
Scllers to such Acquired Asscts free and clear of all Licns (including, but not
limited to, Liens asserted by the Pension Benefil Guaranty Corporation), claims
(including, but not linuted to, successor Liability), nicrests and encumbrances
whatsnever;

(111) enjoin and forever bar any creditors or any other Person
from brinping any claims against Buyer arising prior (o the Closing;

(1v} find that the consideration provided by DBuyer pursuanl 1o
this Agreement conslilules reasonably equivalent value and fair consideration for
the Acquired Asscls;

(v) cxlend the time period under Seclion 365 of the Bankruptey
Cude by which Sellers must assume (or assume and assign) or reject any of the
Acquired Contracls;




(vi) approve any other agreement to the extent provided by this
Agreemaent;

(vi1) find that Sellers gave duc and proper notice of (he
Transaction Lo cach party éntitled thereto;

(viii) enjoin and forcver bar the non-debtor party or partics 1o
each Acquired Contract from asserting agamst Buyer or any of the Acquired
Asscls any objection to the assumption and assioninent of such non-debior party’s
Acquired Contract;

(ix) order that, notwithstandin g the provisions of Federal Rules
of Bunkruptcy Procedure 6004¢1) and 6006{d}, the Sale Order is not stayed and is
elfective immediately upon cntry;

{x} authorize Sellers” assumption and assignment of” Acquired
Conlracts related to ordinary course third party accounts payable obligations (o
Buyer as to which the relevant affected parties liave received notice consistent (in
lorm, substance and timing) with sceetion 5,13(e) hercol” and as to which no
objection has been made on or prior to the date thut the Sale Order is entered or as
Lo which any objcction has been overruled:

{(xi) find that Buyer shall not be considered to be or treuted as
successor-n-interest to Fairchild, or any Affiliate, Subsidiary or insider, or any
scller or their respective Affiliates or insiders for any purpose, including, but not
limited to, the purpose of asserling or assessing Liability or claim against Buyer
with respeet 1o any action, or ailure to tuke action, by Sellers or their Affiliates or
nsuders;

(xit) release Buyer from any suceessor Liability:

{x111) find that this Apreement was nepotiated and entered into at
arms-length and that Buyer is a pood-faith purchaser of the Acquired Assels
pursuant to Section 363(m) ol the Bankruptcy Code and entitled (o the benefits
andt protection of gsuch Section; and

(x1v) such other matters as shall be agreed by Sellers and Bu yer,

514, Non-Competition: Nop-Disparagerment.

(2 Non-Competition. Fach Seller agrees that rom the Closing Date
until the filth anniversary of the Closing Date, it will nat dircelly or indirectly advise,
control, engage in, finance, guarantee the obligations of, invest i, MAanage, operale, own
or render scrvices to any business in competition with the Business as conducted
immediately prior to the Closing in the geographical arcas in which the Business does
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business.  Notwithstanding the foregeing, this Scction 5.14(a) shall not prohibit any
Seller, direetly or throuph any Affiliate, from investing in or holding not more than two
pereent (2%) of the outstanding capital stock or other ownership interests of any Person
whose cquily sccurities are fisted on 4 national securitics exchange or aulomaled
quotatton syslem or have been regisiered under Section 12(g) ol the UUnited States
Sccouritics xchanpe Act of 1934, as amended.

(b Non-Digparagement.  rom and after the date hercof, no Scller
witl, direetly or indirectly, alone or in commection with any Person, engage in any conducl
or make any statement, whether in commercial or noncommerceial speech, disparage or
crilicize in any wiy Buyer or any of its Affiliales, the Business or the Acquired Assels, or
any products or serviees oflered by any of {hese, nor shall any Seller engage in any
conduct or make any other statement that could reasonably be expected 1o mmpair the
soodwill of any of these, or the reputation or marketing of Buyer’s products or services
(related to the Business), in cach case excepl to the extent required by Law, and then only
aller consultation wilh Buyer.

5.15. Confidentiality. Lxcept as otherwise required by Law or regulation as
advised by coonsel or as may be necessary or appropriate in conncction witl the
Bankrupley Case, cach Seller shall treat as confidential and shall safeguard any and all
mlommation, knowledge and data included in the Acquired Asscts and Assumed
Trabilities, m edach case by using the same degree of care, bul no less than a reasonable
standard of care, to prevent the unauthorized use, dissemination or disclosure of such
mformation, knowledge and data as such Seller used with respect therelo prior Lo the
execution of thts Agreement. The conlidentiality obligations sel forth heremn shall not
extend to wformation, knowledge and data that 15 publicly avatlable or hecomes publicly
available through no act or omission of such Seller,

5.16.  [nsurance. Until the Closing Date, cach Scller shall mamntam or cause lo
be maintained (including necessary renewals thereo!) existing msurance policies agaimst
risk and Taabihiies to the extent and in the manner and at the levels maintained by such
Scller as of the date hereof with respect to the Business and the Acquired Asscts. 1
requested by Buyver, cach Seller shall in good faith cooperate with Buyer and (ake all
actions reasonably requested by Buyer (hal are necessary or desirable to penmit Buyer (o
have available to il following the Closing Lhe benefits (whether direct or indirect) of the
msurance policics nuintained by or on behalf of such Seller with respect to the Business,
the Acquired Asscets or the Assumed Taabilities that are currently i force and in the
manmer and al the Tevels maintained by or on behalf of such Seller as of the date hercof,

5170 Cure Amounts.  Set forth on Scction 1.5(a) of Scllers™ Disclosure
Schedule is a list of the costs that pursuvant to Bankrupley Code Section 365(b) witl he
required 1o cure any default on the part of uny Seller under the Designated Contracts,
which costs ust be delivered 1o the non-debtor under the Designated Contracts, or with
respect to which adequate assurance of prompt delivery by such Seller must be provided
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as a prerecuisite to the assumption of such Designated Contracts under Bankruptey Code
Yeerion 365(a) (the “Cure Costs”). Appropriale additions and deletions shall be made 1o
Section 1.5(a) of Scllers’ Disclosure Schedule, and the Cure Costs shall be
correspondingly amended, to reflect additions and deletions Lo Seetion I.5(a) of Sellers’
Diselosure Schedule made from time o time in accordance with Scetion 1.5, Prior to the
Closing, cach Seller shall cooperate with Buyer and use s reasonable best efforls to
resolve any dispuies with the non-debtor party to any of the Designaled Contracts
regarding the amount ol the Cure Costs. All liquidated monetary defaults, claims or other
ohligations of Scllers arising ot aceruing under cach Designated Contract prior to the
assumption of such Designated Contract (without giving clfect to any acccleration
clauses or any delault provisions of the kind specified in Bankruptey Code section
365(h)2)) shall be prompily curcd by Sellers upon agsumption and assignment s
provided in Bankruptey Code section 365(h)(1). Subject to entry of the Approval Order
and it becoming a final Order, Buyer shall within five (5) Business Days (or such shorter
period as may be required by the Bankrupley Court) afier the Closing pay the Cure Costs
except as otherwisc agreed by Buyer and such non-debtor counterparty (the “Posi-
Closing Cure Pavment™).

5.1%.  Certifications.  Prior to the Closing Date, cach applicable Seller shall
cooperate with Buyer and use its best efforts to assist Buycer in conneclion with Buyer’s
negotiation with (i) all EASA authonties, employcees, officials and personnel (or FAA
persormel acting on their behall) to obtain the issuance to Buyer of a new or amended (x)
LASA Tari-145 certificate, of the same quality and type as such Scller’s EASA Partl45
certificate and (v) all other certificates, approvals and authorizations issuced by the EASA
(issucd o Sellers) necessary o conduct the Business as presently conducted, including
but not limited o production approvals and STC (or EASA equivalent) authoritics: (ii) all
FAA authorities, employees, officials and personnel to obtain Lhe issuance o Buyer of a
new or amended (x) FAA air agency (Part 145) certificate, of the same quahily and type
as such Seller’s Air Aocney Certilicate and (y) all other certificates and authorizations by
the 11.8. Department of Iransporlation Federal Aviation Adminisiration (issucd to such
Scller) necessary to conduct the Business as presently conducled, including but not
limited to PMA, TSOA and STC authorily; and (iii) all third party employecs, officials
and personnel to obtain the issuance to Buyer of new or amended letters of dircet ship
authorization, cerlificates of good standing (or the Hke), including “authorized dealer”
status or similar. Additonally, where permitied by Law, each Scller agrees to use ils best
cfforts Lo assist Buyer in the transter of any of the above referenced certificales or
quthorities. Where a new cortificate or authorization is not required by Law, Buyer
reserves the right 1o seck amendment or transfer of existing authorizations or certilicates
or pursue new authorizations or certificates in its sole discretion,

5.19. Certain Acfions.

(u1) Prior to the Closing Date, each Seller shall take such corporate and
other uclions necessary to change 1ls corporate or company namie, 45 the case may be, to a
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name that is not similar to, or confusing with, the curtent name of any Seller. 1
connection with enabling Buyer, al or as soon as practicable after the Closing Dale, 1o usc
the current corporale names of each Scller, cach Seller, at or prior Lo the Closing Date,
shall execule and deliver 1o Buyer all consents related to such change of name as may be
requested by Buyer, and will otherwise cooperate with Buyer in effecting such name
change.  Within ton (10) days after Closing, each Seller shall file in all jurisdictions in
which they are qualilied to do business any documents necessary o reflect such change
ol name or to terminate their qualification therein.

(b) From and after the Closing, Buyer shall be entitled to use (i) the
current corporate names ol cach Seller and (it} any other names under which cach Seller

conducts business,

5.20n  Tax Cooperation and Exchange of Information.

(s1) After the Closing Date, Sellers and Buyer shall provide each other
with such cooperation and information as either of them reasonably may request of the
other in filing any Tax Return, amended Tax Retumn or claim for refund, delermining a
linhility for Taxcs or a right to a refund of Taxes, parlicipating in or conducting any audit
or other proceeding in respect of Taxes or effectuating the terms of this Agreement.
Selers and Buver shall make themsclves (and their respective employees) reasonably
available on a mulually convenient basis to provide explanations of any documents or
information provided under this Section 5.20. 'Lhe parlies shall retain all Tax Retumns,
schedules und work papers, and all material records and other documents relating thereto
with respeet to the Acquired Asscts, until the expiration of the statute of lmitations (and,
1o the cxtent nolificd by any parly, any extensions thercof) with respect to the taxable
years 1o which such Tax Returns and other decuments relate and, unless such Tax
Retuns and other documents are offercd and delivered to Sellers and Buyer, as
applicable, until the [inal determination of any Tax m respect of such yews,
Notwithstanding the Torcgoing, no party shall be unreasonably required lo prepare any
document, or determine any information, not then in its possession M response to a
request under this Section 5.20¢a).  Any information obtained under this Section 5.20
shall be kept confidential, except as may be otherwise neeessary in connection with the
filing of Tax Returns or claims for refund or in conducting un audit or other proceeding.

(b} Lach Seller shall deliver to Buyer on or before the Closing Date an
affidavit in the form of Lxhibit G Lo the cffect that it is not a “foreign person” within the
meuning of Code Section 1445,

5.21. Transition Services. For a reasonable time after the Closing Date, but in
no event for more than one hundred twenty (120 days afler the Closing Date, Buyer and
cach Seller shall, and Buyer and such Seller shall cause their respective Aflihates, to
provide Buyer or such Seller (as the case may be) the transition services and assistance
described in the Transition Services Agreement as Buyer or such Seller may reasonably
request in order to facilitate a more efficient transition of the operation of the Busimcess to
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Buyer following the Closing Date. The manner, scope and amount of such scrvices and
assistance shall be mutually defined by the respective transition implementation tcams of
Buyer and Sellers, acting reasonably and in good faith. Buyer and each Seller may
{ferminate any such services and assistance in accordance with (he Transition Services
Apreemenl. Buyer and each Scller shall pay Lo the other party the fees or other charges
set forth in the Transition Services Agrcement for such transition services for the time
periods contemplated within fifteen (15) days alter the completion of cach such time
period.

522, Vairchild Mortgage. Upon the terms and subject to the conditions sel forth
in this Agreement, each of Scllers shall use 11s reasonable best efforts to take, or cause Lo
be taken, all actions, and to do, or cause to be done, all things necessary, proper or
advisable (o transfor, assign and convey to Buycer all of such Seller’s rights and
obligations under the Fairehild Mortgage., Buyer shall pay all costs and expenses related
therelo.

523, Waiver and Release.

(2) Subject to the entry of the Sale Order, cach Seller shall not assert,
and shall within ten (10) days of the Closing waive and release, all bankruptey claims
against any Fmployee of such Seller or its Affiliates performing services under the
Transition Services Agreciment,

(b) Subject to the entry of the Sale Order, each Seller shall not asscrt,
and shall within ten (10) days of the Closing waive and release, all bankruptey clams
apainst any supplier of such Seller relating to the Acquired Assets arising out of or in
conncction with transactions with or for the benefit of any Scller.

ARTICLE VI

CONDITIONS 1O CTLOSING

6.1.  Conditions 1o the Obligations, of Sellers und Buyer. The obligations of
Sellers and Buyer to consummate the Lransactions contemplaled by this Agreement shiall
be subject to the fullillment or waiver by both Buyer and Scllers, on or prior Lo the
Closing Date, of each of the followng conditions:

{(a) No Mrocecding.  There shall not be any pending swil, action or
procecding asscried by any Governmental Authority challenging or seeking to reslrain or
prohibit the consurmmation of the lransactions contemplated by this Agreement or other
Ancillary Documents, or secking to obtain substantial damagpes in respect thereof, or
involving a claim that consummation thercof would resull in the vielation o’ any Law,
decree, injunction, Order or regulation ol any Governmental Authority  having
appropriate jurisdiction; and '




(b) Yale Order. The Sale Order shall have been cntered and shall not
have been (1) vacated, stayed or reversed or (i) {except with the express wrillen consent
of Buyer) amended, supplemented or otherwise maodificd.

6.2, Conditions to the Obligation of Buyer.  The obligation of Buyer to
consirumate the transactions contemplated by this Agreement shall be subjecl to the
watisfaction or waiver by Buyer on or prior to the Closing Date of each of the following
conditions:

(1) Representations and Warranties. Fach of the representations and
warranties of Sellers contained in Article 111 shall be true and correct i all respects (in
{he case of any representation or warranly containing any maleriality gualification) or in
all material Tespects (in the case of any representation or warranty without any malteriality
qualification) at and as of the dale hereof and on and as of the Closing Date with the same
effect as though made at und as of the Closing Date (except as to any such representalion
or warranly that speaks as of a specific date, which must he true and correct as of such
specific date);

(h) Performance of Obligations. Scllers shall have du Iy performed and
complied in all material respects with all agreemoents contained hercin required to be
performed or complicd with by it at or before the Closing;

() Certificates.  Sellers shall have delivered o Buyver an officer’s
cerfilicate, dated the Closing Dale and signed by Sellers” chiel restructuring officer or
chiel financial officer, as to the fullillment of the conditions sel [orth in Scctions 6.2(x),
6.2(h) and 0.2(0;

(d} Scllers shall have delivered to Bayer all the documcents hsted 1w
Section 6.2(d) of Sellers’” Disclosure Schedule;

(c) Permits.  Buver shall have obtained m its name (i) the two (2}
cerlificates issucd under 14 CFR Part 1435 and TDASA Part 145 with respect to Sellers’
facility in Titusville, Florida and (i1) all STCs, TMAs and TSOAs previously issued to
Sellers. '

(0 Abscoce of Certajn Chanees,  No Material Adverse Elfcct shall
have oceurred since the date of this Agreement with respect 1o any ol Scllers;

(2) Government _ Approvals. Al ITAR  Approvals  and  DobD
Authorizations shall bave been obtumed;

(h)  Regulatory Consent. All filings required to be made prior to the
Closing by cach of Scllers and Buyer, and all consents, approvals and authorizations
required 1o be abtained prier to the Closing by each of Sellers and Buyer, from any
Governmental Authorily in connection with the execution and delivery of this Agreement




or the other Ancillary Documents (and the consummation of the transactions
contemplated hereby and thereby) by cach of Scllers and Buyer have heen made or
oblained (as (he case may be);

(1} Consents.  All consents set forth (n Section $.201) of Sellers’
Disclosure Schedule shall have been obtained or walved;

(i) Sale Order. Not later than seventy (70) days after the Petition
Date, unicss agreed to be extended in writing by Buyer m its sole and absolute diserction,
(he Bankrupley Court shall have approved and entered the Sale Order, in form and
substance accepluble to Buyer, and shall wmong other matters: (1) approve  this
Agreement and the Transaction. contemnplated hereby in all respects; (2) ind that, as of
the Closing Date, the transactions contemplated by this Agreement cffect a lcoal, valid,
enloreeable and effcetive sule and transter of the Acquired Assets o Buyer and shall vest
Buver with title to such Acquired Assels [ree and clear of afl Liens (including, but not
limited to, Tiens asserted by the Pension Benefit Guaranty Corporation), claims
(including, but not limited to, any SuCCessor Liability), interesis and cncumbrances
whatsoever; (3) enjoin and forever bar any creditors or any other Person from bringing
any claims against Buyer arising prior Lo the Closing; (4) find that the consideration
provided by Buyer pursuant to this Agreement constitutes reasonably equivalent value
and [air consideration for the Acquired Assets; (5) extend the time period under Section
365 of the Bankeuptey Code by which Sellers must assume {or assume and assign) or
reject any of the Acquired Contracts; (6) approve any other agreement to the extent
provided by this Agreement (7) find that Sellers gave due and proper notice of the
Transaction 1o cach party entitled thereto; (8) enjom and forever bar the non-debtor parly
or partics to cach Acquired Contract from asscrting against Buyer or any of the Acquired
Assels any objection to the assumption and assignment of such non-debtor party’s
Acquired Contract; (9) order that, notwithstanding the provisions of Federal Rules of
Bankruptey Procedure 6004(g) und 6006(d), the Sale Order is not stayed and is effective
immediately upon entry; (10) authorize Sellers’ assumption and assignment of Acquired
Contracts related to ordinary course third party accounls payable obligations to Buyer as
{0 which the relevant affected parties have received notice consistent (in form, substance
and timing) with Section 13(e) hereof and as to which no objection has been made on or
prior to the datc thal the Sale Order s enfered or as Lo which any ohjection has been
overruled; (11) find that Buyer shall not be considerad 1o be or (reated as & SUCCESsOT-111-
interest (0 Fatrehild, or any Affiliate, Subsidiary or insider, or any Seller or thewr
respective Affiliates or msiders for any purpose, including, but not limited Lo, the purposc
of assetling or assessing Liability or claim aganst Buyer with respect to any action, or
wilure to lake action, by Sellers or their Affiliates or insiders; {12) relcase Buyer from
any successor Liability, and (13) find that this Agreement wus negoliated and entered
into al arms-length and that Buyer is a good-faith purchaser of the Acyuired Assets
pursnant o Section 363(m) of the Bankroptey Code and entitled to the benelits and
protection of such Scetion.




(k) Ancillary Docurents. Sellers shall have executed and delivered 1o
Buyer the Ancillary Documents;

(0 Title Policics. The Title Company shatl be unconditionally and
irrevocably commitled 1o issue the Tille Policics to Buyer, al Buyer's cost and expense;
and

(m) |Intentionally COhmitted]

{n) No Reduction in the Acquired Agscts. Sellers shall not have filed
any motjon with the I3ankruptey Court seeking the rejection of any Material Contract or
the sale of any material assel that would be an Acquired Assct as of the date of this
Agreement.  Scller shall not have abandoned or otherwise relinquished its or the
Bankruptey Estatc’s interest in any material asset that would be an Acguired Assct as of
the date of this Agrecment, other than assets disposed of or abandoned in the ordinary
course of business consistent with past practice.

6.3, Condiions to the Oblization of Scllers.  The obligation of Sellers to
consummate the transaciions contemplated by this Agreement shall be subjecl to the
satisfaction or waiver by Sellers on or prior to the Closing Date of each of the following
conditions:

(1) Representations and Warrantics.  Bach of the representations and
warranties of Buyer contained in Article IV shall be true and correct (in the case of any
representation of warranty containing any materiality gualification) or in all materal
respects (in the case of any rtepresentation or warranly withoul any rateriality
qualilication) at and as of the date hereof and on and as of the Closing Date wilh the samc
effect as thouph made at and as of the Closing Date (excepl as to any such representalion
or warranty that speaks as of a specific date, which must be true and correct as of such
specific date);

(h) Perfopmance of Obligations, Buyer shall have duly performed and
complicd in all material respeets with all other agreements conlained herein required to
be performed or complied with by them at or before the Closing,

(¢) Cerlilicates.  Buyer shall have delivered 1o Scllers an officer’s
certificale, dated the Closing Date and signed by an exceutive officer of Buyer's
managing member as to the fullillment of the conditions sel forth in Section 6.3(a) and

Section 6.3(b); and

ad




ARTICLL VI

INDEMNIFICATION

7.1, Survival of Representations ad Warrantics.,  The representations and
wartantics of the parties 1 this Agreement, any Ancillary Document or any certificale or
other instrument delivered pursuant to thiy Agreement, and the right to assert a claim
under this Article VIT wiil respect to any such represeptations amd warrannes, shall
survive the Closing for a period of one hundred {ilty {150) days, cxeept that if written
notice asserting any bona fide claim for indemnification under this Article V11 shall have
been given within {he applicable survival period, the representations and warrantics that
are the subject of such claim shall survive until such claim is fully and finally resolved;
provided that, in the case of fraud, intentional misrepresentation or deliberate or willful
misconduct, all representations and warranties shall survive uniil the expiration of the
applicable stalute of limitations period subject to any and all defenscs of Scllers.

7.2, Indemmilication by Scllers.  Subject to the limits set forth in this
Article VII, from and after the Closing, Sellery agree, jointly and severally, to indemmify,
defend and hold Buyer, its Affiliates and their respective managers, officers, directors,
members, employces, agents and representatives (the “Buver Indemnified  Party™)
harntless from and in respect of any and all losses, damages, costs and reasonable
expenses (including reasonable fees and expenses of counsel meluding both those
incurred in connection with the defense or prosecution of the indernnifiable claim and
those Incurred in conneetion with the enforcement of this provision, whether or not
related to a Third Party Claim) (collectively, “Losses™), that they may meur ansing oul of
or due Lo: (i} any breach of any representation or warranly of any Scller contained in this
Agreement or the other Ancillary Documents; (i) any breach of any covenant or
agreement of any Seller contained in this Agreement or the other Ancillary Docurnents;
(it} the Lxcluded Assets; (1v) any penallies or other costs incurred as a resull of a
violation of any Environmental Taw by or on behalf of any Scller or any Affikate prior Lo
or on the Closing Dale or the generation, handling, storage, use, trapsportation, disposal
or release of any Havardous Substance generated, handled, stored, used, transported,

~disposed or released by any Seller or any Affiliate prior {0 or on the Closing Date or

otherwise related to the Business; (v)all Lxcluded Liabibiues; (vi) the ownerslip or
operation  of the Acquired Asscls or the Business prior to the Closing Dale;
(vii) Liabilfties of Sellers for any broker’s or {inder’s fees or other fees and expenses,
including, but not limited Lo, Tegal fees and expenses incurred by Sellers in connection
with the transactions contemplated by this Agreement and (vii) any Limployee Benefit
Pluns.

7.3, Ipdemnification by Buver.  Subject lo the limits sct forth i this
Article VI, [rom and after the Closing, Buyer agrees lo indemmnify, defend and hold
Scliers and their respective AlTihates and their respective, managers officers, direclors,
members, cmplovees, agenls and representatives (the “Seller  Indemnificd  Party™)
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harmless from and in respeet of any and all Lossces that they may incur arising out ol or
due Lo (1) any breach of any represcntation or warranty of Buyer contained in thig
Agreemenl; (i1} any breach of any covenunt or agreement of Buyer contained in this
Agreement or the other Ancillary Documents; (1il) the owncrship or operation of the
Acquired Assets or the Jusiness teluled to any period following the Closing Date by
Buyer (other than the Uxcluded Liabilities); and (iv) the Assumed Taahilities.

7.4, Certain Limitalions on Indemnification.

(a) Anything in this Article VIT to the contrary notwithstanding, none
ol Buyer Indemnified Party or Seller Indernified 1Party shall be entitled to recover from
the respective other party hereunder for the same [oss more than once.

(b) Scllers” aggregale maximwn Liability for claims under this
Agreement is Seven Hundred Filly Thousand U.S. Dollars (1US$750,000), comprised of
the Holdback and Two Hundred Fifty Thousand 1.8, Dollars (US$250,000) ol super-
prionly admimistrative expensce claims against the Bankrptey Lstale, which shall be the
solc amount recoverable, and Buyer’s sole remedy, for any claims arising under this
Aprcement, exeept (a) m the case of fraud, intentional misrepresentation or deliberate or
willlul misconduct of Sellers or any breach of any covenant set forth in Section 8.3 or
Article Voor VIT of this Agreement other than Section 7.2(i) and (b) with respect to
Buyer's nights {or specific performance as provided in Section 10,19 hercof,

7.5, Notice and Opportunity to Defend. Ti there oceurs an event which a party
asserts 15 an mdemmihable event pursuant o Section 7.2 or Scction 7.3, the party or
parlies seeking ndemnification shall noufy the other party or parties obligated to provide
mdemnification (the “Indemnilving Party™) promptly, bul no later than twenty (20) days,
after such Indemunilying Party recelves written notice of any clain, event or matter as o
which mdemnity may be sought (a “Claitn Notice™). Bach Claim Notice shall contain a
reasonable ecstimate ol (he Tosses (cach such estimale, a “Loss Listimate™) against which
such Indermmilicd Party seeks indemnification, to the extent such an cstimale can be
made. The fatlure of the Indemnificd Party to give notice as provided in this Seclion 7.5
shall not relieve any Indemnifying Parly of its obligations under Section 7.2 or
Section 7.3, as the case may be, except to the exteni that such failure 111&1101‘1;111),! and
adversely prejudices the rights of any such Indemnifying Party.  In the event of any
action, suit or proceeding asserted by any poerson who is not a party (or a Succcssor (o a

indemmfication claim, the Indemmifying Party may clect within ten (10) days to
acknowledge 1ts obligations to indermmfy the Indemnified Party therclor and 1o assume
the defense of any such claim or any ligation resulting therelrom; provided, that the
Indemnitying Party provides the Indemunified Party with evidence acceptable to the
[ndemnified Party that the Tndemnifying Party will have sufficicnt financial resources to
defend agamst the Third Party Claim and fulfill i indemmification abligations
hereunder; provided, further, that counsel for the Tndemmifying Party, who shall conduct
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the delenge of such claim or any litipation resulting therefrom, shall be approved by the
Indemnified Parly (whosc approval shall not unreasonably be withheld, conditioned or
delayed), and the Indemmificd Parly may parlicipate in such delense at the Indemnified
Party’s expense, which shall include counsel of its choice; provided that the Indemmificd
Party shall have the rsht o employ, at the Indemnitying Party’s expense, counsel of its
chowce to represent the Indennified Party if, in the Indemnified Party's reasonable
judgment, there exists an actual or potential conflicl ol interest between the Indemmified
Party and the Tndemmilying Parly or if (1} {he Indemmifymg Party elects nol to defend,
compromise or scttle a Third Party Claim, (ii) the Indemmifying Party fails to notify the
Indemnified Party within the required time period ol its clection ag provided in this
seclion, (1) the Indemnifying Party docs not have the (nancial resources necessary Lo
defend agamst the matler and fulfill its indemmiheation obligations, (1v) the Third Party
Clamm seeks injunctive or other cquilable rehiel) (v) the Third Parnty Claim mvolves a
criminal suit, or (vi} the Indemm{ying Party having imely elecled (o defend a Third Party
Claim, fails, in the reasonable judgment of the Indemmified Party, after at least ten (10)
days notice to the Indemnitying Parly, to adequately prosecute or pursue such defense.
and in each such case the [ndemnified Party may delend such Third Party Claim on
hehalf of and [or the account and misk of the Indemmifying Parly.  The Indemmnifying
Party, in the defense ol any such clam or Titigation, shall not, except with the congsent of
the Indemnified Party (which consent shall not be unreasonably withheld, conditioned or
delayed), consent to enlry of any judgment or entry bito any settlement which does not
include as an unconditional term thereof the piving by the claimant or plaintiff to the
Indemanificd Party of a release from all Liability in respect of such claim or litigation.
The Indemnificd Party shall not settle or compromise any such claim or litipation without
prior wrillen consent of the Indemnifying Party (which consent shall not be unreasonably
withheld, conditoned or delayed) that does not include as an unconditional term thercof
the piving by the claimant or plaintiff to the Indemnificd Party of a release from atl
Liability in respect of such claim or litigation. The Indemmificd Party shall furnigh such
mlormation regarding itselt or the claim in question as the Indemnifying Parly may
reagonably request in writing and as shall be reasonably required in connection with the
delense o such claim and litipation resulting (hereirom.

7.6, Regolution of Claims. In the event that any Indemnifying Party objects (o
the amount of any Logs claumed in any Claim Notice or dispules the Indemmilying Party’s
Nability therefor, the Tndemmilying Parly shall, on or prior 1o twenty (20) calendar days
following the Indemmifying Parly’s receipt of such Claim Notice (the “Response Datg™™,
deliver to the Indemmified Party a wntten notice (a “Response Notice”) specifying in
reasonable detail each amount set forth in such Claim Notice to which the Indenmmilying
Party objects and the nature and basis for cach such objection. If the Indemmnilied Parly
shall not have received a Response Notice prior (o the Response Dale, the Tndemmitied
Parly and the Tndernmilying Party shall be deemed to have agreed to the Claim Notice and
to have acknowledged the comectness of the amounts claimed thercin and the
Indemmifying Party’s liability therefor. 11 the Tndemmitied TParty shall have received a
Response Notice prior to the Response Date, the Indemnifying Party and the Indemnificd
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Purly shall negotiate in good [aith concerning the related Claim Notice and (he amounts
claimed and other matters set forth therein until such Claim Notice, amounts and matlers
shall have been finally dotermined. A Claim Notice, any amounts claimed therein and
any olher matters set forth therein shall be deemed 1o be “finally determined™ for
purposes ol this Agreement when such Claim Naotice, amounts and matiers have been
resolved (1) by a written agreement of the Indemnilying Party and the Indenuufied Pasty,
or (11} by Order of a court having jurnisdiction.

7.7.  Holdback. (2) Buyer and Sellers agrec that the Holdback shall |
avaifuble to (i) reimburse Buyer Indemmnified Parties for any Losses for which they are
entitled 1o be indemmified pursuant to Section 7.2 in accordance with Section 7.6; (i} pay
the amount of any adjustment to the Purchase Price in accordance with Scetion 2.3 and
(iii} pay Healthcare Claims to Transferred Employees. each in accordance with the terms
and condiiions of Scetion 2.4

(b) To the exient permitted by Taw, any reduction to the Holdback,
shall be treated on the partics’ Tax Relurns as an adjustment to the Purchase Price for all
Tax purposcs,

ARTICLE VIII

THRMINATION

8.1, Termination of Agreement. This Agreement may be lenminated prior to
the Closing Date as follows:

{u) by the mutual writlen consent of Sellers and Buyer;

(b} by either Scllers or Buyer, if there shall be any Applicabte Law
that makes the consummation of the Transaction illegal or otherwise prohibited (and such
Applicable Taw is not overlumed or otherwise made inapplicable to the Lransaction
within a period ol thirty (30} days alter enactment of such Applicable Taw} or if any
Order is entered by a Governmental Authority of competent jurisdiction having \,ahd
enforeement authority permanently restraining, prohibiting or enjoining any Seller o
Buyer from consummating the Transaction and such Order shall become final and non-
appealable;

(c) hy Buyer, if the Closing has not occurred on or before one hundred
(100} days lollowing the date hercof (as may be extended by writlen agreement of Lhe
parlics herelo, entered into in their sole diseretion, the “Outside Date™); provided,
however, that the lerminating party is not in breach of its obligations under this
Apgreement in any material respect;

(d) by Buyer, so long as Buyer is then not in breach of its obligations
under this Agreement in any malerial respect, if any Seller shall have breached or failed




to perform in any material respect any of its representations, wartanties, covenants or
other agrecments contained in this Agreement, which breach or failure to perform
(i) would give rise to the failure of a condition set forth in Section 6.2(a) or 6.2(h) and
(ii) is incapable of being cured by Sclfers or is not cured by Sellers within fifteen (15)
Business Days or prior to the Qutside Date, whichever is carlicr, following receipt of
written notice from Buyer of such breach or failure o perform;

{c) by Scllers, if Buyer shall have breached or failed to perform m any
material respect any of its representations, warrantics, covenants or other agreements
contained in this Agreement, which breach or failure to perform (1) would give rise to the
[ailure of a condition set forth in Scetions 6.3(a) or 6.3(b} and (ii) s incapable of being
cured by Buyer or is not cured by Buyer within fifteen (15) Business Days or prior to the
Outside Date, whichiever is earlier, lollowing receipt of written notice from Seller of such
hreach or failure to perlforny;

D by Buyer, if a Material Adverse Lffect wilth respect to any Sellers
OCCUTrS;

(i1} [Intentionally Omilled]
(h) [Intentionally Oumitted]

(i) by Buyer, if thc Auction shall not have ended on or prior to
seventy (70} days lollowing the Petinon Date.

(O} by Buyer, (i) if the Bankruptey Case 1s dismissed or converted (o
chapler 7 of the Bankruptey Code or a {ruslee or cxaminer 1% appointed Tor Sellers or
(ii) upon the consummation of the sale, or disposition of the Acquired Assets (0 a Person
other than Buyer;

(k) [Intentionally Omitted]
( | Intentionally Omiticd|

(m) by Buyer, il (i) the Sale Order has not been entered by the
Bankruptey Court within seventy-live (75) days afier the Petition Pate, provided,
however, that Buyer shall not be entitled to excreise its rights under this clause 1t the Sale
Order has been entered by the Bankrupley Court prior to I3uyer excrcising such righls; or
(i) lullowing entry ol the Sale Order, the Sale Order is revised, revoked, voided, vacated,
modified or staved by an Order of any Governmental Authority in any maaner that 1s
materially adverse to Buyer (1 “Meodifying Opder”) and such Modifying Order 1s not
reversed, revoked, voided, vacated, stayed or further modified within twenty (20) days
such that the Sale Order s in full force and effect. The Sale Order shall have become
final amd non-appealable before the eleventh (11" day following the entry of the Sale




Order.  The Sale Order shall contain terms i accordance with the requircments of

Seclion 6.2(1}; und

(n) by Buver, m the evenl any oulstanding Indebtedness under the
PNC DI Agreements is aceelerated or matured or if theee 1s an event of delaull under the
Junior DIP Loan thal has ocewred and 1s continuing,.

8.2, Effect of Termination. No (ermination ol this Agreement pursuant to
Scetion 8.1 shall be effective until nolice thereot” shall be given Lo the non-terminating
parly specilying the provision hereof pursuant to which such termination is made. I
validly terminated pursuant to Section 8.1, this Apreement shall become wholly void and
of'no (urther {force and etfect without lability to Buyer, Sellers, or any of their respective,
Affiliates, members, officers, directors, managers, cnployees, agents, advisors or other
representatives; provided, however, that notwithstanding such termination, each party
hereto shall remain fully liable for any Losses arising out ol or duc to any breach of any
representalion, warranty, covenant or agreement confained in this Agreement or the other

under this Section 8.2 and Scctions 5.5, 3.14(b), and Article X of this Agreement shall
remain in full loree and effect,  Notwithstanding anything to the contrary m the
foregming, the partics agree that in the cvent specific performance 1s soughtl and oblamed
pursuant to Article X hercof, the Agreement will remain in full force and effect such that
the transactions contemplated hereunder may be consummated in accordance with the
terms hereol.

8.3, {lntentionally Omitted]
8.4, [Intentionally Omitled]
ARTICLL IX

DEFINITTIONS

9.1, Definition ol Certain Terms.  The lerms defined in this Article. IX,
whenever used n this Agreement (including in the Sections ol Scllers” Disclosure
Schedule), shall have the respective meamings indicaled helow {or all purposces of this
Agreement {cach such meaning (o be equally applicable 1o the singular and the plural
[orms of the respective terms so defined).  All references herein Lo a Section or Arlicle
are o a Scotion or Article of this Apreement, unless otherwise indicated and the words
“herent” and “hercunder™ shall be deemed to refer to this Agrecment as a whole and not
to any particular provision. The words “includes”™ and “including” shall be deemed to be
[ollowed by the words “without limitation™ whenever used.

“Acquirgd Accounts Receivable™ the meaning set forth m Section 1.1(s).

“Acquired Assets™ the meaning set forth i Section 1.1.




“Acquired Books and Records™ the meaning set forth in Section 1.1(1).

“Acquired Contracts™ the meaning st forth 1n Section 1. [{).

*Acguired Goodwill” the meaning set forth in Section 1L.10).

“Acguired Intellectual Property™ the meaning set forth m Section 1,1(d).

“Affiliatg™ with respect to any Peorson, a Person that directly or indirectly
through one or more intermediarics, controls, is controlled by, or s under common
control with such Person. “Control” (including the terms “controlled hy” and “under
common control with™) means the posscssion, divectly or indirectly, of the power to
direct or cause the direction of the management or policies ol a Person, whether throuph
the ownership of voting sccurities or partnership or other ownership interests, by Contract
or credil arrangement, as trustee or cxecutor, or otherwise.
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Agrecment” the meaning st (orth in the preamble.

“Alocation Schedule” the meaning sct forth in Section 2.6(a).

“Ancillary Documents™ means, collectively, the Bills of Sale, the Escrow
Agrcement, the Deeds, the Transition Services Agreement and all other documents
described in or otherwise required by this Agreement or third partics (such as the
Bankruptcy Court, Governmental Authorities or the Tile Company) relating o, or
required to effectuate the transfer of the Acquired Assets.

“Applicable Law™ with respect to any Person, any Law applicable to such
Porson or its business, properlies or assets, includmg, without hmitation, the Bankruptcy
Code.

“Approval Order” means the Sale Order or any other Order entered by the
Buankrupley Court approving the assumption and assignment of the Designated Contracts
or the Undisclosed Contracts.

“Arbiter” the meaning set forth in Section 2.5(d}.

“Assumed Liabilities” shall only mean only the following Laabilitics and
obligations (without duplication):

(i) All Liahilitics of Scllers arising after the Closing Date under or
with respect o the Acguired Asscts solely o the extent attributable to the lease,
ownership, sale, use or operation of the Business or the Acquired Asscts after the Closing



Date: and, [or the avoidance of doubt, no Liability shall consltilute an Assumed Liability
where such Tiability arose out of or related to a breach that occurred on or prior to the
Closing Date;

(i) AJl{A) unpaid trade payables incurred in the ordinary course of
business consistent with past practice reflecled on the Relerence Balance Sheet and
Fairchild Reference Bulance Sheet as of the Closing Date, and (B) unpaid trade payables
incurted in the ordinary course of husiness comsistent with past praclice afler the
Refercnce 1Balance Sheet Date as of the Closing Date in cach case as determined in
gecordance with GAAL;

(iiiy  [Mtentionally Ormitted)]
Gv)  The Faircluld Mortgage:
(v) Ciurc Costs;

(vi)  Scllers’® obligations to provide accrued vacation time (measured as
of the Closing Date) lo Transferred Lmployees as sct forth in Section 9.1 of Sellers’
Disclosure Schedule under the heading “Accrued Vacation Time” (the “Trapsferred
Emplovee Accrued Vacation Time™) which Buyer may discharge by permitting
Transferred Fmployees Lo use such Trans(erred Employee Accrued Vacation Time after
the Closing Date and, for the avoidance of doubt, shall nol require Buyer to compensale
for in cash or other consideation given to Transferred Lmployees; and

(vii)  All acerued expenses (including acerued payroll expenses) of the
Business incurred in the ordinary course consistent with past practice as determined m
accordance with GAAP other than Llcalthcare Claims and other Liabilitics of Sellers
under the Employee Benefit Plans.

“Agsumption Date” means the date as of which a Designated Contract is
assumed by a Scller in the Bankrupley Cases and assigned to Buyer pursuant to an Order
of the Bankruptey Court (which may be the Sale Order), in accordance with the terms of
s Apreement. ‘

“Aviation Laws” means all applicable international, federal. state,
regional, and local statules, laws, regulations, ardinances, orders, decrees, common law,
and similar provisions having the force or effect of law, concerning aviation activilics
conducted by any Seller, including but nol limited to "Litle 49 of the United States Caode,
Title 14 of the Code of Federal Register, and applicable FAA orders, policics, guidance,
and enforcement actions, ncluding Airwaorthiness Directives and Service Bulletins.

“Bankruptey Cases™ the meaning sei forth in the recitals.
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“Bankrupley Code™ the meaning set forth in the recitals.

“Bankruptey Court” (he meaning set orth in the recitals.

“J3ankruptcy Lstate” the meaning set forth in the recilals.

“IBanner Helding®” the meaning set forth in the preamble.

“Rid” the meaning specified in the 13idding Procedures.
“Bidders” the meaning specified in the Bidding Procedures.
“Bidding Procedures™ the meaning set forth in the recitals,

—_——

“Bidding Procedures Order” the meaning set forth in the recials.

“Bills of Sale” the meaning set [orth In Section 2.2(a).
“I3reak-Up Lee™ the meaning sct forth in Scetion 2.4(a).
“Budget” the meaning sct forth in Section 3.1(a).
“Bugincss” the meaning sct forth in the recitals.

“Bugingss Day” means any day other than a Saturday, Sunday or other day
on which commercial banks in New York City are authorized or required by Law Lo
close. Any evenl the scheduled ocourrence of that would fall on a day that is not a
BBusiness Day shall be deferred until the next succeeding Business Day.

“Buyver” the meaning sct forth in the preamble.
GLUYEL g Iy

“Buyer Disclosure Schedule™ the meaning set forth in the preamble.

“Buver Indemmificd Party” the meaning sct forth in Segtion 7.2
“Buyer Represeitatives” the meaming set forth in Scetion 5.2(d).
“Cush Amount™ the meaning sct forth in Section 2.4¢a).

“(Claim Notice™ the meaning sct forth m Section 7.5,

“Closing” the meaning set forth i Section 2.1

“Closing Late” the meaning sct forth i Scetion 2.1,

“Closine Pate Statement of Consolidated  Adjusled Net Worth™ the

—_—_—

meaning set forth in Section 2.5(h).
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“COBRA™ means the Consohdated Omnibus Budget Reconcihiation Act
of 1985, as amcended.

“COBRA Coverage™ the meaning sct forth i Section 5.6(h}.

“Code” means the Internal Revenue Code of 1986, as amended.

“Confidentiality and Non-Disclosure Agreement” the meaning sct forth in
Section 5.2(d).

“Consolidated Adjusted Net Worlh™ means (A) the total assets minus the
total liabilities ol Scllers, plus {B) (i) consolidated inter-company payables of Sellers, (1)
outstanding obligations under the Tunior P Toan, (1) deterred income tax labibties of
Sellers, and (iv) accrued income laxes of Sellers, less (C) (D) goodwill, (1i) intangible
assels, (11) consolidated inter-company receivables of Scllers (including any DIP
advances 1o Fairchiid) and (iv) deferred income tax assels {current and long term) of
Sellers, (v) income tax receivables of Sellers, in each case as determined in accordance
with GAAT consistently applied.

“Contract” means any agreement, arrangement, binding obligation, bond,
conunilment, conecession, conditional sale agreement, Conlract, credit  agrecment,
custodianship, deed of trust, document, equipment financing obbgation, mdenture,
ingtallment sale agreemeni, instrument, lease (including the Real Property Leases),
license, loan agreement, morlgage, nole, oplion, pledge, rental agreement, restriction,
right 10 use, security agreement, shareholders’ agreement, sublcase, title retention
agrecment, trust or understanding (oral or writlen, express or implied), including all
amendments, modifications and supplements thereto and any assignments thereof.

“Contract Designation Date™ the meaning set lorth i Section 1.5(a).

s 4"

Copyrights™ means all works of authorship and copyrightable subjcct
malier, and copyrizhts, whether registercd or urmegistered, copyright registrations and
applications thercfor, all rights to register and obtain remewals and cxlensions of
copyright registrations, and all other rights corresponding o any of the loregoing
throughout the world, including “meral™ rights.

“Cure Costs” the meaning set forth in Section 5.17.

“DDTC” mcans the United States Department of State’s Directorate of
Defense I'rade Controls.

“Deeds™ means peneral warranty deeds with respect to the Owned TReal
Property substantially in the form of Exhibit T,

“Deposit” the meaning set Torth in Scction 2.4(a).
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“Designated Contracts” the meaning sct forth in Section 1.5(a).

“DIP Repayment™ the meaning sct forth in Section 2.4(a).
“DoD™ means the U5, Department of Delense.

“DoD Auythorizations™ means completion of all actions, notifications,
filings, and furpishing of mformation with or involving DoD as well as receipt of all
consents, approvals or waivers from 1Jol) or the relevant statl thereof pursuant to
delegated authority required to be obluined to continue the applicable Materiul Contraets
and to continue or oblain ihe nccessary personnet security clearances and/or facility
clearances (o support the Material Contracts following the Closing,

“EAR™ means the Lixport Administration Regulations promuigated by the
LS. Department of Commerce.

“ILASA™ means the European Aviation Safety Agency.
“Employee” means any full or part-ime employce or independent

comtractor ol any Seller or any other individual whose primary responsibility 1% (o provide
suervices related to the Business,

“Hmployee BenelM Plan{s)”™ the meaniong sct forth in Sectton 3.17(4).

“Emplovee Information™ the meaning set [orth in Scction 5.0(a).

“Environmental Law™ means any federal, state, local or foreign Law,
repulation, treaty, order, decree, permit, authorization, policy, opinion, common law or
agency requirement applicable to any Seller relating to: (A) the protection, investigation
or testoration of the environment, health and salily, or natoral resources or exposure (o
any harmiul or hacardous material, (B) the handlmg, ransport, treatment, management,
use, slorage, presence, disposal, release or threatened release of any Hazardous Substance
or wasle water or (C) noise, odor, wellands, pollution, contamination or any mjury or
threat of njury 1o persons or property.

“BRISA™ mcans the Ilmployee Retirement Income Sceurtty Act of 1974,
as arnended,

“HRISA Alfhale™ the meaning sot forth in Scetion 3.17(c¢).

“Escrow Agreement” the meaning set forth in Section 2.4(h).

“Bxcess Amounl” the meaning sct forth in Section 2.5(0)(1).

“lixclnded Assets” the meaming set forth n Seetion L2,
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“Excluded Liabilities™ the meaning sel forth in Section 1.4,

“Lxpense Reimburseiment™ the meaning sct torth in Section 2.4(a

“IFAAT the meaning set forth in Scction 3.8(c)

‘Fairchild™ means the Fairchild C mpmalmn and s direct and indirect
Subsidiarics (olhm than Sellers).

¥

“Fairchild Mortoase™ means that certain mortgape duled as of July 3,
2008, between Fairehild Realty and INTRUST Bank, N.A_, as Lender,

“I'airchild_Realty™ the meaning sct forth in Section 3.4,

“Fairchild Reference Balance Sheet” the meaning set forth in Section 3.4,

“Fanchild Relerence Balance Sheet Date™ (he meaning sct forth in
Section 3.4(a).

“FCPA™ the meaning sel forth in Section 3.8(b).

“Fmal Staternent of Consohdated Adjusted Net Worth™ the meaning sel
forth in Section 2.5(e).

“Iinancial Statements™ the meaning sct {orth in Scetion 3.4.

“GAAPR" the meaning set forth in Scection 3.4,

“Governmental _Avthority” means any domestic or forcign national,
federal, natiomal, supranational, state, provincial, local or  other  government,
governmenlal, regulatory, taxing, or adrmmistrative authorily, agency or COnmnIssIon or
any court, ribunal, or judicial or arbitral body, or sell-regulaled activily.

“Crovernmental Authorizations™ the meaning aot forth in Section 5.2(b).

“Hazardous Substances”™ mecans any substance that: (1) 1s or contains
ashestos, urca formaldehyde insulation, polychlonnated biphenyls, petrolewn  or
petroleum products, radon gas, microbiological comtamination or relaled materials,
(ii) requires investigation or remedial action pursuant to any Environmental Law, or is
defined, listed or identified as a “hazardous waste,” “hazardous substance,” “toxic
substance™ or words of similar import thercunder, or (i) is regulated under any
Envirommmental Law.

“Uealtheare Claims™ the meaning sct forth in Scction 2.4(h).

“lHoldback™ means ive Hundred Thousand U5, Dollars (USS500.000).
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“Indebledness”™ means, with respect Lo any Person, (a) all oblipations of
such Person for prineipal of, interest on, and premium (if any), whether or not conlingent,
for horrawed mmoney, (h) all obligations of such Person for the deferrcd purchase price of
properly or services, {c)all obligations of such erson cvidenced by notes, bonds,
debentures or other similar instruments, (d) all obligations of such Person as lessce under
leuscs that have been or should be, in accordance with GAAP, recorded as capital leascs,
() all obligations, contingent or otherwise, of such Person under scceptance, letters of
credit or similar facilities, (1) all obligations of such Person to purchase, redeem, relive,
defease or otherwise acquire for value any capital stock of such Person or any warranls,
rights or options to acquire such capital stock, valued, in the case of redeemable preferred
stock, at the greater of ils voluntary or involuniary liquidation preference plus acerued
and unpaid dividends, and (g) all Indebtedness of others referred to m clauses (a) through
(f) above guaranteed directly or indircetly in any manner by such Person.

“Tudemuaified Party” means Buyer Indemaified Party or Sciler Indemmilicd
Party.

“Indemnilying Party’ the meaning sct forth in Seetion 7.5,
“Intellectual Property”™ means all ol the following:

(a) all Trademarks;

{h) all Patents;

(c) all Copyrights;

(d) all Trade Scerets;

(c) afl industrial designs and any registralions and applications
iherefor throughout the world;

(1) all mask works and any registrations and applications therclor
throughout the world;

() all databases and data collections and all rights therein throughout
the world including, without limitation, all data underlying any PMA or STC of any
Seller;

{h) all Softwarc, rights to uniform resource locators, Web sile
addresses, and Tnlemet Protocol addresses;

{1} any and all other intellectual property rights and proprictary rights
relating to any of the foregoing;
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() all Jicenses, immunities, covenants not to sue and the hike relating
to the {oregong;

(k) hooks and records describing or used in connection with the
foregoing, including all contracts, licenses, and other agreements to which any Scller s a
party or by which it is bound citber as licensee or licensor relating to any inicllectual
property described above; and

M all goodwill, franchises, licenses, permits, conscnts, approvals, and
cluims or causes of action arising out ol or related to infringement or misappropriation of

any of the forcgoing.

“Initial Purchase Price” the meaning set lorth in Scction 2.4(a).

“lnventory” the meaning set forth in Section 1.1(h).
“TRS™ the Internal Revenue Serviee.

“I'TAR™ means the Internanonal Traffic in Arms Regulations promulgated
by the DDTC,

“ITAR Applications” means the notifications, registrations, amendments,
and any requests or applications for hicenses or agreements required to be submitted to
DLYTC pursuant. to the IVAR in relation to the Business,

“ITAR Approval” means receipt of all approvals requested in the JTAR
Applications from DD1C or the relevant staff thercof pursuant to delegated authority.

“Junjor_DIP_Amount”™ means the amount of Indebledness outstanding
under the Junior DIP Loan on the Closimyg Date.

“Junior DIP Loan™ means the subordinated debtor-in-possession financing
with Phocnix Banner 1.1.C and the Sellers.

“Law” means any federal, state or local law {including commeon law),
stalule, code, ordinance, rule, regulation or other requirement enacted, promulgated,
issued or entered by a Govermimental Authority,

“Tensed Real Property™ means each and cvery parcel of real property held
under any lcase, license, sublease or other occupaney agteemcnt by any of Sellers or
otherwise used bul not owned by any of Selters, wherever localed including all tracts ol
land in which any of Scllers have a leasehold interest, and, to the extent any of Sellers
have any interest therein, all rights in any vaulls beneath such land, any buildings,
improvements amd structures located thercon, including those under construction, all off-
strect parking rights and spaces related thereto, all driveways and paragcs thereon, all
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fixtures and Bquipmenl attached thereto, all oil, gas and mineral rights related thereto, all
sewer systems related thercto, all rights in and to all sirips and gores relaled therefo, all
alleys or passages adjoining the land, all right in and to the land lying in the hed of any
avenue, road or street, open or proposed, adjoining the land, all vight in and to any vaolts
bencath such strect, avenue or toad, all right, title and interest in, to and under any
condemmation award or to any payment in licu thercof for any taking or for any change in
arade of any avenuc, road or street thereto, and all appurtenances, easements,
hereditaments, privileges, reservations, rights, rights of way and other estates and rights
pertaining thercto held by any ol Sellers and arising out of or refating Lo such Jeased real
property.

“Lighilities” means any and all debts, Josses, liabilitics, claims (inciuding
cluims as defined in the Bankruptey Code), damages, expenses, fimes, costs, royalties,
proceedings, deficiencies or obligations (including those arising out of any Action, such
as any settlement or compromisce thereol” or judgment or award therein), of any nature,
whether known or unknown, absolute, accrued, liguidated or unliquidated, contingent or
otherwise and whether due or to become due, and whether or not resulting from third
parly claims, and any reasonable out-ot-pocket costs and expenscs (including reasonable
legal counsels’, accountants’, or other fecs and expenses incurred i defendmg any
Action or in investipating any of the same or In asscrting any rights hereunder).

“Ljen” means any mortgage, pledge, deed of trust, hypothecation, claim,
seeurity interest, title defect, encumbrance, burden, charge or other similar restriction,
intercst, lease, sublease, claim, title relention agrectnent, option, eascment, covenant,
encroachment or other adverse claim,

“Losges™ the meaning sct forth in Scetion 7.2,
“Logs Estimate™ the meaning set (orth in Section 7.5.

“Material Adverse Effect” means any event, OCCUTTCNCE, (act, condibion,
change or effect that is materially adverse Lo the business, opcrations, results of
operations, condition  ((nancial  or otherwise), propertics  (including  intangible
properties), assels (including intangible asscts) or Liabilitics of any of Sellers, in the
aggrepate, the Business or the Acquired Asscts or the ability of any of Scllers to perform
any of their respective obligations under this Agreement or the Ancillary Docurnents to
which they arc a parly (which shall be deemed to mclude the loss of both of Sellers’ top
two (2) customers (as confirmed by an emall between the partics) for its fiscal year ended
Septomber 30, 2008), other than any event, occurrence, facl, condition, change or cffeet
(hat resulis or arjses [rom or relates to: (i) changes in the Industry in which Scllers operate
or the economy generally thai do not negatively affect the Business or any Acquired
Assets disproportionately to others in the mdustry or (i1} the filing with the Bankrupley
Court of the Petitions; provided, however, that effcets of the fiting of the Petitions will be
{aken into consideration in determining whether or not there has been, or 15 reusonably
likely to be, a Malenial Adverse Liffeel.,
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“Naterial Contracts™ the meaning set {orth in Seclion 3.11.

“Modifying Order™ the meaning set forth in Section 8,1(1).

“Nel Worth Excess” the meaning sct forth in Sgetion 2.3(f)(u ).

“Net Worth Shortfall” the meaning set forth in Section 2.5(£)(1).

“NISPOM™ means the "National Industrial Security Program Operating
Manual," Dol 3220.22-M.

“Notification” the meaning sct forth in Scetion | S(b).

“OFAC_Regulations” means the regulations promulgated by the U5
Treasury Department's Office of Foreign Assets Control to implement U.S, trade
sanctions.

“Order” means any order, injunclion, judgment, injunction, decree,
stipulation, determination, tuling, wril, assessment or arbitration award.

“Outside Date™ the meaning set forth in Section &. 1(c).

“(Ywned Real Property” means each and every parcel of real property or
interest in real property owned by any of Scllers, wherever localed including all tracts of
land in which any of Scllers have an ownership interest, ull rights m any vaults beneath
such land, any buildings, improvements and structures located thereon, including those
under construction, all off-street parking rights and spaces rclated thereto, all driveways
and parages thereon, all fixtures and cquipment attached thercto, all oil, pas and mincral
rights related thereto, all sewer sysiems related thereto, all nights in and to all strips and
gores related thereto, all alleys or passages adjoining the land, all right in and to the land
lying in the bed of any avenue, road or street, open or proposed, adjoining the land, all
right in and to any vaults beneath such sireet, avenue or toad, all right, title and interest
in, to and under any condempation award or to any payment in lieu thercof for any taking
or for any change in grade of any avenue, road or street thereto, any land, improvements
«nd appurtenances subjoect to a Jong-term lease of land in which most of the benefits and
rights comprising ownership of the land and the improvements thercon or 1o be
constructed thercon, if any, are transferred to the tenant for the tern thereof in favor of
any ol Scllers und all appurienances, easernents, hereditaments, privileges, reservations,
rights, rights of way and other estates and nghts pertaining thereto held by any of Sellers
and arising out of or relating to such real property.

“Patents”  means  all (@) palent  rights, inventions, discoveries,
improvemenls and invention disclosurcs, whether or not patentable, and (b) U.S, and
foreign palents (including certificates ol investion and other patent cquivalents), utility
models, and applications Tor any of the foregoing, including provisional applications, and
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all conlinuations, and continuations-in-part, divisionals, reissucs, re-Cxaminalions,
rencwals, and extensions thereof or rolated thereto, and all applications or counterpars in
any jurisdiction pertaining to any ol the foregoing.

“Poymils” memms all [ranchises, prants, licemses, permits, eascments,
variances, ¢xceptions, consenls, certificates, approvals, clearances, orders and other
Governmental  Authorizations that are required to be issued by an apphicable
Governmenlal Authority under forcign, faderal, state and Jocal laws and regulations m
order ta conduct the Business as it is presently being conducted.

“Permitled Liens™ means all Liens sct forlh in Section 9.1 of Sellers’
Disclosure Schedule.

“Person” means any natural person, finm, partnership, association,
corparation, commpany, trust, business trust, Governmental Authority or other entity.

“Pelition Date”” the meaning sel forth n the recitals.
“PMA” means “Parts Manufacturer Approval™.

“PNC Bank™ means PNC Bank, National Association, as lender and agent
under the PNC Credit Agreements and the PNC DIT Apreements.

“PNC Bank_Amount” means the amount of Indebicdness outstanding
under the PNC DIP Agreements on the Closing Dale.

“PNC Credit Avrcements™ means (A) that certain Revolving Credit and
Securily Agrecment dated hune 20, 2008, between PNC Bank, National Association, as
Lender and as Agent, and Sellers (other than Fairchild Realty); and (B} that certain
Exporl-Trnport Revolving Credil and Securily Agreement dated June 20, 2008, between
PNC Bank, National Association, as Lender and as Apenl, and Sellers (other than
Fairchild Realty).

SPNC DI Asrcements” means (A} that cerfain senjor sccured super-
priovity PNC DIP Agreements, and (B) that certain Lixport-Import DIP Financing, in cach
case, with PNC 13ank, as Lender and as Agent, and Sellers (other than Fairchild Realty).

“Paat-Closing Cure Payvment” the meanming set [orth in Section 5.17.

“post-Petition Contracl” the meaning set lorth in Scetion 1.5(¢).

“Pre-Closing Tax Period™ means all taxuble periods ending on or prior to
the (losing Date and the portion ending on the Closing Dhate of any taxable period that
cludes but does not end on the Closing Date. For purposes of this definition, in the casc
of any Taxes that are nposed on a penodic basis and are payable for a Tax period that




includes (but docs not end on) the Closing Date, the portion ol such Tax related to the
portion of such Tax period ending on and including the Closing Dale shall (x) in the case
ol any Taxes other than gross teccipts, sales or use laxes and ‘I'axes based upon or
related to income, be deemed to be the amount of such Tax for the entire Tax paricd
multiplicd by a [raction the numerator of which is the number of days in the Tax period
ending on and including the Closing Nate und the denominator of which is the number of
days in the entire Tax period, and (v) in the case of any Tax based upon or related to
income and any gross receipts, sales or use Tax, be deemed equal Lo the amount which
would be payable if the relevani Tax potiod ended on and meluded the Closing Date.

“Preliminary Statement of Consolidated Adjusted Net Worlh™ the meaning
sel forth in Section 2.5(a}.

“Proceedings” the meaning set forth m Section 3.7,
“Purchase P'rice” the meaning sct forth in Section 2.4(a).

“Real Property” means, collectively, the Owned Real Property and the
Leased Real Property.

“Real Property Leases” means all leases, licenses, subleases, occupancy
agreements or other Contracts under or pursuant to which any of Sellers usc or occupy or
have the right to use or occupy, now or in the [ulure, any Real Properly or any portion
thereof or pursuant Lo which Sellers, as Jessor or sublessor, leases, licenses, subleases or
otherwise grants the right to use any portion of any Real Property Lo a third party,
including all amendments, modifications and supplements thercto and any assighments
thereot.

“Reference Balance Sheel” the meaning sct forth n Section 3.4.

“Reference Balance Shect Date” the meaning set lorth in section 3,4,

“Response Date” (e meaning set forth in Section 7.0,

“Regponse Nolice™ the meaning sct forth in Scction 7.6.

“Sale Motion™ the meaning sel [orth in the recitals,

“Sale Order” the meaning sed [orth in Section 5.13(a).

“Qeller ndemmified Parly™ the mcaning set forth in Section 7.3,

“Qaller's Air Asency Cerlificate” means Alr Agency Certificate Number
PRIRSIAN issued to Scilers’ on February, 1997 hy the TS Department of
‘Fransportation Federal Aviation Administration.
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“Seller’s BASA Approval | Certificate™ means the FASA. TPart -145
Approval Certificate, identificd as LASA 454784

“Gellor’s Knowledue” means the knowledge of Sellers afler due inguiry.

“Sellers® Disclosure Schedule™ the meauing set forth in the preamble.

“Qeliers” the meaning set forth i the yreamble.
el L I

“Shortfall Amount” the meaning set forth in Scetion 2.5(H)(1).

“Soflwarg” means all computer software (whether in source code, object
code, or other form), including firmware, tools, compilers, higher level or ““proprictary”
languages, files, records, prntouts, specifications, and data, and including all systems,
databases and platforms owned, licensed or used by Seller and documentation and tools
reasonably necessary for a skilled programmet to maintain, modify, and create derivative
works of the applicable Software; and all related documentation, technical manuals and
materials, all media on which any of the foregoing is recorded, and any licenses 1o use or
other rights retating to the foregoing,

ST means a “Supplemental Type Cerlificate™.

“Subsidiary” or “subsidiary” with respect to any Person, any corporation,
limited  liability company, jommt venture or parinership of which such  Person
(i) beneficially owns, cither dircctly or indirectly, more than fifty percent (50%) of
(A) the total combined voting power of all classes of voling securities of such entity,
(B) the total combined equity mierests, or (C) the capital or profit inlerests, in the case of
4 partnership; or (ii) otherwise has the power to vole or to direct the voting of sufficient
securities Lo clect a majority of the board of dircetors or sinylar govermning body.

“Tax” or “Taxes” means (1) any taxes of any kind, including, without
limitation, those on or measured by or referred to as income, gross reccipts, capital, sales,
goods and sepvices, use, ad valorem, franchise, profits, stamp, heense, withhelding,
employment, payroll, premiuim, valuc added, property or windfall profits taxes, surtaxes,
cscheal or unclaimed property, cnvironmental, Transfer Taxes, social SCCULItY  LUXCs,
national health contributions, pension and cmployment insurance contribubions, cusloms,
dutics or similar fces, asscssments or charges of any kind whatsoever (together with any
interest or penaltics, additions 1o fax or additional amounts imposed) by any
Governmental Authority, incfuding any payments made in hea of any such Taxes or
governmental charges and (ii) liability for the payment of any amounts of the type
deseribed in clause (i) as a result of being a member of an affilisted, consohdated,
combined, unitary or aggregate group and (iii) liability for the payment of any amounts as
a result of an express or implicd obligation 1o indemnify any other person with respect to
the payment of any amounts of the type deseribed in clause (1) or (11).




“lax Return™ means any return, declaration, report, election, statement or
information return and including any amendment, schedule, attachment, part, supplement,
appendix and exhibit thereto, made, prepared, filed or required Lo be filed with any

Governmental Authority, domestic or foreign, with respect Lo Taxes,

“Third Party_Authorizations™ means all conscnts, {ranchises, liccoses,
authorizations. endorsements, waivers, authorizations and registration necessary for or
related 1o the conduet of Sellers™ Busmess.

“I'hird Party Claim™ the meaning sct forth in Section 7.5

“Title Company” the meaning sct forth in Section 2.2(e).

“Title Polices™ the meaning set forth in Section 2.2(e).

“Jrade Secerets” means all rights in all confidential, non-public, or
proprictary information, including ideas, research and development, know-how, frade
secrets, processes, formulac, compositions, processes, lechnology, methodologies,
blucprints, drawings, schematics, flow charts, models, prototypes, tesling procedures and
results, specifications, designs, plans, concepts, invenlot™s noles, invention disclosures,
algorithms, lechniques, technical data, customet and supplier lists, pricing and cost
information, and business and marketing plans and proposals, all documentation relating
to any of the forcgoing, and the right in any jurisdiction to limit the use or disclosure
thereol.

“Irademnarks” means all trademarks, service marks, trade and business
names (including all assumed or fictitions names under which the Business is conducted),
brand names, trade dress, designs, logos, packaging design, slogans, Tniernet domain
nurnes and other commercial symbols in any and all forms, whether reoistered or
unrcgistered, and all registrations and pending applications o register any of the
foregoing (including intent to use applications), throu ghout the world.

“Trangaction” the meaning set forth in recitals.

“Transfor Tax” means all cxcise, salcs, use, value added, transicr
(including rcal property transfer), transfer gains, gross receipts, stamp, documentary,
filing, recordation, registration, conveyance, license and other similar Taxes, together
with any interest, additions or penaltics with respect thereto and any interest in respect of
such additions or penallics atising out of or in connection with ot attributable lo the
transactions conternplated by this Agreemcnt.

“ransferred Lmployees™ the meaning set {orth in Section 5,60k}

“Transferred Lmplovee Acerned Vacation Time” the meaning sel forth in
Qection 0.1 (definition of “Assumed Liabilitics”).




“Trangition Services Agreement” means a ransiion services agreement Lo
be dated as of the Closing Date, between Buyer and Scllers, m form and substance
reusonably acceptable to Buyer and Sellers.

“TSOA” means Technical Standard Order Authorization,

“Undiselosed Contract Assigmment_ Order” the meaning set forth in
Section 1.5(h).

“Updisclosed Contract” the meaning set forth in Section 1.3(b).

“WARN™ the meaning set forth in Section 5.6().

“WARN Obligations” the meaning set [orth in Seetion 3.6(1).

ARTICLL X

GENERAY, PROVISTONS

10.1. Expenses. Except as otherwise specifically provided in this Agreement,
cach of Scllers, on the one hand, and Buyer, on the olher hand, shall bear their respective
cxpenses, costs and fees (including attomeys’, auditors’ and financing fees, it any)
conncction with the Transaction, including the preparation, execution and delivery of this
Agreement and compliance herewith, whether or not the Transaction is eflcoted.

10.2.  Notices. All notices, requests, demands, walvers and  other
communications required or permitted to be given under ts Agreemcnt shall be n
wriling and shall be deemed to have been duly given il (i) delivercd personally,
(i) mailed, certified or registered mail with postage prepaid, (iii) sent by next-day or
overnight mail or delivery or (iv) sent by lax, as follows:

(1) if Lo Sellers,

Ranner Aerospace Holding Company 1, Tne.
1750 Tysons Blvd,, Suite 1400

Mecl.ean, Virginia 22102

Fax: 703) 478-53767

Telephone: {703} 478-5800

Attention: Donald Miller
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with 1 copy to (which shall nol constitute notice):

Curlis, Mallet-Prevost, Colt & Masle LI.P

(01 Park Avenue

New York, New York 101738

Fax: (212) 697-1559

Telephone: (212) 696-6000

Attention: Eileen P, Malthews, Steven J. Reisman and ‘limothy A.
Barncs

() ifto Buyer,

Greenwich AcroGroup Acquisition Corp.
475 Steamboat Road

Grreenwich, CT 06830

Fax: (203) 709-4095

Telephone: (203) 629-3008

Atlention: John F. Kohler

with a copy 1o (which shall not constitule notice):

Willkic Iarr & Gallagher LT.P

787 Scventh Avenuc

New York, New Yorlk 0019

lax: (212) 728-8111

Telephone: (212) 728-8000

Attention: John €. Tongmire and Rosalind Fahey Kruse

or, in each case, al such other address as may be specified in writing lo the other parties
hetcto, ‘ '

Al such nolices, requests, demands, waivers and otlicr communications shall be
decmed o have been received (1) if by personal delivery, on the day after such delivery,
(ii) if by cerlified or registered mail, on the fifth (5™ Business Day after the mailing
thereof, (1i1) if by next-day or overnight mail or delivery, on the day delivered ar (iv)af
by lax, on the next day [ollowing the day on which such fax was sent, provided that a
copy is also sent by certilied or registercd mail.

10.3. Bindine Effect; Bepefits. This Agreement shall be binding upon and inure
{o the benefit of the parties hereto and their respective heirs, suceessors and permitted
assiens.

10.4.  Assienment: Successors.  This Agreement and the mierests, abligations
and rights hercunder shall not be assignable or transferable in whole or in part by any
party (including by aperation of applicable Law) without the prior writien conseat of the
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other partics; provided, thal no consent ol any Seller shall be required for Buyer to (i)
assign its right to purchase the Acquired Assels or any of its other nghts or any portion
thereol hereunder or to delegate any obligation to assume any Assumed Liabilitics to any
of its Aftiliates ot designecs, provided, that Buyer shall remain primarily hable for all
Assumed Liabilitics and obligations under this Apreement, (i) grant a secutity inlercst in
its rights under this Apreement to its lender or lenders, if anvy, as security for Buyer’s
obligations to any such lender or lenders (and any such lender or lenders may exercise
their rights and remedics with respect to such security interest) or (iil) assign its rights to
indemnnity, m whole or in part, o any purchaser of all or any of the Acquired Assets,
including its Affiliates or designees,  Any attempted assignment m violatiom ol thig
Secijon 10.4 shall be voad.

10.5.  Amendment; Waivers, ete. No amendment, modification or discharge of
this Agreemcent, and no waiver hercunder, shall be valid or binding unless set forth n
writing and duly exceuted by the party agamst whoin enforcement ol the amendment,
modification, discharge or waiver is sought. Any such waver shall constitute a waiver
only with respeet to the specific matter desenibed such writing and shall in no way
impair the rights of the parly granting such waiver m any other respect or al any other
time. The waiver by any of the partics hereto of a breach of or a default under any of the
provisions of this Agreement or (o cxerclse any right or privilege hersunder, shall not be
construed as a waiver of any other breach or default of a sinnlar nature, or as a waiver of
any of such provisions, rights or privileges hereunder. The nghts and remedics herein
provided are cumulative and none is exclusive of any other, or of any rights or remedies
thal any parly may otherwise have at law or in cquity.

10.6. Lntire Aprcement.  This Agreemcnt (including Sellers” Disclosure
Schedule, Buyer Disclosure Schedule, Ancillary Documents and the other exhibits
attached hereto or referred 1o herein) and the Sale Order constitute the entire agreement
and supersede all prior agreements and understandings, both wriiten and oral, between
the parties with respeet to the subject matter hercof. Any inlormation disclosed in each
section of Scllors” Disclosure Schedule or Buyer Disclosure Schedule shall be deemed
disclosed solely with respect to such scetion and any matter disclosed in any subscction
of a section of Sellers” Disclosure Schedule or Buyer Disclosure Schedule shall be
deemed diselosed solely with respect Lo such subsection.

10.7.  Severability. Any provision of this Agreement which is invalid, Negal or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent
of such invalidity, illegality or unenforceability, without alfceting n any way the
remaining provisions hereof in such jurisdiction or rendering that or any other provision
of this Agreement invalid, illegal or unenforceable n any other jurisdiction.

10.8. Governing [aw.  THIS AGREEMENT, THE RIGHTS AND
OBLIGATIONS OF THE PARTIES UNDLR 'T1I1S AGRLEMENT, AND ANY CLAIM
OR CONTROVLRSY DIRLCTLY OR INDIRECILY BASED UPON OR ARISING




OUT OF 11118 AGREEMENT OR THE TRANSACTIONS CONTEMIPTATED 13Y
THIS AGREFMENT (WHLTITER BASED ON CONTRACT, TORT, OR ANY OTIIER
THLORY), INCLUDING AL MATIFERS OF CONSTRUCTION, VALIDITY AND
PERIORMANCE, SHATL IN ALL RESPLCLUS BL GOVLRNED 1Y AND
INTERPRETED, CONSIRUED AND DEPERMINED IN ACCORDIANCLE WITH,
THE APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE AND TUE
INTERNAL LAWS OF THE STATL OF DELAWARE (WITHOUT RLGARD TO
ANY CONFLICT OF LAWS PROVISION THAT WOULD REQUIRE OR PERMIT
TLIE APPLICATION O THE LAW OF ANY OTHER ) URISDICTION).

10,9, Consentto Jurisdiction, ¢tc.

(1) Without limiting any party’s right to appeal any Order of the
Iankruptey Court, (1) the Bankruptey Court shall retain exclusive jurisdiction to enlorce
the lerms of this Agreement and to decide any clams or disputes that may arisc or result
from, or be connccted with, this Agresment, any hreach or default hereunder, or the
Transaction, and (ii) any and all Actions related Lo the foregoing shall be fled and
maintained only in the Bankruptey Court, and the parties hereby consent to and submit to
the jurisdiction and venue of the Barkruptey Court and shall receive notices al such
locations as indicated in Section 10.2: provided, however, that 1f the Bankruptey Casc has
closed, the parties agree Lo irrevocably and unconditionally submit Lo the exclusive
jurisdiction of any court of the United States located in the Stale of Delaware or
Delaware state court and any appellate court from any thereol, for the resolution of any
such ¢laim or dispute.

(b) Fach of the parties hereto hereby irrevocably and unconditionally
waives, 1o the fullest extent it may legally and ctfectively do so, any objcction which it
may now or hereafler have to the laying of venuc of any suit, action or proceeding ansing
out of or relating to this Agreement or the transactions contemplated hercby brought in
any courl specified in Section 10.9(a). Liach ol the parlics hereto hereby irrevocably
waives, to the fullest extent permitted by law, the defense ol an inconvenient [orum to the
maintenance of such action or proceeding in any such court. Each of the parties agrecs
that a judgment it any such dispule may he enlorced in other jurisdictions by suit on the
judgment or in any other muanner provided by Law.

(¢) Euch of the partics hercto hereby irrevocably and unconditionally
consents to service of process m the manner provided for notices n Hection 102
provided, however, that such service shall not be cffective until the actual receipt thercot
hy the parly being served, Nothing in this Agreement shall affect the right of any party o
this Agreament to serve process i any other manner permitted by law,

10.10. Good Faith. All parties hereto agree fo do all acts and execute all
documents required to carry out the terms ol this Apreemoent and to act in good faith with
respect Lo the lerms and conditions contained hevein before and after Closing,
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10.11. Amendment; Waiver. This Agreement may be arncnded, modified and
supplemented only by a written mstrament signed by all of the parties hereto expressly
stating that such instrument is intended to amend, modify or supplement this Agreement.
No failure or delay by any party in exercising any right, power or privilege hercunder
shull operaic as a waiver thereol nor shall any single or partial exercise thereot preclude
any other or [urther exereise thereol or the exercise of any other right, power or privilege.
‘l'he rights and remedies herein provided shall be cumulative and not exclusive of any
rights or remedies provided by Law,

10.12. No_Lhird Party Beneliciarics. FExcept as expressly set [orth herein, no
provision of this Agreement is intended Lo, or shall, confer any third-party beneficiary or
other rights or remedics upon any Person other than the parties hercto. No provision of
this Agreement shall create any (hird-party benehiciary rights in any Employee or lormer
Employee of any Seller or any Affiliate of Sellers (including any beneficlary or
dependent thercot) in respect of continued cmployment by any Seller or any Affiliale of
any Seller or otherwise,

10.13. Rioht to Rely. Nolwithstanding any right of Buver (whether or not
exercised) to nvestigale the affairs of Scllers or any right ol any parly (whether or not
exercised) to investigate the accuracy ol the representations and warrantics of the other
party comtained in this Agreement, cach of Scllers, on the one hand, and Buyer, on the
other hand, has the right to rely fully upon the representations, warranlics, covenants and
agreements ol the other contained mn this Agreement.

10.14. Time of Lssence. With regard (o all dates and time periods sel forth or
relerred Lo n this Agreement, time 15 of the essence.

10.15. Headings. The headings contained in this Agreement are for purposes of
canvenience only and shall nol affeet the meaning or interpretation of this Agreement.

10.16. Usage. All pronouns and any variations thercof refer to the masculing,
feminine or neuter, singular or plural, as the context may require. Al ferins defined in
this Agreement in their singular or plural forms have correlative meanings when used
herein in their plural or singular forms, respectively.  Unless otherwise cxpressly
provided, the words “include,” “‘includes” and “including™ do not ot the preceding
words or terms and shall be deemed fo be [ollowed by the words “without limitation.”

10.17. Interpretation. ‘The parties acknowledge and agree that (a) each party and
is counsel reviewed and negoliated the terms and provisions of this Agreement and have
contributed to its evision, (M} the rule of construction to the effect that any ambiguities
are resolved against the drafting party shall not be cmployed n the interpretation of this
Agreement and (¢) the terms and provisions of this Agreement shall be construed fairly as
to all partics, regardiess ol which party was generally responsible [or the preparation of
this Agrecment
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10.1%. Counterparis: Facsimile Signatures. This Agreement nmay be cxceuted in

any humber of counterparts, each of which shall be an eriginal, but all of which together
shall constitule one  instrument. This Agrcement may be exceuled by facsimile
sigmature(s).

10.19. Specific Performance. The parlies agree that irreparable damage would
pceur in the event that any of the provisions of (his Agreement were not performed in
accordance with their specific erms or were otherwise breached. It s accordingly agreed
that Buyer shall be entitled Lo an injunction or injunctions to prevent breaches of thiy
Agreement and to enloree specifically the terms and provisions of this Agreement in any
courl of the United States located in the State of Delaware or in Delaware state courd, this
being in addition to any other remedy to which they are entitled at Law or in equity. Each
party agrees that the provisions ol this Scction 10.19 aure fair and reasonable m the
commercial circnmstances of this Agrecment, and that neither party would have cntered
into this Agreement but for each Party’s agreement with the provisions of this Section.

10.20. Allowed Administrative Lxpense. Any and all amounts owed to Buyer by
Scihlers hereunder after the date of this Agrecment shall constitute allowed admimistrative
expenscs of Seller under Scction 503(b)(1) and 507(a)2), us applicable, of the
Bankruptey Code and Sellers agree to support Buyer’s application for allowance of such
clamms.

|Remainder of page keft intentionally blank|
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IN WITNLSS WLHEREQL, the partics have duly executed this Agreemoent as of the date
first above writlen,

BUYER:

GREENWICH AEROGROUP

AC QLJ]ZTT]()N (22

Nuame; Fa..n./kf M£-=Lr¢4

Title: 5 V2
SELLERS:

HANNLR AEROSPACE HOILDING
COMPANY [, IN(_

BY Dpueldd & ﬁiygﬁz
Narme; bcmalc)- @_ Ml ]
'l“it]e:_wg_t::-&:— i Qﬁﬁé’ﬂ&d}crlwﬁz E}g;,cﬁ/

DAC INTERNATTONAL, INC

By—‘g)c;‘. ‘() (C_Z?ﬁ”‘(—é/m__
I\quM Ol 2. Muler

Title: { h;& Ju_jﬂgi’ll&ﬁi ‘OG;ELM

MATRIX AVIATION, TNC. “{(

By Lol £ /T
Nime, D@na\cl%- ML\L@/

Title: ijr':{: Q@EJNL(F}MFM,% @@W}
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NASAM INC (_)[?HRAT ED

zjwu,( Y/ ViR

N]mv Demald - M lker N
Title: C/EWCJ[;" IZEEJI’VLLCJ’L{_ @g'Lm

PROFLESSIONAT AIRCRALT ACCESSORTES,
INC.

f é)(} ( {2 Cﬁd_x
Nﬁmcw M iler
Tille: Ume,P E"Zﬁwo‘—u“m Og:lw

PROFLSSIONAT. AVIATION ASSQCTATES,

IN(_
NP %/{/uz

f”“‘f__Dﬂ!ﬂ_Lcl = M:
Title: Cr[’lh:j— E@M ing D@LC@”

r((_l_"_‘r INC:

5 /g, w&%{fﬁé
Nime: bcm:ﬂ E:.‘_ Wlt“.e/

Title: C«hlt} fZE-E-Jﬁ’L( rw\ﬁ‘ tﬁ:l

FAIRCHILD REALTY, I.LLC
/Ht_ﬂ’sp{')fﬁ J’é

Narne: Donalcl E. MIHM

Tile: Chn:f{:— Qe,ys-mr\urmc( DQ:LW
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