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A$SI§T PURCHASE AGREEMENT dated as of March 11, 1999, among L-3
Cpmrpumcahons Corporation, a Delaware corporation acting through its Ocean Systems
Division (“L-3"), SeaBeam Instruments, Inc., a Delaware corporation (“SeaBeam™), and Channe]
Technologies, Inc., a California corporation (*‘Channel”). ’

RECITALS:

— — - — — ——+

A. SeaBeaxx.x 1s the owner of several businesses, one of which consists of designing,
dev;lopmg, manufacturing, producing, marketing and selling multibeam sea floor charting sonar
equipment (the “Business™).

. B. L-3 wishes to purchase or acquire from SeaBeam, and SeaBeam wishes to sell,
assign and transfer to L-3, substantially all of the assets primarily used in or primarily related to
the Business (but not the Excluded Assets as defined herein), and L-3 has agreed to assume
cert_ain specified liabilities of the Business, all for the purchase price and upon the terms and
subject to the conditions hereinafter set forth.

C. Channel is the parent company of SeaBeam.

D. Capitalized terms used herein without separate definition have the meanings given
to such terms in Section 1.1. '

NOW, THEREFORE, in consideration of the mutual covenants, agreements,
representations and warranties made herein and other good and valuable consideration, the
receipt and sufficiency of which hereby are acknowledged, the parties hereto agree as follows:

ARTICLE]

DEFINITIONS

Section 1.1. Definition of Certain Terms. The terms defined in this Section 1.1,
whenever used in this Agreement, shall have the respective meanings indicated below for all
purposes of this Agreement.

“1998 Accounts Receivable”: has the meaning set forth in Section 2.2(a).

"1999 Intercompany Trade Payables™: has the meaning set forth in Section 3.4.

“Affiliate”: of a specified Person means a Person that directly or indmrectly through one
or more intermediaries, controls, is controlled by, or is under common control with, such
specified Person or a member of such specified Person’s immediate family. “Control” (including
the terms “controlled by” and “under common control with”’) means the possession, directly or
indirectly, of the power to direct or cause the direction of the management policies of a Person,
whether through the ownership of voting securities, by contract or credit arrangement, as trustee
or executor, or otherwise.

“Agreement”: means this Asset Purchase Agreement (including the Exhibits and the
Schedules), as the same from time to time may be amended, supplemented or waived.
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“Applicable Law”: means any and all applicable provisions of any and all
(i) constitutions, treaties, statutes, laws (including the commeon law), rules, regulations,
ordinances, codes or orders of any Governmental Authority, (1i) Governmental Approvals, and
(111) orders, decisions, injunctions, judgments, awards and decrees of or agreements with any
Governmental Authority.

“Assets”: has the meaning set forth in Section 2.1.

“Assumed Liabilities”: has the meaning set forth in Section 3 .4.

“Backlog”: has the meaning set forth in Section 4.23.

“Baseline Balance Sheet”: shall mean the unaudited adjusted balance sheet of the
Business at and as of August 31, 1998, a copy of which is attached hereto as Exhibit D.

“Books and Records™: means all books and records, including manuals, price lists,
mailing lists, lists of customers, production data, sales and promotional maternals, purchasing
materials, personnel records, manufacturing and quality control records and procedures, research
and development files, accounting records, tax records and litigation files (regardless of the
media in which stored), in each case primarily relating to or primarly used m the Business.

“Business”: has the meaning set forth in Recital A at the head of this Agreement.

"Cash": means any and all cash and cash equivalents and similar type mvestments, such
as certificates of deposit, treasury bills and other marketable securities.

"Cash True-Up Period": has the meaning set forth in Section 3.8.

“Channel™ has the meaning set forth in the first paragraph of this Agreement.

“Closing™: has the meaning set forth in Section 3.1.

“Closing Date™: has the meaning set forth in Section 3.1.
“Code”™ means the Internal Revenue Code of 1986, as amended.

“Competitive Products and Services™ has the meaning set forth in Secuon 6.1(g)

" ) . ise.
“Consent’™ means any consent, approval, authorization, waJve;t,' gezt,di?nt, fr:;)(;lil
1 ' tion or order of, registration, certificz=. geciarali
concession, agreement, license, eXemp ; ‘ . .
filing with, or report or notice to, any Person, including any Govermmental Azthonty

“Contracts”: has the meaning set forth in Section 4.11(3).

. - .
“December Statement of Net Assets’™: shall mean the unaudited stat=ment of net assets

L iqsen £
respect of the Business consisting of the Assets and the Assum.cq I.gabﬂxtnc& at and as o
December 31, 1998, a copy of which is attached hereto as Exhibit E.

. has the meaning set forth in Section 6.1(1).

“Disclosing Party”

-2 -
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“$” or “dollars”: means lawful money of the United States of America.
“ELAC”: means ELAC-Nautik GmbH (or its Affiliates).

“Employee Agreements™: has the meaning set forth in Section 6.1(p).

“Employee Benefit Plans™: has the meamng set forth in Section 4.20(a).

“Environmental Laws™: means any and all Applicable Laws relating to the protection of
the environment, to human health and safety, or to any emission, discharge, generation,
processing, storage, holding, abatement, existence, Release, threatened Release, arranging for the
disposal or transportation of any Hazardous Substances.

“Environmental Liabilities and Costs”: means any and all Losses imposed by, under or
pursuant to Environmental Laws, based on, arising out of or otherwise in respect of (i) the
ownership or operation of the Business or any real property owned, leased or operated by
SeaBeam, or (ii) the environmental conditions existing on the Closing Date on, under, above, or
about any real property owned, leased or operated by the Business or SeaBeam.

“ERISA”: means the Employee Retirement Income Security Act of 1974, as amended.

“Escrow Agent”: has the meaning set forth in Section 3.7.

“Escrow Agreement”; has the meaning set forth in Section 3.7.

“Escrow Amount”: has the meaning set forth in Section 3.7.

“Excluded Assets”: has the meaning set forth in Section 2.2.

“Excluded Liabilities™: has the meaning set forth in Section 3.5.

“EXIM™: means the Export-Import Bank of the United States.

“Financial Statements”: has the meaning set forth in Section 4.4.

“GAAP”: means United States generally accepted accounting principles.

“Governmental Approval”: means any Consent of, with or to any Governmental
Authority.

“Governmental Authority”: means any nation or EOVEmment, any state or other political
subdivision thereof, any entity exercising executive, legislative, jud1c1a1, regulatory or _
administrative functions of or pertaining to government (including any government aur.hon;fyﬂ,1
agency, department, board, commission or instrumentality qf the United .Stazes, annytale ot te
United States or any political subdivision thereof), or any tribunal or arbitrator(s) of competen

jurisdiction, or any self-regulatory organization.

“Hazardous Substance”: means any substance that: (1) req1_1ires .im'&stigatii‘on, removal or
remediation under any Environmental Law, or is defined, listed or identified as a “hazardous

-3-
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waste” or “hazardous substance” thereunder; or (ii) is toxic, explosive, corrosive, flammable,
infectious, radioactive, carcinogenic, mutagenic, or otherwise hazardous and is regulated by any
Governmental Authority or Environmental Law.

“include”, “includes”, “included” and “including™: shall be construed as if followed by
the phrase “without being limited to”

“Indemnified Party”: has the meaning set forth in Section 10.3.

“Indemnifying Party”: has the meaning set forth in Section 10.3.

- “Intellectual Property”: means: (i) any and all trademarks, service marks, brand names,
certification marks, trade dress, assumed narnes, trade names, logos and other mdications of
origin, sponsorship or affiliation, together with the goodwill associated therewith (whether the
foregoing are registered or unregistered); registrations thereof in any jurisdiction and
applications to register any of the foregoing in any jurisdiction, and any extension, modification
or renewal of any such registration or application; (ii) any and all inventions, developments,
improvements, discoveries, know how, concepts and ideas, whether patentable or not in any
Jjurisdiction; (iii) any and all patents, revalidations, industrial designs, industrial models and
utility models, patent applications (including reissues, continuations, divisions, continuations-in-
part and extensions) and patent disclosures; (iv) any and all mask works and other semiconductor
chip rights and registrations thereof; (v) any and all trade secrets and proprietary or confidential
information and rights in any jurisdiction to limit the use or disclosure thereof by any Person;
(vi) any and all writings and other works, whether copyrighted, copyrightable or not in any
jurisdiction, such works including computer programs and software (including source code,
object code, data and databases); (vii) any and all copyrights, copyright registrations and
applications for registration of copyrights in any jurisdiction, and any renewals or extensions
thereof; (viii) any and all other intellectual property or proprietary rights; (ix) any and all
agreements, licenses, immunities, covenants not to sue and the like relating to any of the
foregoing; and (x) any and all claims or causes of action arising out of or related 10 any
infringement or misappropriation of any of the foregoing.

“Inventories”: has the meaning set forth in Section 2.1(b).
“IRS™: means the Internal Revenue Service.

"ITC": means International Tranducer Corporation.

“lien”: means any mortgage, pledge, hypothecation, right of others, clain}, secqrity
interest, encumbrance, lease, sublease, license, occupancy agreement, adverse claim or mterest,
easement, covenant, encroachment, burden, title defect, title retention agreement, voting trust
agreement, interest, equity, option, lien, right of first refusal, charge or othez restriction or
limitation. :

“Logo”: means any symbol or logo incorporating a Name.

“I osses™: has the meaning set forth in Section 10.1.
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“L-3": has the meaning set forth in the first paragraph of this Agreement.

“L-3 Indemnitees™: has the meaning set forth in Section 10.1.

"L-3 Group": means L-3 Communications Holdings, Inc. and its Subsidiaries.

“Material Adverse Effect”: means any event, circumstance, occurrence, fact, condition,
change or effect that is materially adverse to the business, operations, results of operations,
financial condition, prospects, properties, assets or liabilities of the Business.

"Material Intellectual Property": means all Intellectual Property relating to or used in the
Business.

“Name”: means any name, mark, trade name, trademark, service name or service mark.

“New Lease”: has the meaning set forth in Section 7.1(d).

“Non-Competition Period”: has the meaning set forth in Section 6.1(g).

“Notice™: has the meaning set forth in Section 11.3.

“Permitted Closing Liens”: means those Permitted Liens specified in clauses (iv) and (v)
of the definition thereof. It is expressly understood and agreed that Permitted Closing Liens shall
not include any Lien in favor of EXIM or any bank or other financial institution.

“Permitted Liens™: means (i) Liens reserved against in the December Statement of Net
Assets, to the extent so reserved, (ii) Liens for Taxes not yet due and payable, (iii) Liens for
Taxes which are being contested in good faith and by appropriate proceedings if adequate
reserves with respect thereto are maintained on SeaBeam’s books in accordance with GAAP,
(iv) mechanics, carriers, workers, repairers and other statutory liens incurred in the ordinary
course of business of the Business (consistent in amount and kind with past practice) relating to
obligations as to which there is no default on the part of SeaBeam, or (v) Liens that, individually
and in the aggregate, do not and would not materially detract from the value of any of the
property or assets of the Business or materially interfere with the use thereof as currently used or
contemplated to be used or otherwise.

“Person’”’: means any natural person, firm, partnership, association, coxporation, .
company, limited liability company, trust, business trust, Governmental Authority or other entity.

“pGS Guif of Mexico Survey": means the data sets and maps -prepared by SeaBeam of a
section of the seafloor in the Gulf of Mexico, including bathymetry, sidescan, seafloor
characterization, sub-bottom Seg-Y and seismic sets.

“Proceedings”: has the meaning set forth in Section 4.18(d).

"purchase Orders": means all those Contracts listed or referred to under the caption
"OTHER" in Schedule 4.11(a).

LA418A.vT HNSTSATNONG TRADEMARK
REEL: 002565 FRAME: 0571



“Purchase Price™: has the meaning set forth in Section 3.2.

“Release”: means any releasing, disposing, discharging, injecting, spilling, leaking,
leaching, pumping, dumping, emitting, escaping, emptying, seeping, dispersal, migration,
transporting, placing and the like, including the moving of any materials through, into or upon,
any land, soil, surface water, ground water or air, or otherwise entering into the environment.

"Representation Agreements": means (i) the Extension of Maintenance and Warranty
Agency Agreement, dated October 28, 1997, between representative NAHARWAR Engineering
Systems and SeaBeam, and (ii) the Amendment to Original Agreement between Stellar
International, SA and SeaBeam, dated March 10, 1998, as well as in each case any underlying
agreement being extended or amended.

“SeaBeam™: has the meaning set forth in the first paragraph of this Agreement.

“SeaBeam Indemnitees™: has the meaning set forth in Section 10.2.

“Subsidiaries”: means each corporation or other Person in which a Person owns or
controls, directly or indirectly, capital stock or other equity interests representing at least 50% of
the outstanding voting stock or other equity interests.

“Taxes™: means any federal, state, provincial, local or foreign incoms, alternative,
minimum, accumulated earnings, personal holding company, franchise, capital stock, net worth,
capital, profits, windfall profits, gross receipts, value added, sales, use, goods and services,
excise, customs duties, transfer, conveyance, mortgage, registration, stamp, documentary,
recording, premium, severance, environmental (including taxes under Section S9A of the Code),
real property, personal property, ad valorem, intangibles, rent, occupancy, license, occupational,
employment, unemployment insurance, social security, disability, workers’ compensation,
payroll, health care, withholding, estimated or other similar tax, duty or other govemma;t?l
charge or assessment or deficiencies thereof, and including any interest, penalties or additions to

tax attributable to the foregoing.

"Technology License Agreement": means the Techqology License Agreement, in
substantially the form of Exhibit F, among L-3, Electro-Optical, Inc. and Ocean Data Equipment

Corporation.

“Termination Agreements”: means: (i) the Termination Agrefeme_nt Gared as of March 11,
1999, between SeaBeam and Electro-Optical, Inc.; and (1) t_he Termination Agreement dated as
of March 11, 1999, between SeaBeam and Ocean Data Equipment Corporanon

“Transaction™ has the meaning set forth in Section 6.1(h).

«“Transfer Taxes”: has the meaning set forth in Section 11.6.

“Transferred Employees”: has the meaning set forth in Section 8.1.

“Treasury Regulations™: means the regulations prescribed pursuant © the Code.
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“Year 2000”: has the meaning set forth in Section 4.26.

Section 1.2. Construction. All references herein to a Section, Article, Exhibit or
Schedule are to a Section, Article, Exhibit or Schedule of or to this Agreement, unless otherwise
indicated.

ARTICLE Il

SALE AND PURCHASE OF THE ASSETS

Section 2.1.  Assets. Subject to and upon the terms and conditions set forth in this
Agreement, at the Closing, SeaBeam shall sell, transfer, set over, convey, assign and deliver to
L-3, and L-3 shall purchase and acquire from SeaBeam, all right, title and interest of SeaBeam in
and to the properties, assets and rights of every nature, kind and description that primarily relate
to or primarily are used in the Business as the same may exist on the Closing Date (collectively,
the “Assets™), including the following Assets:

(a) all machinery, equipment, tools, dies and molds (including those dies and molds
previously held in the name of any Affiliate of SeaBeam) and other tangible personal property
(including tooling, test equipment, work stations and data processing equipment);

(b) all inventories of raw materials, work in process, finished products, goods, spare
parts, replacement and component parts, and office and other supplies (whether on hand, in-
transit or on order) (collectively, the “Inventories™);

(c) all rights in Intellectual Property owned by SeaBeam or used by SeaBeam pursuant
to a license or other arrangement and, in each case, used in the Business (inchiding all Names or
Logos incorporating “SeaBeam” or “SeaBeam Instruments” or any similar Name or Logo, alone
or in any combination of words, and any combination, variation or derivation of any such Name
or Logo), and the goodwill represented thereby and pertaining thereto;

(d) all rights under all Contracts;

(e) all credits, prepaid expenses, deferred charges, security deposits and prepaid items;
(f) all Books and Records;

(g) all Governmental Approvals, including all applications therefor;

(h) all rights to causes of action, lawsuits, claims and demands of any nature available
to or being pursued by SeaBeam or Channel with respect to the Assets or the Assumed
Liabilities;

(1) all guarantees, warranties, indemnities and similar rights in favor of SeaBeam or
Channel with respect to the Assets or the Business (other than those performance guarantees in
favor of SeaBeam made by Channel or its Affiliates);
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() all computer hardware and software used in the Business, including all rights under
licenses and other instruments or agreements relating thereto;

(k) all assets reflected on the December Statement of Net Assets; and
()  all accounts and other receivables arising since December 31, 1998.

Section 2.2. Excluded Assets. SeaBeam shall retain and not transfer, and L-3 shall not
purchase or acquire, or have any ownership claim or right in respect of, the following assets
(collectively, the “Excluded Assets”):

(a) all accounts receivable (including all warranty holdbacks deducted from previousty
billed accounts receivable) due to SeaBeam reflected in the December Statement of Net Assets
and not paid as of the Closing Date (the “1998 Accounts Receivable™);

(b) all furniture and telephone equipment of SeaBeam and Channel;
(c) datarights to the PGS Gulf of Mexico Survey and all receivables relating thereto;

(d) all Books and Records consisting of SeaBeam’s corporate records, such as minute
books, seals and similar items;

(e) all rights to causes of action, lawsuits, claims and demands of any nature available
to or being pursued by SeaBeam with respect to the Excluded Assets or the Exciuded Liabilities;

(f) any stock or other equity interest in any Person;

(g) all personnel records of any SeaBeam employee who has not consented to the
transfer of his or her personnel records to L-3;

(h) subject to Section 3.8, all Cash;
(i) the Representation Agreements; and

()  all other properties, assets and rights of SeaBeam that neither primarily relate to,
nor are primarily used in, the Business.
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ARTICLE III

THE CLOSING

Section 3.1. Place and Date. The closing of the sale and purchase of the Assets (the
Closing”) and the assumption of the Assumed Liabilities shall take place at 10:00 A.M. local
time on March 17, 1999, at the offices of Whitman Breed Abbott & Morgan LLP, 200 Park
Avenue, New York, New York 10166, or such other time and place upon which the parties may
agree. The day on which the Closing actually occurs is herein sometimes referred to as the

“Closing Date”.

Section 3.2. Purchase Price. On the terms and subject to the conditions set forth in this
Agreement, L-3 agrees to pay to SeaBeam at the Closing, by wire transfer of rmmediately
available funds, $2,550,000 (the “Purchase Price™), and to assume the Assumed Liabilities as
provided in Section 3.4. SeaBeam hereby directs L-3 to pay the Purchase Price to it at the
Closing as follows: (a) $2,450,000 to First International Bank, N.A. (fk/a First National Bank of
New England) on behalf of SeaBeam for credit to Channel's EXIM loan with First International
Bank; and (b) $100,000 to the Escrow Agent pursuant to Section 3.7.

Section 3.3.  Allocation of Purchase Price. The parties agree to allocate the aggregate
of the Purchase Price and the Assumed Liabilities among the Assets in accordance with Section
1060 of the Code as mutually agreed to by the parties within 180 days following the Closing
Date. All such mutually agreed to allocations shall be (a) based upon appraisal(s) prepared by
independent firm(s) selected by L-3 and approved by SeaBeam (such approval not to be
unreasonably withheld or delayed), and (b) used by each party in preparing any filings required
pursuant to Section 1060 of the Code or any similar provisions of state or local law and all
relevant income and franchise tax returns. Neither L-3 nor SeaBeam will take any position
before any taxing authority or in any judicial proceeding that is inconsistent with such mutually
agreed to allocations without the prior consent of the other party. The parties shall in good faith
exercise reasonable efforts to support such reported allocations in any audit proceedings initiated
by any taxing authority. The cost and expenses of the appraisal(s) referred to above shall be
borne equally by SeaBeam and L-3.

Section 3.4. Assumption of Liabilities. Subject to the terms and conditions set forth
herein, at the Closing, L-3 shall assume and agree to pay, honor and discharge when due only the
following liabilities and obligations relating to the Assets or the Business as the same may exist
on the Closing Date (except to the extent any of the same are enumerated as Excluded Liabilities
in Section 3.5):/(a) all liabilities and obligations of SeaBeam arising and to be performed from
and after the Closing Date under or relating to Contracts and Governmental Approvals included
in the Assets; (b) to the extent reflected as liabilities in the December Statement of Net Assets,
all trade accounts payable kept current as per purchase order terms (including the trade accounts
payable to ELAC in the aggregate amount of approximately $486,000, but excluding any and all
trade accounts payable to Channel or any of its Affiliates); (¢) to the extent reflected as liabilities
in the December Statement of Net Assets, all unpaid and accrued payroll; (d) all trade and other
accounts payable kept current as per purchase order terms arising out of the ordinary course of
business of the Business (consistent in amount and kind with past practice) since December 31,
1998, in each case, however, payable to a Person that is neither Channel nor an Affiliate of
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Channel; (e) the trade account payables to Channel or its Affiliates for materials which first arose
and were invoiced during the Cash True-Up Period and which relate to Backlog that existed at
the time such trade account payables were incurred (the "1999 Intercompany Trade Payables");
(f) all unpaid and accrued payroll arising out of the ordinary course of business of the Business
(consistent in amount and kind with past practice) since December 31, 1998; and (g) all accrued
and unpaid vacation pay with respect to the Transferred Employees, but only to the extent not
included in any of the foregoing clauses in this Section 3.4 (collectively, the “Assumed
Liabilities™).

Section 3.5. Excluded Liabilities. Other than for the Assumed Liabilities, L-3 shall not
be responsible for any other debts, claims, commitments, liabilities or obligations of SeaBeam or
the Business (collectively, the “Excluded Liabilities™). Without limiting the generality of the
foregoing and notwithstanding anything herein that may be to the contrary, Excluded Liabilities
include any and all debts, claims, commitments, liabilities or obligations of SeaBeam or the
Business relating to or arising out of any of the following:

(a) any debt, liabilities, payables or other obliganions to Channel, any of its Affiliates,
EXIM or any bank or other financial institution (other than the 1999 Intercompany Trade
Payables); or any indebtedness for borrowed money or any guarantees or similar obligations in
respect of any indebtedness for borrowed money;

(b) any debt, claim, commitment, liability or obligation that was required to have been
shown as a liability on the Baseline Balance Sheet or the December Statement of Net Assets and
was not so shown;

(c) any cost or expense relating to or anising out of the collection of any of the 1998
Accounts Receivable; without limiting the generality of the foregoing, if billings were premature
and/or product or services shipped or rendered were incomplete and/or customer will not pay
because customer believes product or services were incomplete, SeaBeam will be liable for all
costs and expenses to effect payment;

(d) (i) any hLability, obligation or commitment relating to or arising out of any
Employee Benefit Plan, including any sponsorship, administration or contribation obligation of
any Person under any Employee Benefit Plan or termination of any Employee Benefit Plan, or
(ii) the termination of employment, on or prior to the Closing Date, of any employee of the
Business by SeaBeam (except for severance costs for which L-3 is obligated to reimburse
SeaBeam pursuant to Section 8.1);

(e) any cause of action or judicial or administrative action, suit, proceeding or
investigation, pending or threatened in writing as of the Closing Date, relating to periods on or
prior to the Closing Date;

(f) any failure or alleged failure to comply with, or any violation o alleged violation
of, (i) any law, rule, regulation, statute, ordinance, permit, judgment, injuncoon, order, decree,
license or other Applicable Law or Governmental Approval applicable to th= Business or the
Assets (including Sections 38-40 of the Arms Export Control Act (AECA, 22 U.S.C. Sections
2778-2780), the International Traffic in Arms Regulations (ITAR 22 C.F.R_ Parts 120-130) and
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the Foreign Corrupt Practices Act (15 U.S.C. Sections 78dd-1, et seq.), or (ii) any Contract, in
each case which failure or violation occurred or was alleged to have occurred prior to the Closing
Date;

(g) any infringement or alleged infringement of the rights of any other Person arising
out of the use of any Intellectual Property in connection with the Business prior to the Closing;

(h) any and all trade and other accounts payable relating to equipment or services
invoiced in respect of the 1998 Accounts Receivables;

(i) any obligations against SeaBeamn with respect to any notes, bonds, accounts
receivable or other evidences of indebtedness of or rights to receive payment from any Person
that have been transferred to a third person by SeaBearn;

() any liability for any Taxes imposed on SeaBeam or attributable to SeaBeam or the
Business on or before the Closing Date;

(k) any of the Excluded Assets;

(I)  all Environmental Liabilities and Costs (whether or not currently known,
discoverable or regulated by currently Applicable Law) arising from, relating to, in respect of or
incurred in connection with conditions existing or events occurring on or prior to the Closing; or

(m) any claim, litigation, action or proceeding, whether or not now pending or
threatened, whether known or unknown, relating to the Business or the Assets to the extent based
on or arising out of or based upon product liability with respect to products shipped or sold prior
to the Closing.

Section 3.6.  Consent of Third Parties. Notwithstanding anything to the contrary in this
Agreement, this Agreement shall not constitute an agreement to assign or transfer any
Governmental Approval, instrument, contract, commitment, order, license, lease, permit or other
agreement or arrangement or any claim, right or benefit anising thereunder or resulting therefrom
if an assignment or transfer or an attempt to make such an assignment or transfer without the
consent or approval of a third party (or without the novation thereof) would constitute a breach
or violation thereof or affect adversely the rights of L-3 or SeaBeam thereunder; and any transfer
or assignment to L-3 by SeaBeam of any interest under any such Governmental Approval,
instrument, contract, commitment, order, license, lease, permit or other agreement or
arrangement that requires novation or the consent or approval of a third party shall be made
subject to such novation, consent or approval being obtained. If any such novation, consent or
approval is not obtained on or prior to the Closing Date, then SeaBeam shall (a) cause any and
all monies payable to SeaBeam under any such Governmental Approval, insument, contract,
commitment, order, license, lease, permit or other agreement or arrangement to be delivered to
such lockbox account as L-3 shall have designated, (b) promptly obtain any such novation,
consent or approval without any third party cost to L-3, (c) hold such Governmental Approval,
instrument, contract, commitment, order, license, lease, permit or other agreement or
arrangement on behalf of L-3, (d) cooperate with L-3 in any lawful arrangement to provide that
L-3 shall receive the benefits under any such Governmental Approval, instrument, contract,
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commitment, order, license, lease or permit or other agreement or arrangement, including
performance by SeaBeam, as agent or trustee, and (¢) enforce and perform for the account of L-3
any rights of SeaBeam arising from such Government Approval, instrument, contract,
comrmitrnent, order, license, lease, permit or other agreement or arrangement; provided, however,
that L.-3 shall pay or satisfy the corresponding obligations and liabilities for the enjoyment of
such benefit to the extent L-3 would have been responsible therefor under this Agreement if such
novation, consent or approval had been obtained. Nothing in this Section 3.6 shall be deemed a
waiver by L-3 of its right to receive an effective assignment of all the Assets.

Nothing in this Section 3.6 will be deemed to require SeaBeam to pay any legal fees
incurred by L-3 in connection with the obtaining of any novation, consent or approval pursuant
to this Section 3.6.

Section 3.7. Escrow Arrangement. Subject to the terms and conditions herein, at the
Closing, L-3 shall deposit with The Bank of New York, as escrow agent (the “Escrow Agent”), a
portion of the Purchase Price equal to $100,000 (the “Escrow Amount”). The Escrow Amount
shall be distributed in accordance with the terms of the Escrow Agreement, substantially in the
form of Exhibit A hereto (as the same may be amended from time to time, the “Escrow
Agreement”), among SeaBeam, L-3 and the Escrow Agent.

Section 3.8. Cash True-Up. Within 15 business days after the Closing Date, SeaBeam
shall prepare and deliver to L-3 a schedule (the "Cash True-Up Schedule") setting forth, on a
daily basis, the net Cash generated or used by the Business from 12:01 a.m. on the first day
following December 31, 1998 through and including the Closing Date (the "Cash True-Up
Period"). For the purposes of this computation: {(a) trade accounts payable to ITC in an
aggregate amount of $61,539.69 in respect of invoice nos. 019752 and 019753, dated December
21, 1998, shall be treated as Cash used by the Business during the Cash True-Up Period (the
"ITC Payables"); and (b) no Cash shall be deemed to be used by the Business during the Cash
True-Up Period to pay or satisfy any accounts payable or other intercompany charges to Channel
or any of its Affiliates (whether or not actually paid or satisfied during the Cash True-Up
Period), except for (i) the ITC Payables, (ii) the 1999 Intercompany Trade Payables, but only to
the extent that the 1999 Intercompany Trade Payables have been paid or satisfied during the
Cash True-Up Period, and (iii) non-Cash allocations of SeaBeam and Chamnel corporate
overhead which the parties hereby agree is equal to $150,000. SeaBeam shall give L-3
reasonable access to the books and records of the Business for the purpose of confirming the
itemns set forth in and the calculation of the Cash True-Up Schedule. 1-3 shall have ten business
days from receipt to review and verify the Cash True-Up Schedule. At or prior to the expiration
of such ten business-day review period, L-3 shall either confirm SeaBeam’s calculation of the
Cash True-Up Schedule or provide SeaBeam with a detailed written descripton of its good faith
objections to any portion of the Cash True-Up Schedule. L-3’s review and verification of the
Cash True-Up Schedule shall include confirmation (i) of the right of SeaBeamn 10 Cash received
in connection with any of the Excluded Assets, (i1) that Cash was not used o acquire amy
Excluded Assets or to pay, honor or discharge any Excluded Liabilities, and (in) that any and all
disbursements and expenditures made by SeaBeam during the Cash True-Up Period were made
in the ordinary course of business of the Business (consistent in amount and kind with past
practice). To the extent that, in connection with such review and verification 1t is determined
that Cash was used to acquire any Excluded Assets or to pay, honor or discharge any Excladed
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Liabilities, or that disbursements or expenditures were made by SeaBeam other than in the
ordinary course of business of the Business (consistent in amount and kind with past practice),
then, in calculating net Cash generation or usage, the amount of Cash shall be increased by the
amount of such Cash used to acquire any Excluded Assets and/or to pay, honor or discharge any
Excluded Liabilities and/or by the amount of any such disbursements or expenditures, as the case
may be. Within three business days after the expiration of such ten business-day review period,
SeaBeam shall (and Channel shall cause SeaBeam to) make payment to L-3 if the Cash True-Up
Schedule shows net Cash generation during the Cash True-Up Period in an amount equal to such
net Cash generation. Within three business days after the expiration of such ten business-day
review period, L-3 shall make payment to SeaBeam if the Cash True-Up Schedule shows net
Cash usage during the Cash True-Up Period in an amount equal to such net Cash usage. In the
event of any dispute with respect to the amount to be paid, then (A) such dispute shall be
resolved in good faith by the parties, and (B) any portion of the amount that would not be
affected by the outcome of the dispute shall be paid by the relevant party in accordance with the
time schedule set forth in the immediately preceding sentence, with any subsequent payment
made by the appropriate party upon resolution of the dispute. Any payment to be made pursuant
to this Section 3.8 shall be made in immediately available funds by wire transfer to a bank
account designated in writing by L-3 or SeaBeam, as the case may be. SeaBeam shall be
responsible for paying any checks outstanding as of January 1, 1999.

For purposes of all the items set forth in and the calculation of the Cash True-Up
Schedule contemplated by this Section 3.8 (other than determining the length of the Cash True-
Up Period), it shall be assumed that the Closing occurred and became effective at 12:01 a.m. on
the first day following December 31, 1998; provided, however, that the following types of
expenditures of the Business during the Cash True-Up Period shall be deemed (for purposes of
the calculation of net Cash used or generated by the Business in the Cash True-Up Schedule
only) not to be Excluded Liabilities: (x) the non-Cash allocation described in clause (ii1) above;
(y) payments in the ordinary course of business of the Business (consistent in kind and amount
with past practice) in respect of any Employee Benefit Plan (other than any retirement or pension
plans or equity-based incentive plans); and (z) payments in the ordinary course of business of the
Business (consistent in kind and amount with past practice) of any sales or use taxes with respect
to the Business; provided further, however, that the payment by the Business of any Assumed
Liabilities at any time during the Cash True-Up Period shall be Cash used by the Business for
purposes of calculating net Cash generation or usage pursuant to this Section 3.8.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SEABEAM AND CHANNEL

SeaBeam and Channel, jointly and severally, represent and warrant to L-3 as of the date
hereof and as of the Closing Date as follows:

Section 4.1. Corporate Status. Each of SeaBeam and Channel is a corporation duly
organized, validly existing and in good standing under the laws of the jurisdiction of its
organization. SeaBeam has full corporate power and authority to carry on the Business and to
own or lease and to operate the properties of the Business. SeaBeam is duly qualified or licensed
to do business and is in good standing in the Commonwealth of Massachusets.
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Section 4.2.  Authorization, etc. Each of SeaBeam and Channe] has the corporate
power and authority to execute and deliver this Agreement, to perform fully its obligations
hereunder, and to consummate the transactions contemplated hereby. The execution and
delivery by each of SeaBeam and Channel of this Agreement, and the consummation of the
transactions contemplated hereby, have been duly authorized by all requisite corporate (including
board of directors and shareholder) action of SeaBeam and Channel. Each of SeaBeam and
Channel has duly executed and delivered this Agreement. This Agreement is a legal, valid and
binding obligation of SeaBeam and Channel, enforceable against them in accordance with its
terms, except as such enforceability may be limited by bankruptcy, insolvency, or other similar
laws affecting the enforcement of creditors’ rights in general and as the same may be limited by
general principles of equity.

Section 4.3. No Conflicts, etc. The execution, delivery and performance by each of
SeaBeam and Channel of this Agreement, and the consummation of the transactions
contemplated hereby, do not and will not conflict with or result in a violation of or a default
under (with or without the giving of notice or the lapse of time or both), or result in the
acceleration of or give rise to any party the right to terminate, modify or cancel under, or result in
the loss of any rights, privileges, options or alternatives under, or result in the creation of any
Lien on any of the properties or assets of SeaBeam or Channel under (1) the charter or by-laws of
SeaBeam or Channel, (ii) any Applicable Law applicable to SeaBeam, Channel or any of their
respective properties or assets, or (iii) except as set forth in Schedule 4.3, any Contract or other
agreement or instrument to which SeaBeam or Channel is a party or by which SeaBeam or
Channel or any of its properties or assets is bound, other than in the case of this clause (iii) any
such conflicts, violations or defaults that, individually or in the aggregate, (A) have not had and
could not reasonably be expected to have a Material Adverse Effect, and (B) have not mmpaired
and could not reasonably be expected to impair SeaBeam’s or Chanmel’s ability to perform its
obligations hereunder. Except as specified in Schedule 4.3, no Governmental Approval or other
Consent (including Consents under the Contracts) is required to be obtained or made by
SeaBeam or Channel in connection with the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby. Channel is an “ultimate parent entity”
within the meaning of Section 801.1(2)(3) of the rules of the Federal Trade Commission
promulgated under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

Section 4.4. Financial Statements. SeaBeam has delivered to L-3 the following
financial statements in respect of the Business: () the Baseline Balance Sheet; and (b) the
December Statement of Net Assets (collectively, the “Financial Statements™). All intercompany
balances of the Business have been eliminated in each of the Baseline Balance Sheet and the
December Statement of Net Assets, except for any intercompany inventory or payables
specifically included in the inventory or trade payables accounts. The Financial Statements are
in accordance with the books and records of the Business.

Section 4.5. Absence of Undisclosed Liabilities. SeaBeam has no debts, clamms,
commitments, liabilities or obligations of any nature, whether known or unknown, absolute,
accrued, contingent or otherwise and whether due or to become due, asserted or unasserted,
arising out of or relating to the Business, except (a) as set forth in Schedule 4.3, (b) as and to the
extent reflected as a liability in the December Statement of Net Assets, (c) habilities and
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obligations that were incurred after December 31, 1998 in the ordinary course of business of the
Business (consistent in amount and kind with past practice); and (d) the Excluded Liabilities.

Section 4.6. Taxes. All Taxes owed by SeaBeam (whether or not shown on any tax
return) have been duly and timely paid. SeaBeam has not extended or otherwise waived the
benefit of any applicable statute of limitations or agreed to any extension of time with respect to
a Tax assessment or deficiency. SeaBeam is not a “foreign person” within the meaning of
Section 1445(b)(2) of the Code.

Section 4.7. Absence of Changes. Except as set forth in Schedule 4.7, since August
31, 1998, SeaBeam has not in connection with or relating to the Business or the Assets:

(a) suffered any Material Adverse Effect;

(b) incurred, assumed, guaranteed or discharged any debt, claim, commitment,
obligation or liability, absolute, accrued, contingent or otherwise, whether due or to become due
(including any indebtedness for borrowed money), except current liabilities for trade or business
obligations incurred in connection with the purchase of goods or services in the ordinary course
of business of the Business (consistent in amount and kind with past practice);

(¢) mortgaged, pledged or subjected to any other Lien, any property, business or assets,
tangible or intangible other than Permitted Liens;

(d) sold, transferred, leased to others or otherwise disposed of any of the Assets, except
for Inventories sold in the ordinary course of business of the Business (consistent in amount and
kind with past practice), or canceled or compromised any debt, claim, commitment, liability or
obligation, or waived or released any right of substantial value;

(e) received any notice of termination of any Contract;

(f) suffered any damage, destruction or casualty loss (whether or not covered by
insurance), in any case or in the aggregate, in excess of $25,000;

(g) transferred or granted any rights under, or entered into any settlement regarding the
breach, misappropriation, infringement or violation of, any Intellectual Property, or modified any
existing rights with respect thereto;

(h) made any change in the rate of compensation, commission, bonus or other direct or
indirect remuneration payable, or paid or agreed or orally promised to pay, conditionally or
otherwise, any bonus, incentive, retention or other compensation, retirement, welfare, fringe or
severance benefit or vacation pay, to or in respect of any employee, distributor or agent of the
Business, in each case other than increases in the ordinary course of business of the Business
(consistent in amount and kind with past practice) in the compensation payable to those
employees of the Business earning less than $40,000 per annum each;

(1) made any change in the accounting, auditing or tax methods, practices or principles
of the Business;
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(j) encountered any labor union organizing activity, had any actual or threatened
employee strikes, work stoppages, slowdowns or lockouts, or had any material change in its
relations with its employees, distributors, agents, customers or suppliers;

(k) entered into any transaction, contract, arrangement, order, license, lease, permit,
instrument, agreement or commitment other than in the ordinary course of business of the
Business (consistent in amount and kind with past practice), or paid or agreed to pay any
brokerage or finder’s fee;

(1) made any grant of credit to any customer or distributor on terms or in amounts
materially more favorable than had been extended to that customer or distributor in the past; or

(m) taken any action or omitted to take any action that would result in the occurrence of
any of the foregoing.

Section 4.8.  Litigation.(a) There is no action, claim, demand, suit, proceeding,
arbitration, grievance, citation, summons, subpoena, inquiry or investigation, civil, criminal,
regulatory or otherwise, in law or in equity, pending or, to the knowledge of SeaBeam,
threatened, by or against or relating to SeaBeam 1n connection with the Assets or the Business
seeking unspecified damages, damages in excess of $25,000 or any injunctive or other equitable
relief; provided, however, that the foregoing shall not relate to product warranty claims covered
in Section 4.15.

(b) There are no judgments unsatisfied against SeaBeam or consent decrees or
injunctions to which SeaBeam or the Assets are subject. There is no action, claim, suit or
proceeding pending, or to SeaBeam’s knowledge threatened, by or against or affecting SeaBeam
in connection with or relating to the transactions contemplated by this Agreement or of any
action taken or to be taken in connection herewith or the consummation of the transactions
contemplated hereby. Since January 1, 1992, there have been no product liability claims, suits,
actions or proceedings involving SeaBeam or relating to products or services manufactured, sold
or provided by SeaBeam.

Section 4.9. Compliance with Laws; Governmental Approvals and Consents. (2)
Except as disclosed in Schedule 4.9(a), SeaBeam has complied in all material respects with all
Applicable Laws applicable to the Business or the Assets.

(b) Schedule 4.9(b) sets forth all Governmental Approvals and other Consents
necessary for, or otherwise material to, the conduct of the Business as condocted by SeaBeam.
Except as set forth in Schedule 4.9(b), all such Governmental Approvals and Consents have been
duly obtained and are in full force and effect, and SeaBeam is in compliance i all material
respects with each of such Governmental Approvals and Consents held by it with respect to the
Assets and the Business.

Section 4.10. Assets. (a) SeaBeam has good and valid title to the Assets, free and
clear of any and all Liens other than Permitted Closing Liens; provided, however, that the
foregoing shall not apply to the Intellectual Property covered in Section 4.16. The Assets
(including the Material Intellectual Property) include all assets reasonably required for the

-16-
S2R4186.07 ONETEETNONG TRADEMARK
REEL: 002565 FRAME: 0582



conduct of the Business as now being conducted or material to the financial condition or results
of operations of the Business, except for the Excluded Assets. The Assets include all dies and
molds used in the Business; neither Channel nor any of its Affiliates (other than SeaBeam) owns
or has any interest in any of the dies and molds used in the Business. The Assets do not include
stock of or other equity interests in any Person.

(b) All tangible property included in the Assets is in good operating condition and
repair (except for ordinary wear and tear), free from any known defects (except such minor
defects as do not interfere with the use thereof in the conduct of the normal operations).

Section 4.11. Contracts. (a) Schedule 4.11(a) contains a true, complete and correct list
of all agreements, contracts, commitments, orders, licenses, leases and other instrumments and
arrangements (whether written or oral) (the “Contracts™) to which SeaBeam is a party or by
which it or any of its assets is bound which primarily relate to the Business, the Assets or the
Assumed Liabilities.

(b) SeaBeam has furnished L-3 with access to all written Contracts, together with all
amendments thereto, set forth in Schedule 4.11(a). SeaBeam has furnished L-3 with a true,
complete and correct summary of all oral Contracts listed on Schedule 4.11(a).

(c) There does not exist under any Contract any event of default or event or condition
that, after notice or lapse of time or both, would constitute a violation, breach or event of default
thereunder on the part of SeaBeam or, to the knowledge of SeaBeam, any other party thereto
except for such events or conditions that, individually and in the aggregate, (i) have not had or
resulted in, and could not reasonably be expected to result in the future in, a Material Adverse
Effect, and (ii) have not materially impaired the ability of SeaBeam to perform its obligations
under this Agreement. Each Contract is a legal, valid, binding and enforceable obligation of
SeaBeam and, to the knowledge of SeaBeam, the other parties thereto. No outstanding bid or
proposal (or series of related bids or proposals) was bid, or when accepted would be made, at a
loss.

(d) Each of the Purchase Orders was entered into in the ordinary course of business of
the Business (consistent in amount and kind with past practice) and the majority of the Purchase
Orders are terminable at the option of SeaBeam thereunder upon not more than 30 days, notice to
the seller thereunder.

Section 4.12. Territorial Restrictions. SeaBeam is not restricted by any agreement or
understanding with any other Person from carrying on the Business anywhere in the world.

Section 4.13. Inventories. Except as set forth on Schedule 4.13 and net of reserves as
reflected in the December Statement of Net Assets, (a) Inventories are of such quality as to mee!
the quality control standards of SeaBeam and any applicable governmental quality control
standard and are usable in the ordinary course of business of the Business in amounts consistent
with past practice, and (b) Inventories that are finished goods are saleable in the ordinary course
of business of the Business.
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Section 4.14. Receivables. SeaBeam’s receivables (including the 1998 Accounts
Receivable, other accounts receivable, loans receivable and advances) which have arisen in

connection with the Business have arisen only from bona fide transactions in the ordinary course
of business of the Business.

Section 4.15. Product Warranties. Except as set forth in Schedule 4.15 and for
warranties under Applicable Law (if any), there are no express warranties, written or oral, with
respect to the products of the Business. There are no pending or, to the knowledge of SeaBeam,
threatened claims with respect to any such warranty. SeaBeam is not aware of any facts that
indicate that the reserves for product warranties reflected in either the Baseline Balance Sheet or
the December Statement of Net Assets are materially understated. Schedule 4.15 sets forth a list
of all pending or, to the knowledge of SeaBeam, threatened product warranty claims 1n excess of
$25,000. Schedule 4.15 includes a copy of the form of all written warranties fumished by
SeaBeam to purchasers of any product sold by the Business since January 1, 1992.

Section 4.16. Intellectual Property. (a) SeaBeam owns all right, title and interest in, or
has a valid license to use, the Material Intellectual Property. Schedule 4.16(a) sets forth a list of
all trademarks, service marks, trade names, patents, patent applicatons, copyright registrations,
copyright registration applications, trademark registrations, trademark applications and licenses
relating to Intellectual Property which are used in or cover any aspect of the Business. All of the
Material Intellectual Property either is owned by SeaBeam or 1s used pursuant to a valid license
which is not terminable due to any breach or noncompliance by SeaBeam and which shall not be
adversely affected by the transactions contemplated herein. Except as set forth on Schedule
4.16(e), no other Person has any right, title or interest in, to or under any of the Matenial
Intellectual Property. Schedule 4.16(a) indicates which of the Material Intellectual Property is
owned by SeaBeam and which is covered by a license. All granted and issved patents, copyright
registrations, and registered trademarks and service marks listed on Schedule 4.16(a) and all
copyrights held by SeaBeam are valid, enforceable and subsisting. SeaBeam has the exclusive
right to file, prosecute and maintain all applications and registrations with respect to its
Intellectual Property.

(b) Except as set forth in Schedule 4.16(b), none of the Intellectual Property owned by
SeaBeam is subject to any Lien in favor of any third party and SeaBeam owns all right, title and
interest therein and thereto. Except as set forth in Schedule 4.16(b), none of SeaBeam’s rights in
or to any of its Intellectual Property shall be adversely affected by its execunon or delivery of
this Agreement or by the performance of its obligations hereunder. No claims with respect to
any Intellectual Property have been asserted or, to SeaBeam’s knowledge, threatened by any
Person (1) against SeaBeam, or (ii) to SeaBeam’s knowledge, against any other Person based on
its use of any of SeaBeam’s Intellectual Property. No use of any of SeaBeam’s Intellectnal
Property by any Person (including SeaBeam) constitutes or has constituted an unauthorized use,
infringement, misappropriation or other violation of the Intellectual Property of any other Person
and no valid grounds exist for any bona fide claims against SeaBeam or any soch Person with
respect to any Intellectual Property. Without limiting the generality of the foregoing, no Person
ever employed or otherwise engaged by SeaBeam has asserted or, to SeaBeam’s knowledge,
threatened any claim against SeaBeam relating to any Intellectual Property. To the knowledge of
SeaBeam, there has not been, nor is there presently, any unauthorized use, minngement,
misappropriation or violation of any of its Intellectual Property by any Person. Except as set
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forth in Schedule 4.16(b), SeaBeam has the full nght to possess, use, copy, distribute, display,
transfer and license all Intellectual Property used in the Business or covering any aspect of the
Business.

(c) Except as set forth in Schedule 4.16(b), no Intellectual Property of SeaBeam is
subject to any outstanding order, award, decision, injunction, judgment, decree, stipulation or
agreement in any manner restricting the transfer, use, enforcement or licensing thereof by
SeaBeam. Except as set forth in Schedule 4.16(b), SeaBeam has not entered into any agreement
to indemnify any other Person against any charge of infringement of any Intellectual Property.
SeaBeam has not entered into any agreement granting any third party the right to bring
infringement actions with respect to, or otherwise to enforce rights with respect to, any of
SeaBeam’s Intellectual Property.

(d) SeaBeam has paid all material fees, annuities and all other payments which have
heretofore become due to any Governmental Authority with respect to its Intellectual Property
and has taken all steps reasonable and necessary to prosecute and maintain the same.

(e) Except as set forth on Schedule 4.16(e), SeaBeam has not transferred its title in or
to any copy of any Material Intellectual Property. No Material Intellectual Property has been
supplied by SeaBeam to any Person except pursuant to a binding license prohibiting further
distribution and disclosure. Except as disclosed on Schedule 4.16(e), all computer programs and
software which are owned, used or licensed by SeaBeam, and all computer programs and
software transferred by SeaBeam to its customers or any other transferees, conform in ail
material respects with all specifications, representations, warranties and other descriptions
established by SeaBeam or conveyed thereby to its customers or other transferees.

() Each of the current employees, independent contractors and consultants of
SeaBeam is, and each of the former employees, independent contractors and consultants of
SeaBeam was, an “employee” within the meaning of and pursuant to 17 US.C. §101.

(g) Neither U.S. Patent No. 5,099,460 (inventors: Poturnicky, Jr, et al.), nor U.S. Patent
No. 4,752,470 (inventor: Atul M. Mehta), nor any other Intellectual Property which, prior to the
Closing, previously was assigned by SeaBeam to any Affihate of SeaBeam, covers or would
cover the Business or any aspect thereof anywhere in the world.

Section 4.17. Insurance. SeaBeam has in full force and effect adeguate insurance
policies covering the Assets and the Business.

Section 4.18. Environmental Matters. (a) Compliance with Environmental Law.
SeaBeam is and has been in compliance in all material respects with all apphicable
Environmental Laws pertaining to any of the properties and assets of the Business and the use by
SeaBeam thereof. Except as disclosed on Schedule 4.18(a), SeaBeam has obtained all material
permits, licenses and other authorizations that are required under Environmental Laws necessary
to operate the Business and the same are listed on Schedule 4.18(a). SeaBeam has not received
notice of any violation of any applicable Environmental Law relating to anv of the Assets or to
any part of the premises utilized by the Business and, to the knowledge of SeaBeam, no such
violation has been threatened.

-19-
-334156-v7 0057547-0009
TRADEMARK

REEL: 002565 FRAME: 0585



(b) Other Environmental Matters. SeaBeam has not caused or taken any action that
resulted in, and SeaBeam is not subject to, any matenial liability or obligation relating to (i) the
environmental conditions on, under, or about any part of the premises utilized by the Business or
other properties or assets owned, leased, operated or used by SeaBeam in the Business, including
the air, soil and groundwater conditions at such properties, or (ii) the use, management, handling,
transport, treatment, generation, storage, disposal or Release of any Hazardous Substances by
SeaBeam.

(c) No Hazardous Substances. No Hazardous Substances have been treated, stored or
disposed of by SeaBeam {or, to the knowledge of SeaBeam, any other Person) at, on, or under
any part of the premises utilized by the Business, which are required by applicable
Environmental Laws currently in effect to be remediated by SeaBeam, where the cost of such
remediation, individually or in the aggregate, would have a Material Adverse Effect.

(d) No Proceedings. Except as disclosed on Schedule 4.18(d), SeaBeam has not
received notice or other communication concerning any alleged liability for Environmental
Liabilities and Costs in connection with any part of the premises utilized by the Business, and, to
SeaBeam'’s knowledge, there exists no writ, injunction, decree, order, judgment, lawsuit, claim,
proceeding, citation, directive, or summons (collectively referred to as “Proceedings™), pending
or threatened, relating to any environmental matters with respect to any Leased Real Property.

Section 4.19. Employees, Labor Matters, etc. SeaBeam is not a party to or bound by
any collective bargaining agreement and there are no labor unions or other organizations
representing, purporting to represent or attempting to represent any employees employed in the
operation of the Business. Since January 1, 1992, there has not occurred or, to the knowledge of
SeaBeam, been threatened any material strike, slowdown, picketing, work stoppage, concerted
refusal to work overtime or other similar labor activity with respect to any employees employed
in the operation of the Business. There are no labor disputes currently subject to any grievance
procedure, arbitration or litigation and there is no representation petition pending or, to the
knowledge of SeaBeam, threatened with respect to any employee employed in the operation of
the Business.

Section 4.20. Employee Benefit Plans and Related Matters. (a) Schedule 4.20(a) lists
each pension, retirement, profit-sharing, deferred compensation, bonus, phamom stock, restricted
stock plan, stock option plan, stock purchase plan, deferred compensation amangement, other
incentive plan, severance pay plan or policy, supplemental executive retirement plan or policy, or
other employee benefit program, arrangement, agreement or understanding, or medical, vision,
dental or other health plan, or life insurance or disability plan, or any other employee benefit
plan, including any “employee benefit plan™ as defined in Section 3(3) of ERISA, to which
SeaBeam contributes or is a party or is bound and under which it may have kability and under
which employees or former employees of the Business (or their beneficiaries) are eligible to
participate or derive a benefit (“Employee Benefit Plans”). SeaBeam has defivered to L-3 true,
correct and complete copies of all documents, summary plan descriptions, insarance comtracts,
third party administration contracts and all other documentation created to embody all Employee

Benefit Plans, plus descriptions of any Employee Benefit Plans that have n« been reduced to
writing,.
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(b) No liability has been or is expected to be incurred by SeaBeam under or pursuant to
the Code or Title I or IV of ERISA or the penalty, excise tax or joint and several liability
provisions of the Code or ERISA relating to Employee Benefit Plans and, to the knowledge of
SeaBeam, no event, transaction or condition has occurred or exists that could resuit in any such
liability to the Business or, following the Closing, L-3 or any such Employee Benefit Plan.

(c) No Employee Benefit Plan is a ‘mulﬁemployer plan” within the meaning of Section
4001(a)(3) of ERISA, a “multiple employer plan” within the meaning of Section 413(c) of the
Code, or a defined benefit plan within the meaning of Section 3(35) of ERISA.

Section 4.21. Brokers, Finders, etc. All negotiations relating to this Agreement, and the
transactions contemplated hereby, have been carried on without the participation of any Person
acting on behalf of SeaBeam or its Affiliates in such manner as to give rise to any valid claim
against L-3 or its Affiliates for any brokerage or finder’s commission, fee or similar
compensation, or for any bonus payable to any officer, director, employee, agent or sales
representative of or consultant to SeaBeam or its Affiliates or any other Person upon
consummation of the transactions contemplated hereby or thereby.

_ Section 4.22. Suppliers and Customers. Schedule 4.22 attached hereto sets forth the 10
largest suppliers, all sole source suppliers and the 10 largest customers of the Business, in each
case for the period January 1, 1997 through the date hereof. During the period January 1, 1997
through the date hereof, none of such 10 largest suppliers, sole source suppliers or 10 largest
customers has canceled or substantially modified its agreement or commitment with SeaBeam or
the Business to supply or purchase products or services (or threatened in wniting to do any of the
foregoing). To SeaBeam’s knowledge, the relationship of SeaBeam with each of its suppliers
and each of its customers is a good commercial working relationship. SeaBeam does not have
knowledge that any supplier or customer of the Business intends to cancel or otherwise
substantially modify its relationship with SeaBeam or the Business or limit materially its
services, supplies or materials to SeaBeam or the Business, or substantially modify its usage or
purchase of the services and products of the Business either as a result of the transactions
contemplated hereby or otherwise.

Section 4.23. Order Backlog. A true and complete list of (a) all firm product and
service purchase orders and contracts for the sale of goods or the delivery of services by
SeaBeam in connection with the Business to Persons other than Governmental Authorities, and
(b) all firm funded product and service purchase orders and contracts for the sale of goods or the
delivery of services by SeaBeam in connection with the Business to Governmental Authorities
(collectively, the “Backlog™) pending as of the latest practical date prior to the date of this
Agreement is set forth in Schedule 4.23.

Section 4.24. Ownership of SeaBeam. Channel is the record and beneficial owner of all
the outstanding capital stock of SeaBeam.

Section 4.25. Disclosure. This Agreement (including the Exhibits and Schedules
referred to herein) and the documents and instruments furnished to L-3 in commection with the
Closing of the transactions contemplated by this Agreement, taken together as a whole, do not
include any untrue statement of a material fact or omit to state any material fact necessary to
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make the statements contained herein or therein, in light of the circumstances under which they
were made, not misleading. Anything in this Agreement to the contrary notwithstanding,
SeaBeam makes no representations or warranties with respect to any projections, forecasts or
other similar forward-looking statements.

Section 4.26. Year 2000. To the best of SeaBeam’s knowledge (which, as to Intellectual
Property and Assets acquired from third parties, is based solely on the representations of such
third parties), none of the Material Intellectual Property and other Assets will be adversely
affected by, and each will continue to operate in the same manner as it currently operates,
notwithstanding Year 2000. As used herein, the term “Year 2000 means the occurrence of or
calculation involving the Year 2000 A.D., or other calendar dates occurring after December 31,
1999.

Section 4.27. No Retention Agreements, etc. There are no retention agreements,
severance agreements, change of control agreements and similar arrangements to which
SeaBeam, on the one hand, and any employee, consultant or other Person, on the other hand, are
a party.

Section 4.28. Real Property Holding Company. SeaBeam 1is not a real property holding
company within the meaning of Section 897 of the Code.

Section 4.29. Capital Assets. Schedule 4.29 sets forth a true, correct and complete list
of each capital asset of SeaBeam included in the Assets on the date hereof.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF L-3

L-3 represents and warrants to SeaBeam as of the date hereof and as of the Closing Date,
follows:

Section 5.1. Corporate Status. L-3 is a corporation duly organized, validly existing and
in good standing under the laws of the State of Delaware. L-3 is duly qualified or licensed to do
business in the Commonwealth of Massachusetts.

Section 5.2. Authorization, etc. L-3 has the corporate power and authority to execute
and deliver this Agreement, to perform fully its obligations hereunder, and to consummate the
transactions contemplated hereby. The execution and delivery by L-3 of this Agreement, and the
consummation of the transactions contemplated hereby, have been duly authorized by all
requisite corporate action of L-3. L-3 has duly executed and delivered this Agreement. This
Agreement is a legal, valid and binding obligation of L-3, enforceable against it in accordance
with its terms, except as such enforceability may be limited by bankruptcy, msolvency, or other
similar laws affecting the enforcement of creditors’ rights in general and as the same may be
limited by general principles of equity.

Section 5.3. No Conflicts, etc. The execution, delivery and perfommance by L-3 of this
Agreement, and the consummation of the transactions contemplated hereby, do not and will not
conflict with or result in a violation of or under (with or without the giving of notice or the lapse
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of time or both) (i) the certificate of incorporation or by-laws of L-3, (ii) any Applicable Law
applicable to L-3 or any of its properties or assets, or (1ii) any contract, agreement or other
instrument applicable to L-3 or any of its properties or assets, except, in the case of clause (iit),
for violations and defaults that, individually and in the aggregate, have not materially impaired
and shall not materially impair the ability of L-3 to perform its obligations under this Agreement.
Assuming the accuracy of SeaBeam’s representation and warranty made in the last sentence of
Section 4.3, no Governmental Approval or other Consent is required to be obtained or made by
L-3 in connection with the execution and delivery of this Agreement or the consummation of the
transactions contemplated hereby.

Section 5.4. Litigation. There is no action, claim, suit or proceeding pending, or to
L-3’s knowledge threatened, by or against or affecting L-3 in connection with or relating to the
transactions contemplated by this Agreement or of any action taken or to be taken in connection
herewith or the consummation of the transactions contemplated hereby.

Section 5.5. Brokers, Finders, etc. All negotiations relating to this Agreement and the
transactions contemplated hereby have been carried on without the participation of any Person
acting on behalf of L-3 in such manner as to give rise to any valid claim against SeaBeam or
Channel for any brokerage or finder’s commisston, fee or similar compensation.

Section 5.6. Adequate Funds. L-3 has all funds necessary to enable it to perform this
Agreement in accordance with its terms.

ARTICLE VI

COVENANTS

Section 6.1. Covenants of SeaBeam. (a) Public Announcements. Except as required
by Applicable Law (in which case the nature of the announcement shall be described to L-3, and
L-3 shall be allowed reasonable time to comment, prior to dissemination to the public), prior to
the Closing, SeaBeam and Channel shall not make any public announcement in respect of this
Agreement or the transactions contempiated hereby without the prior written consent of L-3
(such consent to not be unreasonably withheld).

(b) Conduct of Business. From the date hereof to the Closing Date, except as otherwise
expressly permitted by this Agreement or as otherwise consented to by L-3 in writing, SeaBeam
shall (and Channel shall cause SeaBeam to):

(i) carry on the Business in the ordinary course (consistent with past practice) and
in substantially the same manner as heretofore conducted; use all reasonable best efforts
to maintain the Business in good operating condition and repair; preserve its relationships
with customers, suppliers and others having business dealings with the Business; and take
all steps reasonably necessary to maintain the intangible assets of SeaBeam related to the
Business;

(11) not grant (or commit to grant) any increase in the compensation (including
incentive or bonus compensation) of any employee employed in the Business (other than
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increases in the ordinary course of business of the Business (consistent in amount and
kind with past practice) in the compensation payable to those employees of the Business
earning less than $40,000 per annum each); or institute, adopt or amend (or commit to
institute, adopt or amend) any compensation or benefit plan, policy, program or
arrangement or collective bargaining agreement applicable to any employee employed 1n
the Business;

(iii) not enter into any new employment agreement or collective bargaining
agreement or commitment (including any commitment to pay retirement or other
benefits) to or with any of the employees employed in the Business;

(iv) not sell, assign, license, dispose of, or transfer any of the Assets having a fair
market value of at least $10,000 individually or $50,000 in the aggregate, or incur any
liabilities or obligations (including liabilities with respect to indebtedness, capital leases
or guarantees thereof) in excess of $50,000 individually or in the aggregate, except for
sales and dispositions of Inventories made in the ordinary course of business of the
Business (consistent in amount and kind with past practice);

(v) take any action (or omit to take any action) that would be inconsistent with the
representations and warranties of SeaBeam hereunder or that would cause any of the
representations and warranties of SeaBeam hereunder to become untrue in any material
respect;

(vi) not make, give or grant any bid or proposal, or any customer option relating to
contracts in the Backlog, involving (A) an amount in excess of $100,000 (or amend,
supplement or terminate any existing bid or proposal, or any existing castomer option
relating to contracts in the Backlog, involving an amount in excess of $100,000), or (B) a
loss to SeaBeam, in each case without the prior approval of L-3;

(vii) not (A) enter into or terminate any lease of real estate related to the Business,
(B) create any Liens on the Assets or the Business except for Permitted Liens, or (C)
make any modifications of or changes in or terminate any existing license, lease,
agreement or contract included in the Assets other than, in the case of this clause (C),
such modifications, changes or terminations in the ordinary course of business of the
Business (consistent in amount and kind with past practice);

(viii) not make any capital expenditure or capital expenditure commitment related
to the Business involving an amount or amounts exceeding $50,000 m the aggregate
(other than in an emergency); and

(ix) not repay or prepay any liability or obligation pnior to its stated maturity.

(c) Access and Information. Prior to and after the Closing, SeaBeam and Channel,

respectively, shall (and shall cause their respective accountants, counsel, consultants, employees
and agents to) give L-3 and its accountants, counsel, consultants, employees and agents,
reasonable access during normal business hours to, and furnish them wath (1) all documents,
records, work papers and other information with respect to, all properties, assets, books,
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contracts, commitments, reports and records relating to the Business, and (ii) such other books
and records as L-3 shall reasonably require in connection with its review and verification of the
Cash True-Up Schedule, in each case as L-3 shall from time to time reasonably request. In
addition, SeaBeam shall permit L-3 and its accountants, counsel, consultants, employees and
agents, reasonable access to such personnel of SeaBeam duning normal business hours as may be
necessary to L-3 in its review of the properties, assets and business affairs of the Business and
the above-mentioned documents, records and information. L-3 and L-3’s agents shall have the
right, upon giving reasonable advance notice to enter upon and inspect the premises that will be
leased to L-3 under the New Lease, including physical inspection of the surface and sub-surface
land and all improvements and the major components thereof, including heating, plumbing, air
conditioning, electrical equipment and wiring and roof. Inspections shall be conducted during
times reasonably convenient to SeaBeam and the Business.

(d) Maintenance of Properties. SeaBeam, at all times prior to the Closing Date, shall:
(i) maintain the Assets in the condition and state of repair normally maintained by SeaBeam in
the conduct of the Business; (ii) maintain the books, accounts and records related to the Business
1n the ordinary course of business of the Business (consistent in amount and kind with past
practice); (ii1) comply in all material respects with all contractual obligations applicable to the
Assets or the Business; and (iv) comply in all respects with all Applicable Laws, if
non-compliance would have a Material Adverse Effect. Prior to the Closing Date, SeaBeam
shall not cancel any material insurance policy insuring the Assets or other material contract or
agreement related to the Assets or the Business, other than in the ordinary course of business of
the Business.

(¢) Further Actions. As promptly as practicable, SeaBeam will:

(i) use commercially reasonable efforts to take all actions and to do all things
necessary to consummate the transactions contemplated hereby by the Closing Date;

(ii) file or supply, or cause to be filed or supplied, all applications, notifications
and information required to be filed or supplied by SeaBeam pursuant to Applicable Law
in connection with the Agreement, the sale and transfer of the Assets pursuant to the
Agreement and the consummation of the other transactions contemplated hereby;

(ii1) use all reasonable efforts to obtain, or cause to be obtained, all Consents
(including all Governmental Approvals and any Consents required under any Contract)
necessary to be obtained by SeaBeam in order to consummate the sale and transfer of the
Assets pursuant to the Agreement and the consummation of the other transactions
contemplated hereby; and

(iv) coordinate and cooperate with L-3 in exchanging such information and
supplying such assistance as may be reasonably requested by L-3 in connection with and
filings and other actions contemplated by Section 6.2.

(f) Further Assurances. Following the Closing, SeaBeam shall, from time to time,
execute and deliver such additional instruments, documents, conveyances or assurances and take
such other actions as shall be necessary, or otherwise reasonably requested by L-3, to confirm
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and assure the rights and obligations provided for in this Agreement and render effective the
consummation of the transactions contemplated hereby.

(g) Noncompete. In connection with the transactions contemplated hereby, SeaBeam
and Channel will not, and will cause their respective Affiliates not to, for a period of five years
following the Closing (the “Non-Competition Period™), anywhere in the world directly or
indirectly, design, create, manufacture, market or sell products or provide services which are
competitive to those multibeam sea floor charting products created, manufactured, marketed or
sold by the Business at the time of the Closing or those services provided by the Business at the
time of the Closing to its customers or improvements or extensions of such products or services
(“Competitive Products and Services”). Without limiting the generality of the foregoing, in
addition, neither SeaBeam nor Channel, directly or indirectly, will be employed by, or act as a
consultant to, or own any interest in, any Person that designs, creates, manufactures, markets,
sells or provides any Competitive Products and Services; provided, however, that the provisions
of this Section 6.1(g) shall not prohibit (i) the ownership by SeaBeam and Chamne! of an
aggregate interest of less than 5% of any publicly traded company that designs, creates,
manufactures, sells or provides any Competitive Products and Services; (11) a single sale of a.
SeaBeam 1000 product to a Japanese customer; (1ii) any business activity with regard to
Sidescan Sonar systems; (iv) sales of transducers and related services to any customer; or (V)
support services for USN and UK Navy SASS equipped ships.

During the Non-Competition Period, SeaBeam and Channel will not, and will cause their
respective Affiliates not to, directly or indirectly, induce, solicit or hire or aid or assist any
Person to induce, solicit or hire any employees of the Busimess or canse any of the employees,
salespersons, agents, consultants, distributors, representatives, advisors, customers or supphiers
of the Business to terminate, curtail or otherwise limit their employment by or business
relationship with the Business or the L-3 Group.

The parties hereto agree that the provisions of this Section 6.1(g) are reasonable. If a
court determines, however, that any provision of this Section 6.1(g) is unreasonable, either in
period of time, geographical area or otherwise, then the parties hereto agree that the provisions of
this Section 6.1(g) should be interpreted and enforced to the maximmm extent which such court
deems reasonable. The existence of any claims or cause of action in favor of SeaBeam or
Channel against L-3 or the Business, whether predicated on this Agreement ar otherwise, shall
not constitute a defense to the enforcement of this Section 6.1(g).

(h) No Solicitation. From the date hereof to the Closing Date, SeaBeam and Channel
shall (and shall cause their respective employees, directors, agents and Affiles to) immediately
suspend any existing negotiations or discussions relating to any sale, joint ventare or other
transfer of actual or beneficial ownership of the Business, its operations or a=y of its assets
associated therewith (other than inventory in the ordinary course of business of the Busmess)
(collectively, a “Transaction”), and SeaBeam shall not, and shall cause their respective
employees, directors, agents and Affiliates to not, (i) solicit any proposals or offers relating to a
Transaction, or (ii) negotiate or discuss with any third party concermng any proposal or offer for
a Transaction.

-26-
-334156-v7 0057547-0009 TRADEMARK
REEL: 002565 FRAME: 0592



(i) Post-Closing Confidentiality. From and afier the Closing, SeaBeam and Channel
will, and will cause their respective Affiliates to, hold in strict confidence, and will not use to the
detriment of L-3 or any of its Affiliates, any confidential, secret or proprietary information with
respect to the Business, SeaBeam or the Assets. Without limiting the generality of the foregoing,
each of SeaBeam and Channel agrees, covenants and acknowledges that, from and after the
Closing Date, SeaBeam and Channel will not, and will cause their respective Affiliates not to,
disclose, give, sell, use or otherwise divulge any confidential or secret information (including
any technology, process, trade secrets, know-how, other intellectual property nights, strategies,
financial statements or other financial information not otherwise publicly available, forecasts,
operations, business plans, prices, discounts, products, product specifications, designs, plans,
data or ideas) primarily used in or primarily related to the Business. Notwithstanding the
foregoing, SeaBeam and Channel may disclose such information (1) if compelled to disclose the
same by judicial or administrative process or by other requirements of Applicable Law (but
subject to the following provisions of this Section), (i1) if the same hereafier is m the public
domain through no fault of SeaBeam, Channel or any of their respective Affiliates, or (i11) if the
same is later acquired by SeaBeam or Channel from another source neither SeaBeam nor
Channel nor any of their respective Affiliates is aware that such source s under an obligation to
another Person to keep such information confidential. If SeaBeam, Channel or any of their
respective Affiliates (the “Disclosing Party”) is requested or required (by oral questions,
interrogatories, requests for information or documents in legal proceedings, subpoena, civil
investigative demand or other similar process) to disclose any such information, the Disclosing
Party shall provide (or Channel and SeaBeam shall cause the Disclosing Party to provide) L-3
with prompt written notice of any such request or requirement so that L-3 may seek a protective
order or other appropriate remedy and/or waive compliance with the provisions of this Section.
If, in the absence of a protective order or other remedy or the receipt of a warver by L-3, the
Disclosing Party nonetheless, based on the written advice of counsel, is required to disclose such
information to any tribunal or else stand liable for contempt or suffer other censure or penalty,
the Disclosing Party, without liability hereunder, may disclose that portion of such information
which such counsel advises the Disclosing Party it is legally required to disclose. Nothing in this
Section 6.1(i) will limit the ability of Channel or SeaBeam to file tax returns or similar
documents as required without the consent of L-3, subject, however, to the provisions of Section
3.3 and Section 11.6.

() Mail; Payments. After the Closing, SeaBeam authorizes and empowers L-3 to
receive and open all mail and other communications received by L-3 and to act with respect to
such communications in such manner as L-3 may elect if such cormmunications relate to the
Business (including the right to endorse checks and other instruments of payment) other than the
Excluded Assets or the Excluded Liabilities, or, if such communications do not relate to the
Business or relate to the Excluded Assets or the Excluded Liabilities, to forward the same
promptly to SeaBeam. SeaBeam and L-3 shall promptly deliver to the other anv Cash, checks or
other instruments of payment to which the other is entitled and shall hold the sme in trust for the
other until such delivery. SeaBeam will endorse and/or pay over to L-3 all checks or other
instruments of payment received by SeaBeam to which L-3 is entitled hereunder.

(k) Limited Power of Attorney. SeaBeam hereby designates and consttutes L-3, its
officers and agents (and each of them), effective as of the Closing Date, as agents and attorneys-
in-fact of SeaBeam, limited to the power to sign and endorse the name of SeaBeam, solely for
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the purpose of transferring all notes, checks, drafts, money orders and other instruments of
payment that may come into the possession of SeaBeam which constitute any of the Assets or
arise out of the Assets or to which L-3 otherwise is entitled to hereunder. This power of attorney
shall be irrevocable and deemed coupled with an interest.

()  Performance of Contracts. With respect to each Contract, Governmental Approval,
Lease and Intellectual Property License, SeaBeam shall duly perform and comply with all
covenants, agreements and conditions required thereby to be performed or complied with by it
prior to or on the Closing Date.

(m) Names and Logos. Within five days after the Closing, SeaBeam shall change its
corporate name so as not to include the Name SeaBeam, the Name SeaBeam Instruments or any
similar Name or any Logo incorporating such Name or any similar Name in any manner,
including in connection with the sale of any products or services or otherwise in the conduct of
1ts business. At all times following the Closing, SeaBeam shall represent that SeaBeam and its
Affiliates are not affiliated with the Business or with L-3 or any of its Affiliates

(n) Dealings with Affiliates. SeaBeam and Channel shall cause all contracts,
arrangements and other agreements (written or oral) relating to the Business to which SeaBeam,
on the one hand, and any of its Affiliates, on the other hand, are parties to be terminated and be
of no force and effect prior to the Closing, and to have no unsatisfied obligations thereunder;
provided, however, that the foregoing shall not affect (1) any accounts or other receivables from
Channel or its Affiliates included in the Assets, (ii) the ITC Payables, and (in) the 1999
Intercompany Trade Payables.

(o) Base Period R&E Information. SeaBeam shall deliver to L-3 within 30 days after
the Closing Date, on SeaBeam'’s letterhead, all information reasonably requested by L-3 relating
to the base period research and experimental expenses and any other information reasonably
requested by L-3 to allow L-3 to claim research and experimental tax credits m accordance with
the relevant sections of the Code and the Treasury Regulations promulgated thereunder.

(p) Employee Agreements. SeaBeam shall use its best efforts to dehiver to L-3 within
seven days after the Closing Date originally executed copies of agreements m substantialty the
forms of Exhibit G and Exhibit H from SeaBeam’s employees and consultants, respectively
(collectively, the “Employee Agreements™), and shall have assigned all nights of SeaBeam under
the Employment Agreements to L-3 pursuant to an assignment agreement in form and substance
reasonably satisfactory to L-3.

Section 6.2. Covenants of L-3. (a) Public Announcements. Excep: as required by
Applicable Law (in which case the nature of the announcement shall be descibed to SeaBeam,
and SeaBeam shall be allowed reasonable time to comment, prior to dissemination to the public),
prior to the Closing, L-3 shall not, and shall not permit its Affiliates to, mak= any public
announcement in respect of this Agreement or the transactions contemplated hereby without the
prior written consent of SeaBeam (such consent to not be unreasonably withheld).

(b) Pre-Closing Actions. As promptly as practicable, L-3 will;
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(i) ‘use commercially reasonable efforts to take all actions and to do all things
necessary, proper or advisable to consummate the transactions contemplated hereby by
the Closing Date;

(i1) file or supply, or cause to be filed or supplied, all applications, notifications
and information required to be filed or supplied by L-3 pursuant to Applicable Law in
connection with this Agreement, L-3’s acquisition of the Assets pursuant to this
Agreement and the consummation of the other transactions contemplated thereby; and

(iii) coordinate and cooperate with SeaBeam in exchanging such information and
supplying such reasonable assistance as may be reasonably requested by SeaBeam in
connection with any filings and other actions contemplated by Section 6.1.

(c) Further Assurances. Following the Closing, L-3 shall, from time to time, execute
and deliver such additional instruments, documents, conveyances or assurances and take such
other actions as shall be necessary, or otherwise reasonably requested by SeaBeam, to confirm
and assure the rights and obligations provided for in this Agreement and render effective the
consummation of the transactions contemplated hereby.

(d) Substitute Letters of Credit and Bonds. L-3 shall use commercially reasonable
efforts to furnish at the Closing or as soon as practicable thereafter, L-3's own letters of credit or
performance or surety bonds in substitution for the letters of credit and bonds, if any, referred to
in Schedule 6.2(d).

() 1998 Accounts Receivable. L-3 will use commercially reasonable efforts to assist
SeaBeam in its effort to collect the 1998 Accounts Receivable. SeaBeam and Channel shall
reimburse L-3 for any cost or expense incurred by L-3 in respect of such efforts. L-3 promptly
shall deliver to SeaBeam any Cash, checks or other instruments of payment to which SeaBeam is
entitled in respect of the 1998 Account Receivables.

() Confidentiality.

(i) Pre-Closing. From the date hereof to the earlier of (A) the Closing Date and
(B) the third anniversary of the date hereof, L-3 will, and will cause the L-3 Group to,
hold in strict confidence, and will not use to the detriment of SeaBeam, Channel or any of
their respective Affiliates, any confidential, secret or proprietary information (including
any technology, process, trade secrets, know-how, other intellectual property rights,
strategies, financial statements or other financial information not otherwise publicly
available, forecasts, operations, business plans, prices, discounts, products, product
specifications, designs, plans, data or ideas) primarily used in or primarily related to the
Business. Without limiting the generality of the foregoing, L-3 agress, covenants and
acknowledges that, during such period, L-3 will not, and will cause the L-3 Group not to,
disclose, give, sell, use or otherwise divulge any confidential, secret or proprietary
information disclosed by SeaBeam or Channel to L-3 other than as required or permitted
by this Agreement.
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(i1) Post-Closing. From and after the Closing Date, L-3 will, and will cause the L-
3 Group to, hold in strict confidence, and none of the L-3 Group will use to the detriment
of SeaBeam, Channel or any of their respective Affiliates, any confidential, secret or
proprietary information with respect to SeaBeam or Channel not related to the Business
or the Assets. Without limiting the generality of the foregoing, L-3 agrees, covenants and
acknowledges that, from and after the Closing Date, L-3 will not, and will cause the L-3
Group not to, disclose, give, sell, use or otherwise divulge any confidential or secret
information (including any technology, process, trade secrets, know-how, other
intellectual property rights, strategies, financial statements or other financial information
not otherwise publicly available, forecasts, operations, business plans, prices, discounts,
products, product specifications, designs, plans, data or ideas) disclosed by SeaBeam or
Channel to L-3 that is not related to the Business or the Assets.

(11i) Exceptions. Notwithstanding the foregoing, L-3 and the L-3 Group may
disclose any of the information referred to above in this Section 6.2(f): (A) if compelled
to disclose the same by judicial or administrative process or by other requirements of
Applicable Law (but subject to the following provisions of this Section); (B) if the same
hereafter is in the public domain through no fault of L-3 or the 1L-3 Group; or (C) if the
same is already in the possession of L-3 or the L-3 Group, or if the same is later acquired
by L-3 or the L-3 Group from another source and neither L-3 nor any member of the 1.-3
Group is aware that such source is under an obligation to another Person to keep such
information confidential. If L-3 or any member of the L-3 Group is requested or required
(by oral questions, interrogatories, requests for information or documents in legal
proceedings, subpoena, civil investigative demand or other similar process) to disclose
any such information, L-3 or such member of the L-3 Group shall provide SeaBeam with
prompt written notice of any such request or requirement so that SeaBeam may seek a
protective order or other appropriate remedy and/or waive compliance with the
provisions of this Section. If, in the absence of a protective order or other remedy or the
receipt of a waiver by SeaBeam, L-3 or any member of the L-3 Group nonetheless, based
on the written advice of counsel, is required to disclose such informanon to any tribunal
or else stand liable for contempt or suffer other censure or penalty, L-3 or such member
of the L-3 Group, without liability hereunder, may disclose that portion of such
information which such counsel advises L-3 or such member of the L-3 Group it is
legally required to disclose. Nothing in this Section 6.2(f) will limit the ability of L-3 or
any member of the L-3 Group to file tax returns or similar documents as required without
the consent of Channel or SeaBeam, subject, however to the provisios of Section 3.3
and Section 11.6.

(g) After the Closing, L-3 shall (and shall cause its accountants, commsel, consultants,
employees and agents to) give SeaBeam and its accountants and employees reasonable access
during normal business hours to, and furnish them with, the Books and Recaeds included in the
Assets, as SeaBeam shall reasonably request, in order to prepare the Cash True-Up Schedule and
to provide the Transition Services (as defined in the Transition Services Agresment).

(h) During the period of time that L-3 is occupying the space demnsed to it under the
New Lease, L-3 will not, and will cause the L-3 Group not to, directly or indirectly, indnce,
solicit or hire or aid or assist any Person to induce, solicit or hire any emplovees of SeaBeam

2130 -
-334156-v7 0057547-0009 TRADEMARK

REEL: 002565 FRAME: 0596



(other than pursuant to Article VIII) or Channel or cause any of such employees to terminate,
curtai] or otherwise limit their employment by SeaBeam or Channel.

ARTICLE VII
CONDITIONS PRECEDENT
Section 7.1.  Conditions to Obligations of Each Party. The obligations of the parties to

consummate the transactions contemplated hereby at the Closing shall be subject to the
fulfillment on or prior to the Closing Date of the following conditions:

() No Injunction, etc. Consumnmation of the transactions contemplated hereby shall
not have been restrained, enjoined or otherwise prohibited by any Applicable Law, including any
order, injunction, decree or judgment of any court or other Governmental Authority. No court or
other Governmental Authority shall have determined that any Applicable Law makes illegal the
consummation of the transactions contemplated hereby, and no proceeding with respect to the
application of any such Applicable Law to such effect shall be pending.

(b) Consents. SeaBeam shall have obtained and shall have delivered w L-3 copies of
(1) all Governmental Approvals required to be obtained by SeaBeam in connection with the
execution and delivery of the Agreement and the consummation of the transactions contemplated
hereby, and (ii) all Consents (including all Consents required under any Contract) necessary to
be obtained in order to consummate the sale and transfer of the Assets pursuant to this
Agreement and the consummation of the other transactions contemplated hereby and listed on
Schedule 7.1(b).

(¢) Escrow Agreement. L-3 and SeaBeam shall have entered into the Escrow
Agreement substantially in the form of Exhibit A hereto.

(d) Lease Agreement. L-3 and Channel shall have entered into the Lease Agreement
substantially in the form of Exhibit B hereto (the “New Lease”).

(e) Transitional Services. L-3 and SeaBeam shall have entered into the Transition
Services Agreement substantially in the form of Exhibit C hereto.

(f) Technology License Agreement. The Technology License Agreement shall have
been entered into by all the parties thereto.

Section 7.2.  Conditions to Obligations of L-3. The obligations of L-3 to consummate
the transactions contemplated hereby at the Closing shall be subject to the fulfillment (or waiver
by L-3) on or prior to the Closing Date of the following additional conditions:

(a) Representations; Performance. Each of the representations and warranties of
SeaBeam and Channe] contained in this Agreement that is qualified as to materiality shall be true
and correct and each such representation and warranty that is not so qualified shall be true and
correct in all material respects in each case on the date hereof and at and as of the Closing Date
as though made on and as of the Closing Date. SeaBeam and Channel shall have duly performed
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and complied in all material respects with all agreements and conditions required by this
Agreement to be performed or complied with by it prior to or on the Closing Date.

(b) No Matenial Adverse Change. Except as set forth in Schedule 4.7, since August 31,
1998, there shall not have occurred (i) any Material Adverse Effect, or (ii) any material change in
the contract estimates to complete or the contract estimates at completion of any of the Contracts
other than their actual completion or progress toward the same.

(c) Officer’s Certificate. Each of Channel and SeaBeam shall have delivered to L-3 a
certificate, dated the Closing Date and signed by its chief executive officer, to the effect of
Section 7.2(a) and Section 7.2(b).

(d) Termination Agreements. SeaBeam shall have delivered to L-3 prior to the Closing
originally executed copies of the Termination Agreements.

(e) Corporate Proceedings; Resolutions. All corporate and other proceedings of
SeaBeam and Channel in connection with this Agreement and the transactions contemplated
hereby, and all documents and instruments incident thereto, shall be reasonably satisfactory in
form and substance to L-3 and its counsel, and L-3 and its counsel shall have received copies of
the resolutions or written consents of each of the board of directors of SeaBeam and Chanmnel and
the sole shareholder of SeaBeam and such other documents and instruments, or copies thereof,
certified if requested, as may be reasonably requested.

() Good Standing Certificates. SeaBeam have delivered to L-3 a copy of a certificate
of good standing from each of the Secretary of State of Delaware and Massachusetts as of a
recent date. Channel shall have delivered to L-3 a copy of a certificate of good standing from
each of the Secretary of State of California and Massachusetts as of a recent date.

(g) Transfer Documents. SeaBeam shall have delivered to L-3 at the Closing all
documents, certificates and agreements necessary to transfer to L-3 title to the Assets, free and
clear of any and all Liens thereon, other than Permitted Closing Liens, which documents,
certificates and agreements shall each be in form and substance reasonably satisfactory to L-3,
including:

(i) abill of sale, assignment and general conveyance, dated the Closing Date,
with respect to the Assets; and

(i) assignments of all Contracts, Intellectual Property and any other agreements
and instruments constituting Assets, dated the Closing Date, assigning to L-3 all of
SeaBeam’s right, title and interest therein and thereto; and

(h) Lien Releases, etc. SeaBeam shall have obtained releases of all Liens and
terminations of all financing statements filed against SeaBeam as a debtor under the Uniform
Commercial Code of any jurisdiction (other than any Permitted Closing Liexns).

Section 7.3.  Conditions to Obligations of SeaBeam. The cbligation of SeaBeam to
consummate the transactions contemplated hereby at the Closing shall be snbect to the

-32.
-334156-v7 0057547-0009 TRADEMARK
REEL: 002565 FRAME: 0598



fulfillment (or waiver by SeaBeam), on or prior to the Closing Date, of the following additional
conditions:

(a) Representations; Performance. Each of the representations and warranties of L-3
contained in this Agreement that is qualified as to materiality shall be true and correct and each
such representation and warranty that is not so qualified shall be true and correct in all material
respects in each case on the date hereof and at and as of the Closing Date as though made on and
as of the Closing Date. L-3 shall have duly performed and complied in all material respects with
all agreements and conditions required by this Agreement to be performed or comnplied with by 1t
prior to or on the Closing Date. L-3 shall have delivered to SeaBeam a certificate, dated the
Closing Date and signed by its duly authorized officer, to the foregoing effect

(b) Assumption Agreement. SeaBeam shall have received from L-3 an Assumption
Agreement, in form and substance reasonably satisfactory to SeaBeam, under which 1-3 shall
have assumed the Assumed Liabilities.

(c) Corporate Proceedings. All corporate proceedings of L-3 in comnection with this
Agreement and the transactions contemplated hereby, and all documents and instruments
incident thereto, shall be reasonably satisfactory in form and substance to SeaBeam, and 1ts
counsel, and SeaBeam and its counsel shall have received all such documents and instruments, or
copies thereof, certified if requested, as may be reasonably requested.

ARTICLE vII

EMPLOYEES AND EMPLOYEE BENEFIT PLANS

Section 8.1. Employment of Employees of the Business. L-3 shall offer employment,
effective as of a date that is no later than March 31, 1999, to at least 38 of the employees listed
on Schedule 8.1 attached hereto who are employed by SeaBeam on the Closing Date primarily in
the operation of the Business at the wage or salary level for such individuals as listed on
Schedule 8.1; provided, however, that each such employee consents to the transfer of his or her
personnel records to L-3. L-3 will reimburse SeaBeam for payroll expenses for each employee
listed on Schedule 8.1 at the wage or salary level for each such individual as hsted on Schedule
8.1 for the period beginning on the Closing Date and ending at the earlier of (a) the date of lure
by L-3 as a Transferred Employee and (b) March 31, 1999. With respect to amy employee .hsted
on Schedule 8.1 who is not offered employment by L-3 pursuant to this Secuo_n 81 L-3 will
reimburse SeaBeam for severance costs associated with such employee’s termination by
SeaBeam in an amount equal to the lesser of (i) the amount required to be pad to sugh erqployee
as a result of such termination pursuant to state law or (ii) one week per year of service with
SeaBeam and/or Channel plus any accrued and unpaid vacation pay then due such employee,
provided that such employee was terminated by SeaBeam on or prior to March 31, 1999. Those
employees who accept such offers of employment and beoome employees o_f L_-?) shall be
referred to herein as the “Transferred Employees™. L-3 shall not have any hiability, debt, .
commitment, claim or obligation with respect to any employee of SeaBeam or.Employec Benefit
Plan or any claim thereof or related thereto except to the extent expressly provided as an

Assumed Liability in Section 3.4.
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Section 8.2.  Welfare and Fringe Benefit Plans. (a) From and after the date the
Transferred Employees become employees of L-3 through December 31, 1999, L-3 shall provide
Transferred Employees (directly or indirectly through SeaBeam as part of the Transition Services
(as defined in the Transition Services Agreement)) with life insurance, medical coverage and
other employee welfare benefit plans, programs, policies or arrangements, on a basis
substantially comparable in the aggregate to those provided Transferred Employees on the date
hereof; provided, however, that L-3 shall not be required to provide any of the Transferred
Employees with any employee pension benefit plan (as defined in Section 3(2) of ERISA) or
with any stock-based plans relating to equity securities (or their equivalent, such as phantom

stock plans or SARS) or any incentive bonus programs based on the achievement of financial
targets.

.(‘p) . For purposes of vesting and any period of service requirements for commencement
of participation with respect to any employee benefit plan of L-3, each Transferred Employee
shall receive credit for his or her term of service with SeaBeam and/or Charmel.

ARTICLE IX

TERMINATION

Section 9.1.  Termination. This Agreement may be terminated at any time prior to the
Closing Date:

(a) by the written agreement of L-3 and SeaBeam;

(d) by either SeaBeam or L-3 by written notice to the other party if the transactions
contemplated hereby shall not have been consummated pursuant hereto by 5:00 p.m. New York
City time on March 31, 1999, unless such failure has been caused by the breach of this
Agreement by the party seeking such termination or such date shall be extended by the mutual
written consent of SeaBeam and L-3;

(c) by L-3 by written notice to SeaBeam if (i) the representations and warranties of
SeaBeam shall not have been true and correct as of the date when made, or (1) if any of the
conditions set forth in Section 7.1 or 7.2 shall not have been, or if it becomes apparent that any of
such conditions will not be, fulfilled by 5:00 p.m. New York City time on March 31, 1999,
unless such failure shall be due to the failure of L-3 to perform or comply with any of the
covenants, agreements or conditions hereof to be performed or complied with by it prior to the

Closing; or

(d) by SeaBeam by written notice to L-3 if (1) the representations and warranties of L-3
shall not have been true and correct as of the date when made, or (ii) if any of the conditons set
forth in Section 7.1 or 7.3 shall not have been, or if it becomes apparent that any of such
conditions will not be, fulfilled by 5:00 p.m. New York City time on March 31, 1999, unless
such failure shall be due to the failure of SeaBeam to perform or comply with any of t'hc
covenants, agreements or conditions hereof to be performed or complied with by it prior to the

Closing.
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Section 9.2. Effect of Termination. If this Agreement is terminated pursuant to the
provisions of Section 9.1, then this Agreement shall become void and have no effect, without any
liability to any Person in respect hereof or of the transactions contemplated hereby on the part of
any party hereto, or any of its directors, officers, employees, agents, consultants, representatives,
advisers, stockholders or Affiliates, except as specified in Section 11.1 and except for any
liability resulting from such party’s breach or default of this Agreement.

ARTICLE X

INDEMNIFICATION

. Section 10.1. By SeaBeam. Subject to the terms and conditions of this Article X,
SeaBeam and Channel, jointly and severally, covenant and agree to defend, indemnify and hold
harmless L-3, its Affiliates and their respective officers, directors, employees, agents, advisers,
lenders and representatives (collectively, the “L-3 Indemnitees™), from and against, and pay or
reimburse the L-3 Indemnitees for, any and all claims, liabilities (including Tax liabilities),
obligations, losses, fines, expenses, costs, proceedings, deficiencies, judgments, penalties or
damages (whether absolute, accrued, conditional or otherwise and whether or not resulting from
third party claims), including reasonable out-of-pocket expenses, consulting fees, court costs,
expert witness fees and reasonable attorneys’ fees and expenses incurred in the investigation or
defense of any of the same or in asserting any of their respective rights hereunder (collectively,
“Losses’™), resulting from or arising out of:

(a) any misrepresentation or breach of any warranty of SeaBeam or Channel made or
contained in this Agreement;

(b) any failure of SeaBeam or Channel to perform any covenant or agreement made or
contained in this Agreement or fulfill any obligation in respect thereof;

(c) any and all of the Exciuded Liabilities (it being understood and agreed by the .
parties hereto that such definition of Excluded Liabilities herein shall not, for all purposes of this
Agreement (including Section 3.4, Section 3.5 and this Section 10.1), be mn any way ?ﬁected,
expanded or limited by virtue of or by reason of any assignment agreement, assumption
agreement, novation agreement or consent agreement entered into by L.—3, Channel and/or
SeaBeam prior to, on or after the Closing Date with respect to any particular Contract or
Contracts);

(d) (i) the assertion by any Person of an ownership or other interest m or to, or a
purported or alleged ownership or other interest in or to, any software or oFlza Intellecn}:.a.l
Property of SeaBeam that previously existed or is in existence on the Closmg Date; or (11) any _
unauthorized use, infringement, misappropriation or violation of th-e rights of any ojther Person in
or to any software or other Intellectual Property of SeaBeam resultmg from or r‘elatmg to any of
SeaBeam’s past or present activities (through and including the Closing Date), u‘nclu-dxn_g
manufacturing, using or selling, or providing any service, anq any use, sale, or distribution
activities by any Person (including SeaBeam); or (iil) any ya.hd grounds for anry bona fide claims
against SeaBeam or any other Person with respect to any nghts in or to any software or other |
Intellectual Property of SeaBeam that previously existed or is 1n existence on the Closing Date;
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(e) the failure of SeaBeam to have obtained and to deliver to L-3 any Consents
(including any Consent required under any Contract) necessary to be obtained in order to
consummate the sale and transfer of Assets pursuant to this Agreement and the other transactions
contemplated hereby; or

(f) any claim (or alleged claim) that (1) any product of SeaBeam, any predecessor of
SeaBeam in respect of the Business (e.g. General Instruments) or the Business manufactured on
or prior to the Closing Date (whether or not included in the Assets), or (ii) any product included
in SeaBeam's product line existing at the Closing Date (whether or not included in the Assets), 1s
or will be adversely affected by, or fails or will fail to operate in the same manner as it currently
operates or has operated, because of its inability to accurately process dates from, in, and
between the twentieth and twenty-first centuries (it being understood and agreed by the parties
that any and all such claims (and alleged claims) shall not constitute Assumed Liabilities, but
rather shall constitute Excluded Liabilities). The parties agree that, for the purposes of this
Agreement, December 31, 1999 is the last day of the twentieth century.

Section 10.2. By L-3. Subject to the terms and condition of this Arucle X, L-3
covenants and agrees to defend, indemnify and hold harmless SeaBeam, Channel, their Affiliates
and their respective officers, directors, employees, agents, advisers, lenders and representatves
(collectively, the “SeaBeam Indemnitees”™), from and against, and pay or reimburse the SeaBeam
Indemnitees for, any and all Losses resulting from or arising out of:

(a) any misrepresentation or breach of warranty of L-3 made or contamed in this
Agreement;

(b) any failure of L-3 to perform any covenant or agreement made or contained m the
Agreement or fulfill any other obligation in respect thereof; or

(¢) the Assumed Liabilities as defined in Section 3.4 (it being understood and agreed
by the parties hereto that such definition of Assumed Liabilities heremn shall nat, for all parposes
of this Agreement (including Section 3.4, Section 3.5 and this Section 10.2), be m any way
affected or expanded by virtue of or by reason of any assignment agreement, assumption
agreement, novation agreement or consent agreement entered mto by L-3, Chamnel and/or
SeaBeam prior to, on or afier the Closing Date with respect to any particular Contract or
Contracts).

Section 10.3. Indemnification Procedures. In the case of any claim zsserted by a third
party against a party entitled to indemnification under this Agreement (the “Indemnified Party™),
notice shall be given by the Indemnified Party to the party required to provié: mdemnification
(the “Indemnifying Party”) as soon as practicable after such Indemnified Party has actual
knowledge of any claim as to which indemnity may be sought, and the Indemmfied Party shall
permit the Indemnifying Party (at the expense of such Indemnifying Party) o assume the defense
of any third party claim or any litigation with a third party resulting therefroor, provided,
however, that (a) the counsel for the Indemnifying Party who shall conduct the defense of such
claim or litigation shall be subject to the approval of the Indemnified Party (wich approval shall
not be unreasonably withheld or delayed), (b) the Indemnified Party may parncipate in sach
defense at such Indemnified Party’s expense (which shall not be subject to recmbursement
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hereunder except as provided below), and (c) the omission by any Indemnified Party to give
notice as provided herein shall not relieve the Indemnifying Party of its indemnification
obligation under this Agreement except and only to the extent that such Indemnifying Party is
actually and materially damaged as a result of such failure to give notice. Except with the prior
written consent of the Indemnified Party, no Indemnifying Party, in the defense of any such
claim or litigation, shall consent to entry of any judgment or enter into any settlement that
provides for injunctive or other nonmonetary relief affecting the Indemnified Party or that does
not include as an unconditional term thereof the giving by each claimant or plaintiff to such
Indemnified Party of a general release from any and all liability with respect to such claim or
litigation. If the Indemnified Party shall in good faith determine that the conduct of the defense
of any claim subject to indemnification hereunder or any proposed settlement of any such claim
by the Indemnifying Party could reasonably be expected to affect adversely the Indemnified
Party’s Tax liability or the ability of the Indemnified Party to conduct its business, or that the
Indemnified Party may have available to it one or more defenses or counterclaims that are
inconsistent with one or more of those that could reasonably be available to the Indemnifying
Party in respect of such claim or any litigation relating thereto, the Indemnified Party shall have
the right at all times to take over and assume control over the defense, settlement, negotiations or
litigation relating to any such claim at the sole cost of the Indemnifying Party; provided,
however, that if the Indemnified Party does so take over and assume control, the Indemnified
Party shall not settle such claim or litigation without the prior written consent of the
Indemnifying Party, such consent not to be unreasonably withheld or delayed. Ifthe
Indemnifying Party does not accept the defense of any matter as above provided within 30 days
after receipt of the notice from the Indemnified Party described above, the Indemnified Party
shall have the full right to defend against any such claim or demand at the sole cost of the
Indemnifying Party and shall be entitled to settle or agree to pay in full such claim or demand. In
any event, the Indemnifying Party and the Indemnified Party shall reasonably cooperate in the
defense of any claim or litigation subject to this Article X and the records of each shall be
reasonably available to the other with respect to such defense.

Section 10.4. Limitations on Indemnification. (a) Notwithstanding anything to the
contrary in this Agreement, (i) the obligations of each of SeaBeam and Chanmel to indermmify the
L-3 Indemnitees for Losses under Section 10.1(a), Section 10.1(d) and Section 10.1(f) shall
accrue only if the aggregate of all such Losses exceeds $100,000 and then each of SeaBeam and
Channel shall be liable for all such Losses in excess of such initial $100,000, and (i1) m no event
shall the maximum aggregate liability of SeaBeam and Channel with respect to the obligations to
indemnify the L-3 Indemnitees for Losses under Section 10.1(a) exceed an amount equal to the
Purchase Price.

(b) Notwithstanding anything to the contrary in this Agreement, (1) the obligations of ‘
L-3 to indemnify the SeaBeam Indemnitees for Losses under Section 10.2(2) shall accrue only if
the aggregate of all such Losses exceeds $100,000 and then L-3 shall be ha?le for all such
Losses in excess of such initial $100,000, and (ii) in no event shall the maxmmum aggregate
liability of L-3 with respect to the obligations to indemnify the SeaBeam Indemnitees for Losses
under Section 10.2(a) exceed an amount equal to the Purchase Price.

(c) Notwithstanding anything to the contrary in this Agreement, no party shall be
obligated to indemnify any other party with respect to any actual or alleged breach of
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representation or warranty contained in this Agreement (including the Schedules) after the
termination of the applicable survival period set forth in Section 10.7; provided, however, that if
an Indemnified Party delivers a notice of claim for indemnification under this Article X prior to
the end of the applicable survival period, and such claim is finally settled or adjudicated in favor
of the Indemnified Party after the end of the applicable survival period, the Indemnifying Party
shall indemnify the Indemnified Party from and against Losses incurred by such Indemnified
Party as a result of such claim for indemnification.

Section 10.5. Exclusive Remedy. Absent fraud, intentional misconduct or intentional
misrepresentation or criminal actjvity, each of the parties hereto (on its own behalf and on behalf
of its respective Affiliates that may seek indemnification hereunder) hereby acknowledges and
agrees that the indemnifications provided by this Article X (as subject to the terms and
conditions contained in this Article X) and Section 11.11 shall be the sole and exclusive
remedies of such party and its Affiliates for any breach of the representations, warranties,
covenants or agreements of any of the other parties set forth in this Agreement (including the
Schedules), and each of the parties hereto waives any other remedy under law or in equity
(subject, however, to Section 10.6 and Section 11.17).

Section 10.6. Set-Off. Each of the parties shall have, and be entitled 1o exercise, any
rights of set-off available to it under Applicable Law.

Section 10.7. Survival Period. Except as provided in this Section 10.7, the
representations and warranties of the parties contained in this Agreement (including the
Schedules) shall survive for a period of two years from the Closing Date. Notwithstanding
anything to the contrary herein, the representations and warranties contained m Sections 4.1, 4.2,
4.6,4.10,4.18, 4.20, 5.1 and 5.2 shall survive for the period of time equal to the applicable
statute of limitations in respect of claims relating thereto. At the end of the respective applicable
survival periods set forth herein, the representations and warranties of the parties contained In
this Agreement (including the Schedules) shall terminate and expire for all purposes and shall
not provide the basis for any claim for indemnification thereafter (subject, however, to the
proviso contained in Section 10.4). "

ARTICLE X1

MISCELLANEOUS

Section 11.1. Expenses. Except to the extent otherwise provided hersdy, SeaB@ and
Channel collectively, on the one hand, and L-3, on the other hand, shall bear telr respective
expenses, costs and fees (including any attorneys’ and auditors’ fees) in comnecuon with the
transactions contemplated hereby, including the preparation, execution and d=gvery of this
Agreement and compliance herewith, whether or not the transactions contempiated hereby shall
be consummated.

Section 11.2. Severability. If any provision of this Agreement, inclodmg any phrase,
sentence, clause, Section or subsection is inoperative or unenforceable for any reason, such
circumstances shall not have the effect of rendering the provision in question moperative or
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uncnfqmcable in any other case or circumstance, or of rendering any other provision or
provisions herein contained invalid, inoperative, or unenforceable to any extent whatsoever.

Section 11.3. Notices. All notices, requests, demands, approvals, consents, waivers and
other coxgnmunications required or permitted to be given under this Agreement (each, a “Notice”)
shal.l be in wp'ting and shall be (a) delivered personally, (b) mailed by first-class, registered or
cerpﬁed mail, return receipt requested, postage prepaid, (c) sent by next-day or overnight mail or
delivery, or (d) sent by facsimile transmission, provided that the original copy thereof also is sent
by pre-paid, first class certified or registered mail.

(i) iftoL-3,t0

L-3 Communications Corporation

600 Third Avenue

New York, NY 10016

Facsimile: (212) 805-5494

Attention: Chrnistopher C. Cambria, Esq.

with a copy to:

Whitman Breed Abbott & Morgan LLP
200 Park Avenue

New York, NY 10166

Facsimile: (212) 351-3131

Attention: James P. Gerkis, Esq.

(ii) ifto SeaBeam or Channel, to

SeaBeam Instruments, Inc.

141 Washington Street

East Walpole, MA 02032-1155
Facsimile: (508) 660-6061
Attention: President

with a copy to:

Seed, Mackall & Cole LLP
1332 Anacapa Street, Suite 200
Santa Barbara, CA 93101
Facsimile: (805) 962-1404
Attention: John Mackall, Esq.

or, in each case, at such other address as may be specified in a Notice to the other party hereto.
All Notices shall be deemed effective and given upon receipt or refusal of receipt.

Section 11.4. Books and Records. From and after the Closing and until the sixth
anniversary thereof, (2) SeaBeam agrees to grant to L-3, upon reasonable notice and durmg
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norm.al business hours, reasonable access to (and the right to copy) any Books and Records
pertaining to the Business and existing on the Closing Date that are included in the Excluded
Assets, for any reasonable purpose of L-3, and (b) L-3 agrees to grant to SeaBeam, upon
reasonable notice and during normal business hours, reasonable access to (and the right to copy)
any Books and Records included in the Assets that pertain to the operation of the Business on or
prior to the Closing Date for any Tax or accounting matters involving SeaBeam.

_ Section 11.5. Attorneys’ Fees. If any party hereto initiates any legal action arising oul
of or in connection with this Agreement, the prevailing party in such legal action shall be entitled
to recover from the other party all reasonable attorneys’ fees, expert witness fees and expenses
incurred by the prevailing party in connection therewith. :

Section 11.6. Liability for Transfer Taxes. Each of SeaBeam and L-3 shal] be
responsible for and pay in a timely manner 50% of all sales, use, value added, documentary,
stamp, gross receipts, registration, transfer, conveyance, excise, recording, license and other
similar Taxes and fees (“Transfer Taxes”), arising out of or in connection with or attributable to
the transactions effected pursuant to this Agreement. Each party hereto shall prepare and timely
file all Tax Returns required to be filed in respect of Transfer Taxes that are the primary
responsibility of such party under applicable law; provided, however, that suca party’s
preparation of any such Tax Returns shall be subject to the other party’s approval, which
approval shall not be withheld or delayed unreasonably.

Section 11.7. Headings. The headings contained in this Agreement = for purposes of
convenience only and shall not affect the meaning or interpretation of this Agreement.

Section 11.8. Entire Agreement. This Agreement (including the Schednles and Exhibits
hereto) constitutes the entire agreement and supersedes all prior agreements aad understandings,
both written and oral, between the parties with respect to the subject matter hereof (including the
Memorandum of Agreement, dated as of October 13, 1998).

Section 11.9. Counterparts. This Agreement may be executed (inclimg by facstmile
transmission) with counterpart signature pages or in several counterparts, eacz of which shall be
deemed an original and all of which shall together constitute one and the same instrument.

Section 11.10. Governing Law, etc. This Agreement shall be governzi m all respects,
including as to validity, interpretation and effect, by the internal laws of the Sate of New York
without giving effect to the conflict of laws rules thereof. L-3 and SeaBeam zereby irrevocably
submit to the jurisdiction of the courts of the State of New York, and the Fea=al courts of the
United States of America located in the Southern District of New York solely m respect of the
interpretation and enforcement of the provisions of this Agreement and of th documents
referred to in this Agreement, and hereby waive, and agree not to assert, as 2 Zefense in amy
action, suit or proceeding for the interpretation or enforcement hereof or of arv such document,
that it is not subject thereto or that such action, suit or proceeding may not b rought or 1s not
maintainable in said courts or that the venue thereof may not be appropriate o that this
Agreement or any of such document may not be enforced in or by said courr and the parties
hereto irrevocably agree that all claims with respect to such action or procesdng shall be beard
and determined in such a New York State or Federal court. L-3 and SeaBear hereby comsent to
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and grant any such court jurisdiction over the person of such parties and over the subject matter
of any such dispute and agree that mailing of process or other papers in connection with any such
action or proceeding in the manner provided in Section 11.3, or in such other manner as may be
permitted by law, shall be valid and sufficient service thereof.

Section 11.11. Bulk Sales. L-3 hereby waives compliance by SeaBeam with the
provisions of the bulk sales laws of any jurisdiction. SeaBeam and Channel, jointly and
severally, shall indemnify and hold harmless L-3 and the other L-3 Indemnitees from and against
any and all Losses resulting from or arising out of any noncompliance or alleged noncompliance
by L-3 or SeaBeam with such bulk sales laws.

Section 11.12. Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective helrs, successors and permitted assigns.

Section 11.13. Assignment. This Agreement shall not be assignable or otherwise
transferable by any party hereto without the prior written consent of the other party hereto;
provided, however, that L-3 may assign this Agreement to any of its Subsidiaries or any other
Person (it being understood and agreed that no such assignment by L-3 pursuant to this proviso
shall relieve L-3 of any of its obligations hereunder).

Section 11.14. No Third Party Beneficiaries. Except as provided in Article X and Section
11.11 with respect to indemnification of the Indemnified Parties hereunder, nothing in this
Agreement shall confer any rights upon any Person other than the parties hereto and their
respective successors and permitted assigns.

Section 11.15. Amendment; Waivers, etc. No discharge of this Agreement, and no
waiver hereunder, shall be valid or binding unless set forth in writing and duly executed by the
party against whom enforcement of the discharge or waiver is sought. Any sach waiver shall
constitute a waiver only with respect to the specific matter described in such writing and shall in
no way impair the rights of the party granting such waiver in any other respect or at any other
time. Neither the waiver by any of the parties hereto of a breach of or a defanlt under any of the
provisions of this Agreement, nor the failure by any of the parties, on one or more occasions, 1o
enforce any of the provisions of this Agreement or to exercise any right or privilege hereunder,
shall be construed as a waiver of any other breach or default of similar nature, or as a waiver of
any of such provisions, rights or privileges hereunder. No amendment or modification of this
Agreement shall be effective unless in a writing signed by L-3 and SeaBeam.

Section 11.16. SeaBeam Acknowledgment. SeaBeam acknowledges that the
representations and warranties contained in this Agreement and in any document or instrument
delivered to L-3 pursuant hereto or in connection herewith shall not be deemed waived or
otherwise affected by any investigation by L-3, its officers, directors, employeses, counsel,
accountants, advisors, representatives and agents.

Section 11.17. Specific Performance. The parties hereto agree that ireparable damage
would occur if any of the provisions of this Agreement (including Section 6.1(g)) were Dot
performed in accordance with their specific terms or were otherwise breached. It is accordingly
agreed that the parties shall be entitled to an injunction or injunctions to prevext breaches of this
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Ag:reement (including Section 6.1(g)) and to enforce specifically the terms and provisions hereof
in any court of the United States or any state having jurisdiction, this being in addition to any
other remedy to which they are entitled under this Agreement.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of <he date
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L-5 COMMUNICATIONS CORPORATION

By
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" EXHIBIT A

ESCROW AGREEMENT dated as of March __, 1998 (this “Agreement™), among L-
3 Communications Corporation, a Delaware corporation acting through its Ocean Systems
Divisions (“L-3"), SeaBeam Instruments, Inc., a Delaware corporation (“SeaBeam”), Channel
Technologies, Inc., a California corporation (“Channel”), and The Bank of New York (the
“Escrow Agent”).

RECITALS:

A. L-3 and SeaBeam are entening into that certain Asset Purchase Agreement of even
date herewith (the “Asset Purchase Agreement”), among L-3, SeaBeam and Channel.
pursuant to which L-3 is purchasing certain assets and assuming certaip liabilities relating to
the Business (as defined in the Asset Purchase Agreement).

B. Pursuant to Section 3.7 of the Asset Purchase Agreement, L-3 and SeaBeam are
entering into this Agreement with the Escrow Agent.

C. Pursuant to the terms hereof, L-3 is depositing $100,000 (together with any and all
interest from investments pursuant to Section 6, the “Escrow Amount”™) on the date hereof,
which $100,000 constitutes part of the Purchase Price (as defined in the Asset Purchase
Agreement) payable at the Closing (as defined in the Asset Purchase Agreement).

D. The Escrow Agent has agreed to hold the Escrow Amount in escrow in accordance
with the terms and provisions of this Agreement.

In consideration of the premises and the mutual covenants contamed herein and other
good and valuable consideration, the receipt and adequacy of which bhereby are
acknowledged, the parties hereto agree as follows:

Section 1. Deposit and Acceptance. (a) L-3 hereby deposits with the Escrow
Agent, and the Escrow Agent hereby acknowledges receipt of, the Esccow Amount. The
Escrow Agent hereby accepts its appointment as Escrow Agent heremder. The Escrow
Agent will hold the Escrow Amount in escrow in accordance with the erms and conditions
set forth in this Agreement and the Escrow Amount shall not be released and delivered from
escrow except in accordance with Section 2.

(©) Each party represents and warrants to the other parties Sat it has full power
and authority to enter into this Agreement.

Section 2. Delivery by Escrow Agent. The Escrow Agent s=ll hold, pay, release.
deliver and otherwise deal with the Escrow Amount as follows:

(a) If after the date hereof and before the end of the Escrc'i- Period (as defined
below) L-3 delivers to the Escrow Agent a notice (an “L-3 Demand”) &t L-3 seeks to offscf
against all or an appropriate portion of the Escrow Amount an amoux of money that L-3
claims is due to it or any other L-3 Indemnitee (as defined in the Asse Purchase Agreement)
from SeaBeam or Channel pursuant to Section 3.8, Article X or Secaon 11.11.of the Asset
Purchase Agreement (a “Claimed Amount”), and if during the 20-day period after the
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effective date (as determined in Section 8) of such L-3 Demand no Objection Notice (as
defined below) is received by the Escrow Agent, then the Escrow Agent, on the first business
day following the expiration of such 20-day period, shall release and deliver to L-3 a portion
of the Escrow Amount equal to the Claimed Amount set forth in such L-3 Demand, as
payment in full of the Claimed Amount. The L-3 Demand shall state with a reasonable level
of detail the facts underlying the claim by L-3 to such Claimed Amount.

(b) For purposes of this Agreement:

(i) “Escrow Period” means the period commencing on the date hereof and ending on
the first anniversary of the closing of the purchase of assets and assumption of certain

liabilities pursuant to the Asset Purchase Agreement, which date shall be provided to the
Escrow Agent in writing.

(ii) “Objection Notice™ means a notice of objection delivered 1o the Escrow Agent by
SeaBeam or Channe! with respect to an L-3 Demand, stating that SeaBeam or Channel objects
to the Claimed Amount stated in such L-3 Demand and to the delivery by the Escrow Agent
of all or a portion of the Escrow Amount to L-3 in payment of such Claimed Amount and
stating with a reasonable level of detail the facts underlying the objection of SeaBeam or
Channel to such Claimed Amount other than the portion of such Claimed Amount, if any, that
SeaBeam or Channel is willing to agree should be paid by release and delivery to L-3 of a
portion of the Escrow Amount (the “Agreed Amount™).

(c) If during the 20-day period after the effective date of an L-3 Demand the Escrow
Agent shall have received an Objection Notice with respect to such L-3 Demand, then the
Escrow Agent shall not release and deliver to L-3 any portion of the Escrow Amount as
payment in respect of the Claimed Amount stated in such L-3 Demand (other than such
portion of the Escrow Amount equal to the Agreed Amount, if amy, specified in such
Objection Notice).

The Escrow Agent shall continue to hold the portion of the Escrow Amount that
would have been delivered to L-3 as payment in respect of a Claimed Amount but for the
timely delivery of an Objection Notice by SeaBeam or Channel (the “Disputed Amount™),
until such time as (i) the Escrow Agent receives a potice signed by both. L-3 and ScaBeam (a
“Joint Notice™) directing the Escrow Agent to release and deliver the Dsputcd Amount (or a
portion thereof) as specified in such Joint Notice, or (ii).thc Escrow Agent is directed by a
court of competent jurisdiction by a final, nonappezalable Judgmc.nt or order of such court (an
“Order™) to release and deliver the Disputed Amount (or a portion thereof) to the person or
entity named in the Order. In any event described in clause: (i) or (@) gbove, the Escrc?w
Agent shall release and deliver the Disputed Amount (or a portion tl-)cm.ot) in accordance with
such Joint Notice .or Order, which release and delivery shall be in beu of payment of the
Claimed Amount (or a portion thereof) stated in the related L-3 Demand.

i Jeased and delivered from time to time by
(d) Any portion of the Escrow Amount re C -
the Escrow Agent pursuant to a L-3 Demand and any Disputed Amoux (or 2 ;.)omon‘thereof)
released and delivered from time 1o time by the Escrow Agent pursuan o a Jou?t bkmt;e or ?n
Order shall cease to be part of the Escrow ‘Amount at the time of releass and delivery thereol.
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(e) Simultaneously with the transmittal of a L-3 Demand or an Objection Notice to

the Escrow Agent pursuant to this Agreement, the party transmitting the same shall send a
copy thereof to the other parties hereto.

(f) If no L-3 Demand has been delivered during the 25-day period prior to the
expiration of the Escrow Period, then the Escrow Agent shall release and deliver to SeaBeam
on the second business day following the expiration of the Escrow Period the poruon of the
Escrow Amount then being held by the Escrow Agent and that is not to be released and
delivered to L-3 in accordance with Section 2(a) (other than the Disputed Amount, if any). If
an L-3 Demand has been delivered during the 25-day period prior to the expiration of the
Escrow Period, then the Escrow Agent shall release and deliver to SeaBeam on the 25th day
after the expiration of the Escrow Period the portion of the Escrow Amount that is then being

“held by the Escrow Agent and that is not to be released and delivered 10 L-3 in accordance
with Section 2(a) (other than the Disputed Amount, if any).

Section 3. Taxes. SeaBearn shall be responsible for all taxes payable with respect
to any interest or other income accrued or earned on the Escrow Amount At the request of
SeaBeamn, the Escrow Agent shall provide SeaBeam with any information reasonably
requested by it and available to the Escrow Agent which may be helpful in satisfying any tax

reporting requirement applicable to SeaBeam with respect to taxes in respect of which
SeaBeam is responsible.

Section 4. Rights of Action. Each party hereto, without the consent of the other
parties, may, or his own behalf and for its own benefit, institute or maintain any suit, action or
proceeding, at law or in equity, against the other parties in order to enforce or preserve its or
his rights hereunder.

Section 5. Termination. This Agreement shall automatically terminate upon the
Escrow Agent’s disposition of the entire Escrow Amount in accordance with the terms and
conditions of this Agreement (including, without limitation, any Disputed Amount).

Section 6. Permitted Investments. Moneys from time to ume comprising the
Escrow Amount, including any interest or other income accrued or eamed thereon, shall be
invested and reinvested by the Escrow Agent, but only in such of the Permitted Iovestments
(as defined below) as may be specified from time to ime in written or facsimile instructons
from time to time received by the Escrow Agent from SeaBeam.

For purposes of this Agreement, “Permitted Investments” means th'e following kinds
of instruments with a maturity not later than the day prior to the termination of the Escrow
Period: (a) obligations of the United States of America, or fully guarammd as to payment of
interest and principal by the United States of America; (b) comxpcrmal paper that,,ax the ume
of the investment therein pursuant to this Section, has credit ratings from Moody s-Investors
Service, Inc. and Standard & Poors Corporation of not lower than A2 or 2, respectively; and
(c) demand or time deposits in Permitted Banks (as defined below) or certificates of deposit
of, or bankers’ acceptances issued by, Permitted Banks.
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For purposes of this Agreement, “Permitted Bank™ means a depository institution or
trust company organized under the laws of the United States of America, any State thereof or
the District of Columbia, having a combined capital and surplus of at least $100,000,000, if
the commercial paper, if any, and the long-term unsecured debt obligations (other than such
obligations whose rating is based on the credit of a person or entity other than such institution
or trust company) of such depository institution or trust company, at the time of an investment
therein pursuant to this Section 6, have the highest credit ratings from Duff & Phelps.

Section 7. Conceming the Escrow Agent. (a) The Escrow Agent hereby accepts
the agency established by this Agreement and shall perform the same upon the terms and
conditions herein set forth, by all of which L-3 and SeaBeam shall be bound. Other than as
expressly set forth herein, the duties of the Escrow Agent hereunder shall be purely
ministerial. The Escrow Agent shall not have any duties or responsibilities except those

expressly set forth herein, and no implied covenants or obligations shali be read into this
Agreement against the Escrow Agent, whose duties and obligations shall be determined solely
by the express provisions hereof. Unless the Escrow Agent has actual knowledge to the
contrary, the Escrow Agent may assume that any person purporting to give it any notice on

behalf of any party in accordance with the provisions of this Agreement has been duly
authorized to do so.

(b) The Escrow Agent shall not be deemed to make any representations or
warranties as to the Escrow Amount.

(c) The Escrow Agent shall not (i) be liable for any action taken or suffered or
omitted to be taken by it in good faith in the belief that any documents or any signatures are
genuine or properly authorized, (ii) be responsible for any failure on the part of SeaBeam, L—B
or any predecessor Escrow Agent to comply with any of its or his representations, warranties,
covenants or agreements contained in this Agreement, or (iii) be liable for any act or omission
in connection with this Agreement, except in each case for its own gross negligence or willful
misconduct. The Escrow Agent is hereby irrevocably authorized to, and shall, (A) act in
accordance with this Agreement, (B) make the releases and deliveries as prm{ided m Section
2, and (C) make investments as provided in Section 6. Subject to the foregoing, the Escrgw
Agent hereby is authorized to accept instructions with respect to the pufqrmance of its dut_las
hereunder from L-3 and SeaBeam, and the Escrow Agent shall not be ha.ble for. any action
taken or suffered or omitted to be taken by it in good faith in accordancc with the instructions
of L-3 and SeaBeam, except for its own gross negligence or willful misconduct.

(d) The Escrow Agent may execute and_exerc.ise any of the nghts and powers
hereby vested in it or perform any duty hereunder either itself or by or through s offﬁcers,'
agents or employees, and the Escrow Agent shall not be answerable or accountable for a;}

action taken, default, neglect or misconduct of any su?h officer, agent or employee, except T;)r
'~ the gross negligence or willful misconduct of it and its _ofﬁccrs, agents and c.mployees. R e
Escrow Agent shall notify L-3 and SeaBeam qf any clmr.n made or action, suit or proceeding
instituted against it arising out of or in connection with this Agreement

1 1 knowledge and
e L-3 and SeaBeam from time to time shall pcrform,.exccm.c, ac
deliver E:r) cause to be performed, executed, acknowledged and delivered all such farther acts,

-4 -
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instrum.ents and assurances as may be reasonably required by the Escrow Agent in order to
enable it to carry out or perform its duties under this Agreement.

(f) SeaBeam, Channel and L-3 jointly and severally agree to reimburse the
Escrow Agent for its reasonable expenses, including taxes and governmental charges of any
kind and nature, incurred by the Escrow Agent hereunder; and further jointly and severally
agree to indemnify the Escrow Agent and save it harmless against any and all josses. claims.
liabilities, damages, judgments and other costs and expenses and for anything done. suffered
or omitted by the Escrow Agent in the execution of its duties and powers hereunder.
including, but not limited to, reasonable attorneys’ fees and disbursements paid by the Escrow
Agent to retained attorneys in connection with this Agreement, except as a result of the
Escrow Agent’s gross negligence or willful misconduct. As berween SeaBeam and Channel
~ (on the one hand) and L-3 (on the other hand), (i) SeaBeam and Channel shall bear one-half
of such expenses and indemnification obligations, and (ii) L-3 shall bear one-half thereof.

(g) Nothing herein shall preclude the Escrow Agent from acting in any other
capacity for L-3, SeaBeam or any other person.

(h) The Escrow Agent may resign its duties and be discharped from all further
duties and liabilities hereunder (except liabilities arising as a resuilt of the Escrow Agent’s
own gross. negligence or willful misconduct), after giving ten (10) davs’ prior potice to
SeaBeam and L-3, such resignation and discharge to be effective as hereinafter provided. No
such resignation shall take effect until a new escrow agent which L-3 and SeaBeam shall have
approved in writing (such approval not to be unreasonably withheld or delayed) shall have
been appointed and shall have agreed to assume the Escrow Agent’s daties hereunder, as
hereinafter provided. After such a new escrow agent shall accept sach appoimtment in
writing, such new escrow agent shall be vested with the same powers, rights, property, duties
and responsibilities as if it had been originally named herein as Escrow Agent, without any
further assurance, conveyance, act or deed; but if for any reason it shall be necessary or
expedient to execute and deliver any further assurance, conveyance, act or deed, the same
shall be done and shall be legally and validly executed and delivered by the resigning Escrow
Agent.

(i) Notwithstanding anything in this Agreement that may be w the contrary: (i) if
the Escrow Agent shall receive notice advising that litigation in connection with the Escrow
Amount, the Asset Purchase Agreement or this Agreement has been conmence_d, tbe Es.crow
Agent may deposit the Escrow Amount with the Clerk of the Court in_ wirich said ligagation is
pending; or (ii) the Escrow Agent may deposit the Escrow Amount n 2 court of competent
jurisdiction and commence an action for interpleader. the costs thereof 1o be borne jointly and
severally by L-3 and SeaBeam. Upon the occurrence of any of the foregoing events set forth
in the preceding sentence, the Escrow Agent shall be automatically released of and from all

liability hereunder.

(j) The Escrow Agent shall have the right but not the obligation © request and receive
such written certifications or instructions from either L-3 or SeaBeam 2s it reasonably deems

necessary or appropriate before taking any action hereunder.
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Section 8. Notices. All notices (including, without limitation, L-3 Demands and
.Objection Notices), consents, requests, waivers or other communications required or
permitted under this Agreement (each a “Notice™) shall be in writing and shall be sufficient] ¥
given (a) if hand delivered, (b) if sent by nationally recognized ovemnight courier, (c) if sent
by registered or certified mail, postage prepaid, return receipt requested, or (d) if sent by
facsimile transmission (provided a copy simultaneously is sent by registered or certified mail
as aforesaid), and in each case addressed as follows:

if to L-3 to:

L-3 Communications Corporation

600 Third Avenue

New York, New York 10016

Attention: Christopher C. Cambria, Esq.
Facsimile: (212) 805-5494

Telephone:  (212) 805-5634

with a copy to:

Whitman Breed Abbott & Morgan, LLP
200 Park Avenue

New York, New York 10166

- Attention: James P. Gerkis, Esq.
Facsimile: (212) 351-3131
Telephone: (212) 351-3000

if to SeaBeam or Channel to:

Seabeam Instruments, Inc.

141 Washington Street

East Walpole, MA 020-32-1155
Attention: Mr. Robert F. Carlson, Jr.
Facsimile: (508) 660-6061
Telephone: (508) 660-6000

with a copy to:

Seed, Mackall & Cole LLP

1332 Anacapa Street, Suite 200
Santa Barbara, CA 93101

Attention: John R. Mackall, Esq.
Facsimile: (805) 962-1404
Telephone: (805) 962-1404
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if to the Escrow Agent to:

The Bank of New York

101 Barclay Street, 21 West

New York, NY 10286

Attention: Matt Lewis, Insurance
Trust and Escrow Division

Facsimile: (212) 815-7181

Telephone:  (212) 815-7172

or at such other address for a party as shall be specified in a Notice. Any Notice shall be
effective and deemed given upon receipt or refusal of receipt.

Section 9. Parties in Interest; Assignment. This Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective successors and assigns.

Section 10.  Agreement to Take Necessary and Desirable Actions. Each of the
parties hereto agrees to execute and deliver such other documents, certifications, agreements
and other writings and to take such other actions as may be reasonably necessary or desirable
in order to consummate and make effective the transactions contemplated by this Agreement
as promptly as practicable.

Section 11.  Partial Invalidity. Any provision of this Agreemem which is invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of
such invalidity or unenforceability without rendering invalid or unenforceable the remaining
provisions of this Agreement or affecting the validity or enforceability of amy of the
provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is
so broad as to be unenforceable, such provision shall be interpreted to be only so broad as is
enforceable.

Section 12. Amendments. This Agreement may not be amended or supplement‘ed
except upon the execution and delivery of a written agreement executed by all the parties
hereto. '

Section 13.  Miscellaneous. (a) This Agreement constitutes the entire agreement
between the parties hereto in respect of the subject matter bereof and supex:scdes all otl?er
prior agreements and understandings, both written and oral, among the parties hereto with
respect to such subject matter.

(b)  This Agreement is not intended to confer upon any other person amy nghts or
remedies hereunder.

(c)  This Agreement shall be governed by, and construed in accordance with, the
laws of the State of New York without regard to its conflict of law rules.

' including by facsimle transmission) with
(d)  This Agreement may be executed (inclu _
counterpart signature pages or in several counterparts, each of which shall be deemed an
original but all of which together shall constitute but one agreement.
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(e) The descriptive headings contained herein are for convenience only and shall
not affect in any way the meanings or interpretation of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly

executed as of the day and year first above written.

L-3 COMMUNICATIONS CORPORATION,

132803-v5 0057547-0009

ACTING THROUGH ITS OCEAN

SYSTEMS DIVISION

By:

Name:
Title:

SEABEAM INSTRUMENTS, INC.

By:

Name:
Title:

CHANNEL TECHNOLOGIES, INC.

By:

Name:
Title:

THE BANK OF NEW YORK

By:

Name:
Title:
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IN WITNESS WHEREOF, the parties have duly cxecuted this Agreement as of the date
st above written. .

L-3 COMMUNICATIONS CORPORATION

By:

Name:
Tutle:

SEABEAM INSTRUMENTS, INC.

By: ‘%-AA
Name: ’FE AL et D (L

Title C g

CHANNEL TECHNOLOGIES. INC -

By @-L’\/

' Name: (4T - ConqiraaeL. It
Title. ¢ » .

@ S3MISH.v) ONSTSATNNY
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C e IN WITNESS WHEREOF, the partics have duly executed this Agreement as of the date
7 ﬁxst above wnitten.

L-3 COMMUNICATIONS CORPORAy
o e /@
Nam¥: e,
Title: Vjeg M.-.ﬂ'l—cfo

SEABEAM INSTRUMENTS, INC.

By:

Name;
Title:

CHANNEL TECHNOLOGIES, INC.

By:

Name:
Title:

+334156-v5 00575470009

T.‘l
_, 12
e e &&a«@zﬂ

TRADEMARK
REEL: 002565 FRAME: 0621



................ = -

MAR-'7-25  05.20A8  FROM-SEED MACKALL & COLE LiP BI59621404 TP R0/3E F-748

Reg Neo Treooman Statue Rogetrant Covsrort Ownes Asnigne
1500202 SEADEAM 8416 Acown Cermem natnermemt Corposation Sealeon revuments re 831/020
1640882 rYDROCHART i Canc. Sect. 8§ Gommca Instnmar Compormuon Sonlivam Wwtrments nc. 8317470
V964316 SEa BEAM Cowrrara Sesbeem netrumenty NG SeaBeam Insrumans, b, NiA
AL LLAN SEAViEwW Curront Seshesm INeINJIORAL T Seabeam MATRLMant, INnC ~A
batents:
=

Patent Na. { Titie Sratus Curient Owner ASS$igns
5483500 Signa! Processing System and 4™ vear Fee Window QOpens SeaBeam Instruments . inc. NIA

Memoo tor use in Murtibeam 01/71/9%

Sansing Sysiems

5808689 Sound Vetacity Protiie Signal 4™ Yaar Fee Window Opens SeaBeam Instiuments. Inc. NiA
Processing System ang Metnoa | 03/04/00
for use \n Sonar Systems

56403683 Signat Processing Sysiem ana 4™ Year Fee Window QOpens SeaBeam Insuuments, Inc. NIA
Tacnnique tor Calcuwating Roll 06/17/00
B:as Data
E663930 Signal Processing Systam ang 4" vear For Wingow Opens SeaBeam instruments, Inc. NiA
- B Meathog for use in Multibeam 09/02/00
' Sensing Systems

SeaBeam Instruments, Inc. ("SeaBeam") will transfer to L-3 Communications
Corp. ("L-3") any . and all right, title, or interest ScaBeam may have in the
following patent; provided. howgver, that SeaBeam makes no yarran;ies or
representations as to whether or not SeaBeam 1n fact owns any r}ght, t}tle or
interest in auch patent, or as to the nature of any such right, title or
interest in such patent, if it has any:

2arent No, Title

= 4539700 Bathymetry Using J. Raymond Bretan
: Computational Algorithm

Field and Background of

the Invention
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