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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Eclipse Aerospace, Inc. 11/30/2020 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: AML GLOBAL ECLIPSE, LLC

Street Address: 3520 Spirit drive

City: Albuquerque

State/Country: NEW MEXICO
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Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark
Registration Number: |4874053 TOTAL ECLIPSE PLUS
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Registration Number: |3557904 ECLIPSE
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using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 4142871505
Email: pbergin@vonbriesen.com
Correspondent Name: Patrick M Bergin
Address Line 1: 411 E. Wisconsin Avenue
Address Line 2: Suite 1000
Address Line 4: Milwaukee, WISCONSIN 53202
NAME OF SUBMITTER: Patrick M. Bergin
SIGNATURE: /Patrick M. Bergin/
DATE SIGNED: 02/14/2023
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BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT

Thiy Bill of Sale and Assignment and Assumption Agreemant (this *Agrsement”) Is wade
and entered as of Noventber 30, 2020 {the “Elfective Date™), ts emtered Into by und among ONE
Avigtion Corporation, & Delaware sorpavation, and certain direst and indirent wholly owned
subsidiaries set forth on the signature page hereto under the heading “Sallers” (each 4 “Qeller”, and

together, “Selives™)

WHERFAS, the Sellers filed for bankeupicy proteciion. under chapter 11 of the Uniwed
Srates Cods, 11 U.S.C. 83 U1 ot seq. (the “Bankruptey Cade™ on Qotober 9, 2018, in the United
States Bankeuptoy Court for the Distrist of Delaware {the “Court™), which cases are belng jointly
administered under case number 18-12309 {C8S8Y;

WHEREAS, on or about November 20, 2020, the Court entered an order approving, among
other things, the sale of certain of the Seller’s assets to the Assignee (the “Sale Order”) pursuant fo
the terms and conditions of that certain Asset Purchase Agreement by and among the Debtors and
the Assignes, dated as of Octaber 20, 2020 (as amended, mudified, or supplementad in accordsnes
with s terms, the *Purchase Agreement”; capitalized terms wesd but pot defined harein shall bave
the meanings ascribed to such terms in the Purchass Agresment}, pursusnt o which, smeng sther
things, (i} each Seller has agreed to sell, transfer, assign, convey and deliver to Purchaser, and
Purchaser has agreed to purchase and acquire from each Seller, the Purchased Assets, and {it)
Purchaser has agreed to assume from each Seller the Assumed Liabilities related to such Purchased
Assets, and Sellers have agreed to retain the Excluded Assets and the Retained Liabilities, in each
case, upon the terms and subject to the conditions of the Purchase Agreement; and

WHEREAS, this Agreement is the Bill and Sale referred to in the Purchase Agreement.

NOW, THEREFORE, pursuant to the Purchase Agreement, and in consideration of the
mutual promises, covenanis and agresments therein and hereinafter set forth and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, intending to
be legally bound, the parties agree as follows:

1. Reoitals; Defined Terms.  The favegoing vecitals are hereby incorporated by
reference into the body of this Agreement as if fully set forth herein. Al capitalized terms not
defined hierein shall have the meanings ascribed to such terms in the Purchase Agreement.

2. Bill of 8ale.

{m) Fach Seller hereby sells, conveys, wansfers, asstgny and delivars o
Purchaser, #a successors aad assigns, frox and oleay of any Licns {other then Pepmited Liens), andd
Purchaser does herehy acquire fom exch Seller, sl of such Seller’s right, title and Interext i TR
and under the Purchased Assets.

(o)  Notwithstanding anthing contsined Herein, each of the parties expressly

acknowledge that Purchaser is nat, pursuant to this Agresment oy otherwise, purchasing fromt any

0=122749153
0= 122749158
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Seller, and Sellers are not selling, conveying, transferring, assigning or delivering to Purchaser on
the Effective Date, any Excluded Asgsets.

3. As szsmm@rr: and Assumption of Sssumed Liabilities.

(a) Each Seller hereby assigns to Purchaser, its successors and assigns, and
Purchaser hereby assumes and agrees to pay, perform, and discharge when due, in accordance with
the terms and conditions of the Purchase Agreement, the Assumed Liabilities related to the

Purchased Assets.

(b}  Notwithstanding anything in this Agreement to the cortrary, each of the
parties expressly acknowledge that no Purchaser is, pursuant to this Agreement or otherwise,
assuming, nor is deemed to have assumed, any Assumed Liabilities.

4. Comsemmation of Purchase Acresment. This Agreement is subject to all of the
terms, conditions and limitations set forth in the Purchase Agreement (including, without limitation,
the covenants and indemnities set forth therein), all of which are incorporated herein by reference.
In the event of any conflict or inconsistency between the terms of this Agreement and the terms of
the Purchase Agreement, the terms of the Purchase Agreement shall control. Nothing contained
herein will be deemed to alter, modify, expand or diminish the terms of the Purchase Agreement.
This Agreement is intended to evidence the sale by each Seller and the purchase by Purchaser of
the Purchased Assets contemplated by the Purchase Agreement and the consummation of the
assignment by Sellers and assumption by Purchaser of the Assumed Liabilities related to such
Purchased Assets. Sellers and Purchaser by their execution of this Agresment each hereby
acknowledges and agrees that neither the representations and warranties nor the rights and remedies
of any Party under the Purchase Agreement shall be deemed 1o be enlarged, modified or altered in
any way by this Agreement. Any inconsistencies or ambiguities between this Agreement and the
Purchase Agreement shall be resolved in favor of the Purchase Agreement.

5. Governing Law. This Assignment shall be governed by and construed in accordance
with Federal Bankruptcy Law, to the extent applicable, and where State law is 1mphcated the laws
of the State of New York shall govern, without giving effect to the choice of law principles thereof
(except for any State which would render such choice of laws ineffective), including all matters of

construction, validity and performance.

¥aiver, No amendment, modification or alteration of the terms or
provisions of ’d’ns Agreement shall be binding on the parties hereto unless the same shall be in
writing and duly executed by such parties, except that any of the terms or provisions of this
Agreement may be waived in wntmg at any time by the pames entitled to the benefiis of such
waived terms or provisions. No waiver of any of the provisions of this Agreement shall be deemed
to or shall constitute a waiver of any other provision hereof (whether or not similar). No delay on
the part of any party in exercising any right, power or privilege hereunder shall operate as a waiver
thereof.

7. Sevarshility, Any provision of this Assignment which is prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition ot
unenforceability without invalidating the remaining provisions hereof. Any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.

(=122749158
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& Sugesseons and Permitted dssizns, This Assignment is for the sole benefit of the
parties hereto and their respective successors and assigns, and there shall be po third party
beneficiary hereof. This Assignment shall inure to the benefit of and be binding upon the parties
hereto and their successors and assigns,

9. Headings, Section headings contained herein are for convenience of reference only
and shall in no way affect the meaning or interpretation of the terms and provisions hereof.

16.  Cowverpstts. This Assignment may be executed in coumterparts, each of which
shall be an original and all of which counterparts taken together shall constitute one and the same
agreenment. The parties agree that PDF signatures shall serve as and be treated as equal to original

signatures.

[Remainder of the page is intentionally left blonk.]
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TN WITNESS WHEREOQF, the undersigned have caused this Bill of Sale and Assignment
and Assumption Agreement to be duly executed on their hehalf on the day and year first above

written.

SELLERS:

ACC MANUFACTURING, INC,,
as a Debtor and Debtor in Poasession

By: &S e
ame: Alan Klspmeler
Its: CEO

AIRCRAVT DESIGN COMPANY,
as a Debtor and Debtor in Possession

e ceeesoc e SNENEY
e e
& - S

Alan Kigyoeier
CEOC

BRICADDON ATRCRAYTT MAINTENANCE,
LLC,
as a Debtor and Debior in Possession

Bv: _\‘ R w:g‘“\ -""k“ﬁ‘

giame .‘;‘dtam Klapmsier,
Tts: CEC

DR MANAGEMENT, LLC,
as a Debtor and Debtor in Possession
¥ o . i

&
e e
=

q.\“ﬂ«_eg‘w
gl e

By &% R
Mame: Alan Klapwmeter,

Its: CEQ

[Signature Page to Bill of Sale and Assignment Agreement]
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ECLIPSE AEROSPACE, INC,,
as a Debior and Debtor in Possession
. . o
?, o S
By: it ,
Name: Alan Klapmister
Its: CEQ

INNOVATUS HOLDING COMPANY,

as a Debtor and Debtor in Possession

S PN A G
B i et Wil
s o
T ﬁ%"&‘\\.‘& g

By ST E e
Name: Alan Klapmeier
Tts: CED

KESTREL ATRCRAFY COMPANY,
as a Debtor and Debior in Possession

e R e
£ T
By: i
Alan Klapmeier

Tis: CEQC

KESTREL BRUNSWICK CORPORATION,
as a Debtor and Debtor in Possession

&

By:

Name:  Alan Klapmeier
Tis: CEQ

KESTREL MANUFACTURING, LLC,
as a Debtor and Debtor in Possession

S .
TE g it _‘,‘;-\*A*A“‘*"‘W:“"-*A-
By: RSt e
Wame: Alas Klapmeier
Tts: CEOQ,

[Siguature Page to Bill of Sale and Assignment Agreement}0 = 1 22749153
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KESTREL TOOLING COMPANY,
as 8 Diebtor and Debtor in Possession

By:

Its: CEC

OAC MANAGEMENT, INC,,
as a Debtor and Debtor in Possession

S R i ot Lo o

T e

By: AT ST
Name: Alan Klsprasier
Iis: CEQ

ONE AVIATION CORPORATION,
as a Pebior and Debtor in Possession

By, S8
Name: \jax
Tts G

[Signature Page to Bill of Sale and Assignment Agreement]0 =1 22743138

TRADEMARK
REEL: 007970 FRAME: 0201



oS t
RN S
b ~;"~.~“ SR
SO RERSS

EXHIBITL

Purchase Agreement

TRADEMARK
REEL: 007970 FRAME: 0202



ASSET PURCHASE AGREEMENT
By and Ameng
AML GLOBAL ECLIPSE LLC, as Purchaser,
ONE AVIATION CORPORATION,

and

CERTAIN SUBSIDIARIES OF ONE AVIATION CORPORAY TON NAMED BEREIN

as the Sellers.

Dated as of October 28, 2828
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ASSET PURCHASE AGREEMENT

This Asser Furchase Agroament {this “dgresment ), dated as of Outoher 26, 30 (the
“dgrepnrog Daw), has beon stiered inge by and among AME Glohal Belipse LLEC, & Delawarg
Ginited Hability porapany & Prrchases™), ONE Aviation Corporation, a Pelayeare govporation, and
coriain divent and indirect wholly warned subsidiarics set Bath on, S ] hewete {redividually »
sSeffer” and collectively, the “Cpmpany” or by wgeftery™), Purchaser end the Selters &g
individusily refirred to heroin as & “Bariy md collontively as the “Pargies.” For the parposes of :
fhis Agreoment, capttalized tonns st herein shall ave the meanings st forth herein or in Article
i

RECLE

:?& E.» S:

WHEREAS, on October 9, ZHE, cuch Selfer filed 2 volugrary potitlon (the “Chaprer i
Pegitons™) for relief under chapler 11 of the United States Banknuptoy Code (the © Baskrptey
Code”} in the United States Bardouptcy Cowt for the Thstrict of Delaware {the = Banlrupicy
Conrt™), gomemencing jointly sdministered chapter 11 casss annder lead case no, 812309 (the
“Bankruptcy Case”};

WHERBAS, in accordance with Septions 1107 and 1108 of the Bankruptey {ode, cach
Qeller contimes fo manage ifs propevties snd oparaie it bhuisiness a8 a “deblor-in-possession” under

the jurisdiction of the Bankruptey Cowrt and i sccordimee with the applicable provt dons of the
Bankrnuptey Code;

WHERBAS, Punchaser desires fo purchase the Purchased Asseie and sasume the Assumed
1 jabilities fromn the Selless, with such sale 1o be fiee and lear of all Clains and Ereumbranoes
{other than Permitied Encumbrances) and the Sellers destre to sell, convey, assign and iransfer o
Paschaser the Puarchased Assals together with the Assmed Liahilitieg, 2l in the mauner and
sulijest to the terme and conditions set fnih herels, and subjeet farther o all ragquisite Bankruptcy

Cowt snd otber spplicable approvaly ug set fortl herein; and

WHEREAR, each Seller's bosrd of diroctors (or shilar governing bady) has determainsd
that it s advisehle and in th hest tonssts of sueh Seller and its constittancios to onter into this
Agresmant and 10 consuramate the ansactions provided o hovsdn, subject to entry of the Sate
Ovrder, and each hasapproved the sane.

NOW, THERERORE, canideration of the forugoing and the nutual repressntations,
warrantics, covenants and agrecnienis seb forth hercin, sud for other good and valuable
considesation, the receipt and qfficioney of whith are horehy soknowledged, and intending W he
{egally bound herely, Purchaser wid the Sellers hereby agree as follows:

ARTICLEL
DEFINITIONS

1.1 Definitions. As used herein:

(g} < gotion®™ means any action, dispute, claim, complaint, FrIQVAROS,
summons, suit, Htigation, avhifration, medintion, procesding (inchuding any civil, ceiminal,
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siding), prosecudisg, ToBlesl hearing,

adsinistrative, investigative ov appeiiate g,
v o bredbre any Cravermuental Body.

et mudiy exanuaaiion or investigadion

{by S 4 e neany, with respsct -ty any Ferson, 8y othsr Perso that
divectly or indiveetly theough g OF MOFS (termediavies, vonirols, or i contailed by, or is under
cotinnon contrel with, such Porson, snd the term “ronan " {including the foros “eonptrotted by”
and “under commmon control with”) means {1} the posseasion, dirgotly or indirectiy of the power to
divect or cause the dissetion of thy managoment and policies of sl Parson, whether through
ownership of voting seouritics, by Crpdract or ofieradse, or (1 an offiest divcctor, or any Person
{hat hay the powss, divecily of indirently, tovote five {5%) orpee of the seouritics having ordinary
woting power for the cloction of directors {oy pursons performing similer fanctions) of such Perpson.

{c) “4greement” shall bave the meaning set forth in the preamble,

(&) “4greement Date” shall have the meaning set forth in the preamble.

(e} “4ipcrafi Certificates” ¢hall have the meaning set forth Section

f) « Aflpcation” stall have the meaning set forth in Seotion HZ(aL

() < dlernative Transaction” means (1) the appreal hy the Bankoupiey
Caurt of one or more sales, BN gRImenis & oty transfors of 2 material poriion of the Prechased

Assets i 4 Person other thany Purchasstar its desipnee or its Afiibates, of (i) the confirmatinn of
2 plan of reorganiztion ihat does not cintemplate the sale of the Purchased Assety to Porchaser in

sccordance with the terms hievest,

(h) % $prcitlery Pocamenis” mgans any cartiflaate, sgregoent, dovument of
other instrument (other than this Agreement) o be executed and delivered by s Party in conpestion
with the consummation of the transaciings contenplated this Agreement.

) “ 4ssigned Conracts” shall have the meaning set forth in Section 230

)] “ Assignment and Assumption Agreement” ¢hall have the meaning sel
forth in Suction £.2(50).

(I « 4ssumed Liabilisies” shall have the meaning set forth in Seetion 2.3

H “ gssumption Approval’ shall have the meaning set forth in Section
2.6¢h).

(m) « Avoidunce Aciiony” weans all causes of action, lawsuits; claims, rights

of recovery and other similar i ghts of sach Sefier under chapter 5 of ihe Bankruptey Code.

{n) “Bankruptcy Case” shall have the meaning set forth in the Recitals.
{0} “Bankruptcy Code” shall have the meaning set forth in the Recitals.
() “Bankruptcy Court” shall have the meaning set forth in the Recitals.
2
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{q) “ Brsckraepioy Rades” mesns the Foderal Rales of Bankrupiey Prouodias
as promulgated by the Tinited Siates Supreme Court doder ceotion 2078 of e 28 of the U niad
Siates Uode, 28 U.S.C. § 2074, a8 spplivable to e Ranlruptey Cass, and the gonersl, tocal and
chambers rules of the Bankruptey Court.

(o “Beseft Pla” weans: () all “employee benefit plans™ (ncluding
without Hoviati, as defined i Seation 3(3) of ERISAY, paduding all cmployes benetfit plans
which are “pession plans” (inchading without Hunitation, ea defined in Section 32} of ERISA}
s any other employee honefit arrangemetis o prysoll practices {iochading severance pay,
vaoutiony pay, Selley awards, salury continuation oy disabulity, sick ledve, death benelit,
hospitatization, weifare tenetit, geovp or individhal henlth, dental, medicat, Hf pswrance, fringe
benefls, deforred sompensation, wofif shaving, rotirement, refirce mudieal, sn;:smcmt‘ix\.tai
retivenont, bonus or other incentive compensation, stock purshsg, equity-basad, stook option,
stook apprechation rights, rostrictad stonk snd phantom stoek arvstigemonts oy policies) et (1) ol
sither employroend, torndnation, honus, Severanes, change cantvol, sollective bargaintng or sithe
siniler plous, programs, contracty, OF ATAnEUants {whether written Ov unveritton), i esch case,
sgintained, contribuied to, or required {0 he contributed to by Seller oy any BRISA Aftiliate for
the benefit of any current or former eniployee, director, SRt or independent sontractor of Seller
or under which Selfer or any BRISA Affilinte hax any liability.

{s) “Rgiff of Sale” shall have the meaning set forth i Sgction. 4 208}
() “Rusiness Pay” means any day other than a Saturday, Sunday or other

day on which banks i New Yark City, Maw ‘ark are suthorized or required by Law to bu closed.

{u} “Chapter 11 Petitions” ahall have the meaning set forth in the Recitals.
v} «{faine” shall have the meaning given that term in Section 101(3)of the
RBankeuptey Code and fchudes, inter aliz ol rghis, claims, causes of action dofenses, debds,

demands, damagss, olfset rights, sotoff righty, recoupmisit vight, ubligations, and Ligbilities of any

wind or nature under condract, at law oF in egquity, Known O BIKROWR, contingent ot matured,
tiquidated or unliquidated, and all rights and remedies with respect thereto.

(W} “Closing” shall have the meaning set forth in Seotion .1
{x) “Closing Assumed Contract Lis#" shall have the meaning set forth in

Sectign 2600

{5} SConing Assumed feased Real Property” means those certain lowses
wf real property velated to the Sellers’ Eolipse lovations that are subjoet to the Closing Assuined
Contract List and that are ientified in Schedule 2.600%

{z} “Clasing Confracts” magans those certain Contracts subject to the
Closing Assumed Coniract 1 ist snd that are identified n Behedule 2.6,

{aa) “Clpsing Date” means the date on which the Closing occurs.
{bb) “rpde” means the United States fnternal Revenue Code of 1986, as the

same may be amended froms time to tie.
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{cc) “Conspact” means any tegally binding contract, purchase order, service
arder, sulen order, indenturs, note, hond, Teuse, sublvase, teense, understanding, instrument ot
other apreement, Rrangement of commitment that iy Winding wpen. a Porson.

(dd) “eyre Amounts” shall have the meaning set forth in Soction
{ee) “Deposie” shall have the meaning set forth in Ssetion 32
() “Resignation Deadiing” pngans the ond of the day on the fifteenth {15ty

day following the Closing Dt
Conitract forap b an additional fi!
counterpaity.

wovided, that such date oy be wxtended with respent 1o any
-on {15} dayy with the conssnt of Purchases snd the apphicabls

gg) “Documents” means all of the Sellers’ writien files, documents
. tt X ) k : b
wistnanents, papes, baoks, reporly, records, TS, miccofihos, photographs, fetters, budests,
forecasts, plxns, nporating records, safery and exvironmental plans and repos, data, Poraiity and
Pormit spplications, studiex and docwments, Tax Returns, tedoors, foumals, tile policies, custoner
. i . . . a N = R N L ol ¢ .
lists, regulatory {lngs, operating data and plans, resesrsh roaterial, techrdcal dovumentatiost
{design speciiiontions, enginesring information, tost resulis, naintensnee schediles, Rnctional
soqirements,  operating nshuctions, lopic mummialy, PrOCEsses, flow cherts, e, wser
documentaiion (astailation wuides; usey mantals, hajnieg yoaterialy, rolease notes, working

2 < ) & 3 ” ) : £ ¥ 3
papsrs, §io.), marketing documentation {xules brochures, fiye pamphlats, web pages, ste.), and
othier similar materinle, in each suse whether ot not fn electronie fonm.

{bh} “F 454" means the Buropean Union Aviation Safety Agency.
(i) “Fefipse” means Eclipse Aerospace, Inc., a Delaware corporation.
(b “Belipse Atreraft’ sneans. Bolipsy atverad), inchuding the Bolipse 354,

REehipss S04, 400, SE, Total Bclipse and sther Bclipse brands, { whether in production, somplete,
certified snd rogintored, now oF wsed with the FAA atherwise), and shall inchude all Bolpse

aireraft ohjoets, sitfimmes, engines, rotors snd propellers, parts and other gouds, aceassions and
praperty attached to, hcorporated in sffixed to orused W conasciion with suoh alvoraft and sy
othar Jog books, CAMP reconds and niatnienancs, repair aud sther records and related tnformation
{in Erighsh) for sach such Folipse ateoraft and Belipse sircraft engine, a8 applicable.

{kky “Eelipse EASA Certificaty” means the sevised type cortificate for model
EASKY, ideutified ax NBR EASATMA T sued B0 Folipse Avmspace, Ine., on November 13,
2009 with major shange approval o Nov simhey 18, 20135,

{1 “Belipse Production Cerificate” moans production certificats pumber
550SW for mndel BASE0 as amended and forwarded to Bolipse Avrnspace Ine., on Decenber 11,
2017 by the 1.8 Department f Transpoviation Federal Aviation Adminisiration.

{rrum} “Eefipse Prafect” menns the projent of pwmng, designing, saginecting.
munnfhcturing, repaitiug, misintaining supporting and upgrading of axdsting or future Bohipse
Adreraft and Eolipse simulators. The Rolipse Project shall include, without Hmitation, the Seflory’
Progect Canads, Sellers’ Project Belipse Gaemin S, s othor atreralls and simlaters owned by
Sellers.
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(an)  “Eoidpse Tope Uerdificadd” moans fype certificate number A0000ZAC
for model BA500 tvsued to Eelipse Aviation Corporstion on July 27, 06, reteansd on Reptennber
30, 2006 {change S provisional to siandad type coriificate) and transforred to Bolipes
Acrospave, e, on Sepleasnbse 30, 2009 by the LLE. Depritownt of Trapsporiaion Federal Aviation
Administration.

(00} “Epeumbrance” means any lien (as defined in Section 101(37) of the
Bankruptcy Code), encumbrance, it (ax defined in Seetion HOH(S) of the Bankeptey {ode),
right, domand, charge, mortgape, deed of trust, opti, pladge, apcurily interest or simiiar tutereds,
il delvots, hypm‘ﬁﬁeamm}a, sasvmenty, righis of way, resirittive oveurnts, snoroachments, rights
of first refusal, preemaptive rights, judgrenty, conditiveal sale wr other title retention agreements
and other impositions, imperfections of defocts of title or restrictions on transfer or use of any
nature whatsoever.

{&p) “Epviropmental Law” toeans apy foreign, federad, state or lovad statuie,
rogoalation, ordinse rule of comhion law oragency guidance or policies relating o the protection

hman health, salsty, the exvironment, natiral resQEIEs of SORSUMET products.

of v

{qq} “Epvironmental Liobilities and Obligriiens” woans. all Liabilities
srising frow any actual of ihreatened impatrment, fropact o dmage 10 thae environment, health or
safity, or any actuel or threatenad Hiilure to comply with Hpvirotmental Law in cenection with
the priot OF OREHINE ownersidp or operation of th sy assets, Habilities of business of any of the
Trebtors, the Purchassd Assets, or any roal proposty whese sy such business, assets or Habilitics
i currently or have buen lovated, inchuding Liabilities velated fo {3 the transportation, SREEEe,
axe, srangsinent for disposal o disposst of Hazardius Mateetaly; (1) the Release of Hazardouy
Materilsy (i) any other pothutivn o contaraination of the sovface, subsirata, soil, ady, growad
watsr, surfave water of wavine enviromments; (iv) any ofher obligations impused wnder
Baviromeniat Law including all apphicable Pormiss; {v) Ordars, notices W zomply, notices of
violation, alleged non-complisnce and inspeetion reporty; and {vi) all obligations with respect te
personal injury, property danage, wronglul death xod other demages and losses arising wrdee
apphicable Las as a result of say of the metiers jdondifiod in Clanses (-(v) of thiy definition.

(i) “Escrow Account” shall have the mesning set forth in Rention 3.2
(88} “Hscrow Agent” shall have the meaning set forth in Section 3.3
(i) “Escrow Agreement” shall have the meaning set forth in Setion 3.3
{uu) “Excluded Assets” shall bave the meaning set forth in Bection 2o
{vv) “Excluded sztmcf* ohall have the meaning set forth in Seetion 2 2 6k
{(ww) “Feluded Liabilities” shall have the meaning set forth in Segtion 24
_ (xx) “Fypess Cure Amount” shall have the meaning set forth in Section
2.Mb3.
(vv} “Fd 4” means the United States Federal Aviation Adminisiration,
5
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(a2} “Fisaf (heder” msans an order or judgsent of the Badouploy Cowt o
auy other court of competet jusisdivtion sntersd by ihe Clerk of the Bankrupicy Court ot sust
ather court o the dorket by the Sallers * Bankruptey Case ov the docket of such other court, which
has not been wodified, amended, reversed, vacated staved and o to which {i} the tme fo appeak
petition for cartiovy ! ving has explred s as to wh ich

o, ovinove forg new frial, reargument o rehex
uir appeal, petition for oestiopari or motion for new trial, reargument of rehearing shall then be
pending, o (i) an appeal, writ of certiorari new trial, reargument of rehearing thereof has been
songht, sugh order of judgmient of the Bankruptey Sennt s other court of competent Furisdivtion
shall Have been affinmed by the highest sowt io which such order was appeated, or vertiorati shall
have been denied, or a Bew trial, resrurnenty rehesring shall have hean dented or posulted o
modification of such order, and the tine 1 take any forther sppeal, petition for nortierati of Move
for & new trigl, rosrgument o yehearing shall have sxpired, as g vesult of which such order shall
have beeome final i acoordines with Rule 8002 of the Federsl Rules of Bankruptcy Procedure;
provided, Ut the possibility that & mation ander Ruls 60 of the Federal Rules of Civil Procedure,
or any analogrus ke under the Rankruptcy Rules, may be filed relating to such order, shall not
cause such order not to be a Final Order.

{naa} “GAAP means United States generally accepted accounting principles
as in effect from time to tiroe.

(bbb) w@ipvernmental Body” wans suy government, quasi—gﬂvermnemai
anfity, ov othey gevvernumental o regulatory body, agoncy oF nolitical subdivision thereof of any
nature, whether Toreign, federsd, staie of Tocal, or any agency, hranch, deprrtarent, official, entity;
tostromentality or authority thercaf, ar any cwmut o¢ aghitestor {public or private} of applicabie
jurisdiction.

foes) “Fazardons Materigh vocans any substance, raatetial or waste which i
segulated by any Govemmenial Body, inchuding petroleun and its hy-produsts, asbestos, and any

X

material or substance which & dofined or dentifisd ax @ spaeardons wasle,” “hazardous
tal” “restricted hazgrdoun waste,” “industrial waste,” “solid waste,”

substance,” “hazardous mater
1 : NIk ; 5 6% s e S et Ry gy s s t3] . -
contaminant,” “pollutant, e waste” or “loxic substane” or otherwise regulated under or the

subject of any provision of Environmental Law.

(ddd) “Holdback Escrow Account’ shall have the meaning set forth in

(eee) «Foldback Escrow Amouni’ means $500,000.

(&%) “Endebiodness” of guy DPorsin momms, without duphcation, () the
intorest in respest of, principal of and promiu (if any) o rospect of {x) indebledness of nud
Porson for money borrowed and (¥} indebtodness svidenced by notes, debestures, howds or sther
similar instruments for the payment of which such Perscn i responsible or Hahle; () all
obligations of such Person with vespect fo any Loptracts velating to the deferred and uhpaid
prchase price of property o services, fnchiuding any fntorest aceruad thereon and ;m:p&ymem Ly
stinilar penaltios and xpensesy (i) all obligations ot sach Persmt under leases required o be
capitalized in accordanse W il QA AR, (V) all siligations of such Person for the reinthursetnant of
any ebligor on myy lelter of credit, banker's: atceptanee oF stmilar crodit transsetion; {v) all
shiigativons of the type refared o in clauses (1) through {iv) of sy Porsuns fow the payment of
which such Person i responaitle or Hable, directly or indireetly, 18 alligdr, guarantor, serety of

)
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otherwiss, lnctoding grarantees of such oblizationsy snd (s} 2l obligations of the ypex SHGEN
i clawees {1 throagh {31 of ather Parsons sedured by any Encumbrance {other than Fepmiited
Eacnruhrancas), an #uy property of asset ofsach Person (whather o not such abligstion i asmuoed
by such Personj.

{zgg) “pteloctunt Propergy” means all inteliestunl property and propristey
righis of iy kind, including the following: (B sadamarks, servies marks, trede names, stogans,
logos, dssigns, symbols, stads dress, tntormet dotngin DRBEY, eniform resouce identiffers, rights
{n destge, brand pames, Sy Fetitions nanses, &b’y oy stmilar filings refated thereto, of any
cagisnt of any of thomy, and other siniilar designations of source or ovigin, together with all
soodwill, regishrations s apphicatiss related to the foregotuy; (i} copyrights and copyrightable
subject matter {inchuding any sogistration and applications for any of the foregainght 1) rade
secrets and other contfidential o proprietary business iformition (nelading munfacionng andd
production  progesses andt techoigques, research and developmiant infornabion, technology,
intanpibles, drawings spesifications, designs, plany, poposals, techmical diutw, Thancial,
marketing and business dat, pricing and cost information, bustiess and marketing plans, customer
and supplier liss awd information), kaow how, priyistary processes, formulae, algorithms,
aodels, tghaatrial proporty sights, and methodologies; {ivy computer software sompuier
programs, and databases {whather in source code, object ¢ode or ather formk and ol righis fo sue
for past, prosent and fafure infringanment, misappropreion, dilntion oF other violatiow of myy of
the firegoing sad all remodios at law or equity assoctated therawith,

{hbh} Spventary” meany all foventory {inchuding finished goods, supplies,
raw frintorials, work b1 PIOgIess, Spare, replacement and ¢ampohent parks) related to the Eolipse
Froject and the Purchaaed Ssscts maintained o held by, stowed by or dn hehalf of, orin ansit i
any Seller.

{ili} “JP Assignment and Assumption Agreement” shall have the meaning
set forth in Scstion 2idy

(ib) sKnowledge” or (“Knewledge of the Selfers” or the “Selfers’

Knowledge”) means the avtasl knowledge of Alan Klapmeicr, Steve Scrfling and Jon Hansen, after
commercially reasonable due nguiry.

ekl “Faw” means any federil, siate ocal, mmicipal, foraign of
international, multinational or other taw, statute, sonstitution, pr intiple of common faw, resalution,
ordinanee, code, edict, destog, rule, ainvorthingss Sirective, regulation, ruling o roepHIeSHt
jssued, enacted, adopted promulgatud, implomuenged oF otherwise put into effect by or under the

suthority ot any Governments! Body, inchuding but not limited to Bavironmental Laws.

, {1} “Linhility” weans, as to any Person, auy delbt, adverss clatm, Tiability
{inchuding any Hability shat results from, relates to or arixes out of it or any ofhier product lability
elatn), duty, responsibility, obligaton, compitment, assessment, cosl, expensy, o8 axponditure,
charge, fee, purraliy, fine, contribulion o PRI of any kil or nature whatsoevar, whether
known or unkoown, asseried o wnaszerted, absolule or crmiingi, et or indivect, averued or
unaceroed, Hguidated ot unliquidsted, or due or o beeame due, and regardless of when sustained,
iacured or asserted or whew fhe relevant events ovciitred or circamstances existed.
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{(mare} «Sfuterial Adverse Effect” 1oo3us any gvenl, change, oUOBTBRCRN 8§ ale
of facts that has had, individually or 0 the aggregate, a material advere affect on the Parchayed
Assets and Assumed Liabilities, taken as a whole; provided, howeyer, that in no event shall any of
the folfowing, akme or i combination, be desniad o consiitute, or be taken indo svcount, n
determiniog whether thavt has heen, or would be; & Material Adverse Effect: (a) changes iy the
1.8, ot global svonomy 0F capital markets in general but that do et have a & proportionate effeet
on the Purchased Assets and Asstimed Liahilities relative 30 sinilar assets and habilittes, ()
changes Shat affect genvrally the industry in which the Sullers operate but that do et have 3
disproportionate effzet on the Purchased Assets il Assined Liabilitics relative to similar assely
sl liahilities, (o) vhavges (other than due to the COVID-19 vivus) after ihe Agreernent Tt M
any epplicable Law or GAAP or the interpretation or snforcamsal theveof, {d) the crmmoncement
of the Rankyuptey Case and the Sellers’ jnability to pay sortain obligations ava resutt of the flimg
of the Banknuptcy Case, (2) any actions taken or proposed to be twken by Puschaser o any of Hs
Affiliates or actisis takon 0 proposed 1o be taken by any of the Sollers at thie request or direction
of the Purchaser o any of its Affiliates, (£ any effect rositing from fhe public annousesngat of
this Agreement, complianee with terms of this Agrecment ov the eomsummation of the tragsactions
conterapluted by this Agreement. {g) actions ot ontissions of the Sellers resulting from resirictive
corvenants contiined in this Apgreement which Purchaser does not waive following an explanation
and request fuan the Sellers, o {h) any change arising in conneetion with acts of God, nateral
disasters, carthoguakes, epidernics, plagues, pandemics, digesss outbreaks, ilinesses or publie frsallth
events {biher than the COVIDIS virus and suy non-hurman spidemic, plague, pandemis or other
similar dinease outbresk o {lhess), the declaration of g national msrgoney, hostilities, acts of warn,
sabatage or ferrorism of military actions o any cscalation of matorial worsening of sy such
spidemics, plagues, pendemies, diserse outhreaks, ihiesses or pubilic health events or hostilities,
acts of war, sibotage o lerforism of military actions.

{nnn} “New Certificates” shall have the meaning set forth in Section. ¥10
{000} “Ngww EASA Certificate” shall have the meaning set forth in B R

oo
[
Lo

, {ppp) “New FAA Production Certificate” shall have the meaning set forth in

{aad “New FAA Repair Station Certificate{s)” shall have the meaning set
forth in Seoton 8,140

{v3r} “New FAA Type Certificate” shall have the meaning set forith in Section
£18

{835} “Now FAA Parts Certificate” shall have the meaning set forth in Seotion
8.10

G “Order™ meam any award, Wik, junetion, judgment, order, ruling,
decizion, subpueng, mandate, pracepl eomrand, direstive, consent, approval, award, decres ot
similar detormingtion of finding sntered, isened, gade ot rendered by any Governpratal Body:

(i} “Orgeiynional Docwments” means, with respect to & particubar eatity
Person, (1) if a corporation, the articles or certifizate of incosporstim sl bylaws, {1} if & genieral

&
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partnorship, the porbwshin agretmment and any stsfernend of parimerstip, () i a Himited

parinership, the Hited partne
Hrmited Bability company, the artie
Hahilify vompany Sroponting 8g

v agroement and cerfificate of hmited partnership, (v} 3 2
fow ty certifioste of grgantaation vy formation and sy limited

soraent, {v} if snothur type of Persag, all otherchapter sod il

ducuments adoptad or fited i connection with tho creation, famation of organization of the
Parson, angd (31} all ameadmeants o supplements o any of the foregoing.

(vvv)

{Wwww)

_ {xxx}
Section 2.3(0).

¥

“Gutside Date” shall have the meaning set forth in Section 4.4zl
“Parey” shall have the meaning set forih in the preamble.

“Pending Assigned Contracts” chall have the meaning set forth

wpapmiss” cans to the fullest axignt parmitied under applisatrle law, all

notifications, licshses, permits {inchoding enviromuontal, consbustion sud operation permis)

franchises, cortifivates, approvals, ¢

£,

nsenty, wabvers, clearaness, sxomptions, classifivations,

registetions, varianees, orders, tariffs, rafe schediles and othsr similr documants snd
suthorizations issued by any Ciovernmental Body to any of the Sellers.

“ Pormitied Encanbrapues” mesns {1} Encumbrances Tor utilitdes; (1)

saserends, vights of way restriciive covenaniy cheroachments and sinilar nem-menstary

gucumbranges or BEAIRG

nétary topaditnots against any oFthe Purchased Assets which do not
¥

individually or i the agguegals, sdversely affoct any of the Furchased Assets, (1) applivabls
soning Laws, building codes, Tand oxe restrictions sad other similar restrictions posed by Law,
vy materiabmans’, mechsmos’, artisans’, shippers’, warehousernans’ or other simitar common fave
or statutory lions that are included 1 the Assumed Liabilities, {v} Hoouses, granted on & 7O
exclusive basts, and (vii) such ather Euguinbances or title exceptions as Purchaser may approve
i writing tn s sole and exclusive discration

{aaua}

Seller, jot venllrd

“ Porcor means au individual grTporation, partership, Hrnited Bability

assovintion, wust ppinsorporated organization, labor union, gelate,

Sovernmental Body or othee entily of RN

{bbbb

“pavt-Closing Tax Peripd’ means auy taxable period {or poriion
& ¥

thereof) beginning after the {losing Date.

{ccce)

“Pro-Clasing Period wmesns the period COmMImMENEing on. the Agresment

Date and ending on the eaglier of e date upon which this Agresment is terminated pursuant to
Section 4.4 or the Closing Date.

(dddd)

“pro-Closing Tax Period” means agy taxable period (or portion thereof)

ending on or before the Closing Date.

{eeee)
(£

| (geeze)
Segtion 218

«Purchase Price” shall have the meaning set forth in Sectivgn 3.1

“Pyrchaved Assets” shall bave the meaning set forth in Sgetion 2.1

Pt A A ELNE

«purchased Intellectual Property” shall have the meaning set forth in

9
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(hhthy  “Puvchaser” shall have the meaning sei forth in the preamble.

(i) “Rejection Effective Date” shall have the meaning set forth in Seetion
(D sRelease” means any actual or threstened velease, spill, cmission

{eaking, pamping injeotion, deposit, disposal, discharge, disprrsal or leuching into the rloor o
ot environment; or including mi gration o or from a property.

(kkkky  “Remedial Action” means all actions o {i} Inveshigaie, clean up,
romove, freat OF in any other way. address any Hazsedous Material; (i} provent the Retease of any
Harsrdous Material; (i) perfom pro-rasedial studies and mvostigations of prist-rornedial

momitoring and care; or {iv} 10 crreel & condition of noneonipiasce with Environmenial Laws.

(utH “Representative” of a Person meass such Person’s Subsidiarics and the
pittcers, directors, manages, smployees, advisory, reprosentatives (including its logal counsel and
is accountants) and sgents of such Persan of its Subsidiaies.

{(oummam)  “Sale Hearing” means the hearing 10 approve this Agreement and
secking entry of the Sale {Order.

{nnmn) “Cale Motion” means the motion or motions of the Sellers, in form and
substance reasonably acceptable to the Sefters and Purchaser, seeking approval and entry of the
Sale Order.

{0000} “Sale Order” means the order entered by the Bankruptey {ouxy, in form
and substance satisfactory to Purchaser in its sole and exclusive discretion and inaceordance with
the provisions of Section 7.1, approving the sale of the Purchased Assets to the Purchaser and the

sansaction contermplated tn this Agreement.

(ppppy  “Seller” or the “Selfers” shall have the meaning set forth in the
preamble.

(quaq)  “Subsidiary’ o “Suhsidiaries” means, with Tespact to Persan, any
sorpotition, limited Hability comipasy, joint ventme of partacrship of which such Person {(8)
beneficially owns, either divectly ov indirsatly, miore than fifty pocent (30%) of {i}y the wtal
combined veting powst of alf classes of voting seouritios of sueh sntity, (i1} the ttal combined
equity interests, o {1 the capital or profit interssts, i the case of & partnership; or (i) otherwise
hat the pawer o vote ot o direct the voting of sufficient ssonritios to clect a majority of the boad
of directors or stonilar geverning body.

{rrer) “Systems” LILAns all software, SYStEINS, SEVETS, COMPRILES, hardwarsy
firmware, middleware, aetworks, data comprunications lines, routers, hubs, switches and uther
information technology equipment that are used to process, store, maintain and operate business
data, information, and functions. '

{ss88) Ty and “Taxes” mean (i) any and all taxes, including any federal,
state, provincial, local, forelgn or wther fnenmme, Eross restipts, sales, vadue mdded, uss, pradustion,
ad valorsmy, transfer, fanchise, isiration, profits, Hesnse, lease, sorvice, SEIvice R,

withholding, payroil, employment, wnemployment, catimated, SxCise, AOVOIANGE, enviranmmenial,
10
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stamp, Gooupation, prewmig, prpesty {real or personal), rend prog cly gaing, windfall profits,
capital, produstion, wCaphire, networtly, surplus, sustoms, daitivs, lovies surtaxes or othor taxas

&~

{oox, ASNCASTMNES, TEASSESIMTNIN O chiarges of amy Kind whatsagwer, fopaihar with any tnterast,
additions, msislimenty or perahios with raspeet diereto and any merestyrgspent of sachadditong
or pesuliies, (i) any Liebility for the payment of any Hons deseribed m clause (i) above as 2 regull
s heing {or coaging o bej o member of an sffiliated, vonsolidated, connbined, Guitary oy aggregste
sroup {or being iraduded {or bofg required to be included) in any Tax Return selated Yo such
group (incloding any Liahility pursuant 1o Section 1 1502-6 of the Treasury Regulations, or any
similay provision of staie, tocal or non-U.S. Law), and (iii) any Liubiliry for the payment of ay
aiounts as a result of muy sxpress of implied obligation to indemnify any othgr Person, or any
successor of transferee Hability by contract or otherwise in respect of any torny doscribed i clause
(i) or (ii} above.

(gttt} “Tux Proceeding” means any action, suit, investigation, audit, Claim,
investigation, or other action or proceeding with respect 1o Taxes.

T B < Refrends” muans all Tax assets n of any Liability (ncluding all
state and federal Tax refunds {or tha sight to sueh stufe and fuderal refinds of Taxes, whather
claimed or unclaimed) for all taxable perfods (or postions tharenD)), whether ending on, prior to,
or after the Closing Date.

(vvvvy  “Tax Returs” means any retu, report, § ormation return, decliration,
clsim for refund or other document (including any schedule o related ar sx;:ppm'iimg.ini’anmai;it:m}
supplied or required to be xupplied to any Governmental Body with respect to Taxes, inchuding
amendments thereto.

{wwww) Tressury Regsﬁas‘fmm*" means the regulations promuylgated wder the
Code by the United Stafes Diepartent of the Treasury {whsther i final, proposed o lamparary
ford, as the smne may by amended from time to tune.

1.2 Diterpobaiions Unless otherwise indicated herein to the conlrary:

{a) Whes a coference is made in this Agresment o an Article, Section,
Schedule, clause or subclause, such reference shall be {0 an Article, Section, Schedule, clause or
subelause of this Agreement.

by  Thewords “include,” “includes” or “inchsding” and other words or phrases
of similar import, when used in this Agreement, shall be deemed to be followed by the words
“without liroitation.”

{c) The words “hereaf,” shorsin’ and “hercunder” and words of similar iraport,
when used in this Agrecmant, refer to fhis Agroemnent a8 a whale and not o any partiulae provision
of this Agreement.

(&)  The word “if” and other words of similar import ghall be deemed, in sach
case, to be followed by the phrase “and only if.”

(e)  Theuse of “or” herein is not intended to be exclusive.

i1
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{f) The definitions contained in this Agreement are applicable to the singular
as well as the plural forms of such terms. Whenever the context may require, any progouns used
hersin shall include the corresponding masculine, feminine or neuter forms, and the singular form
of names and pronouns shall include the plural and vice versa.

(&)  All torme defined in this Agreement have their defined meanings when used
in any certificate or other docurnent made or delivered pursuant hereto, unless otherwise defined
therein,

{(h)  References to any statute shall be deemed to refer to such statute as amended
from time to time and to any rules or regulations promuigated thereunder. References to any
Contract are to that Contract as amended, modified or supplemented from time to time in
accordance with the terms hereof and thereof. References herein to a Person are also to ifs
suceessors and permitted assigns, Any reference herein to a Governmental Body shall be deemed
to include reference to any successor thereto. References from or through any date means, uniess
atherwise specified, from and inchiding or through and including sach date, respectively.

(1) Any reference herein to “Dollars” or “$” shall mean United States dollars.
4} References to “days” shall refer to calendar days unless Business Days are

specified. If any period expires on a day which isnota Business Day or any event or condition is
requited by the terms of this Agreement to ocour or be fulfilled on a day which is not a Business
Diay, such period shall expire or such event or condition shall occur or be fulfilled, as the case may
be, on the next succeeding Business Day.

(k)  Unless the context otherwise requires, the word “extent” in the phrase “to
the extent” means the degree to which a subject or other thing extends, and such phrase does not
mean simply “i8”

ARTICLE IL

PURCHASE AND SALE OF THE PURCHASED ASSETS;
ASSUMPTION OF ASSUMED LIABILITIES

2.1 Fupchase aud Sale of the Purchased Assets. Pursuant to Sections 1115, 363, and 3658
of the Banlruptoy Code and the Bankruptey Rules, and on the terms and subject to the conditions
set forth herein and the Sale Order, at the Closing, the Sellers shall sell, transfer, assign, convey
and deliver to Purchaser {or any entity or person designated by Purchaser), and Purchaser shall
purchase, acquire and accept from the Sellers all of the Sellers” right, title and interest in, to and
with the following assets (the “Purchased Assets”).

{(a)  the Aircraft Certificates as set forth on Schedule 3.3(d);

AR AR

(v)  all other type, supplemental type, parts or similar certificates, beld by, and
all applications heretofore submitted by, any of the Sellers with respect to any existing and fubure
Eclipse Aircrafl;
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(¢} all tangible assets of the Gellers relating to the Bclipse Frojest, incloding,
without limitation, the tangible assets of the Sellers located at any Closing Assosiad Lessed Real
Property ot al the locations lsted on Schedule 2680y

- L)

{d} s the extent transferrable herennder and at the tioe when Sellers are able,
all produgtion. and athier similar ajrerely certifivates, held by, and all applications heretofore
submifted by, any of the Seller with respact fo any axisting and future Eclipse Aircraft;

(=} to the extent transferrable hersunder and at thy time when Sellers are ablg,
il other Permils relating to the Eclipse Project or the Prrchased Assets, and all ponding
applications therefor;

() subject o Seution 2.6, all vights under Contracts that are pot Excluded
Coniracts, including all rights under the Closing Assumed Contract List (the “Assigned
Contracts™),

(&) alt Intelieetval Property and propristary dghits of sy kind related 1o, oF
wrising wuly, the Selipse Project, mchading, the Rollowing {3} wademarks, service marks, trads
namies, shogans, loges, destgns, symbols, tradls dress, paternst domain names, uniforn resaace
identifiors, vights fn design, brand pavies, any fictitions Names, ditiats ov similar filings selated
shareto, of any vardast.of auy of them, and other similar desipnations of souwe oF arigin, togother
with all goodwill, registrations and apphoations related b the foregoing; (1 copyrights st
aowr’w?ghiabi@-s‘ahjact mster (nchading say registration and apgxlica{mmi‘m any of the forsgoing)
{ilf) tade seorels and ofler confidential vr propristary businesy infonmation  (inchading
sanifacturing and production processes and tochmiques, research and development information,
rechnology, vangibles, drawings, specifications, destgms, plang, propasais, sochnival data,
fnancial, marketing snd businoss dat ,priviag and cost information, business snd markoting plans,
customer and wuppiier lsts and information), know how, proprittity  ProgeEses, formudar,
alporithms, mudels, indugtcal property rights, sud msthodetogiesy (v} compater sofvware,
COMPUIST DIOZIng, andd dutabases (whether fnsoures code, object code or sther form); and {vy ol
rights i sue for past, presead and folure infringoment, misappropriaticn, dilution or pther vivkation
of any of thy foregoing arid 4l remedies at law or equity associated therewith {the “Purchased
Tnseltectial Properiy™), ncluding a1 ains (nchuting all rights o ring claims for past, prosen
or Toture infringement of the Puychased Intetiectual Proporty awned by the Seller) and causes ot
acticin of the Seflers as of the Closing gyainat any Parsons (rogavdiess of whetber or nat suchchams
and causes of action have been asserted by the Sellers) relited thereto;

(hy  allrights under non-disclosure or confidentiality agreements yelated to the
Purchased Intellectual Property;

{ sl vehicles, tools, parts aud supplies, machiutesy cipupra, appliances,
and relatad decumentaiion, stored data, tn each sase, with any feenly transtorable warmmty and
service rights of the appliceble Sellers rolated to, or arising undeg the Belipse Project or the
Purchased Assets;

i s1 Faventony inchading vaw matertals, work I procuss, pauns, sxxh&asﬁzﬂbiias
i finished possds, whorsver ocated and whather grnot obsolete o canied on the Seblors books
of accotad, in cach cuss swith sy transferable waranly and service viphts of the applicable Selier
with respect th the telipse Prostect or the Furchased Assets; ‘
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(k)  all Eclipse Ajroraf and simulators, in any state, owaed or leased by any of
the Bellers;

(B to the extent perenitind by Law, all Documents arising wader ot relating ©
the Parchased Assels, Assumed | Kilties or the Bolipse Projoct, inchsding, withow limitation,
financial secounting and other baeks and records, correspondence; anid all customer Haty, cosiotier
sales, modketing, advertisings packaging and promiotisual materials, filos, dat, sivfrovars {whether
written, yecardsd or stored on disk, filmy, tape oy other medis, and inctuding alt computerized data},
deawings, coginesring and manufacting date and other techmicat information and data, warals
relatest to the part 145 copair station centifisatos, and all other Tusinesy and other recirds, gach
cxst avising under or relhiing 0 the Purchased Assets, th Assumed Lighilities or the Folipse
Project;

) excspt fw the Excloded Actions, sl eypress of implisd  guarantees,
wirrantios, vopreseniiiions, COVERANS, indemuitios, rights, chdms, cryntorclaing, defonses,
oredita, causes of action or rights of set off againgl third pasties relating o the Purchised Aswets
(inchading, for the avoidancs of donbt, those ariving under, oF othorwise alating to the Assigned
Contrsots) or Assumad Liabilities, rotuding rights under vendery” and mansfactarers’ warranties,
indemunitioy, guaranties and clainms and cayses of sotion tader applcable Law that are possessad
by the Reltaes {exchuding Avoidanee Actionsh

{my  tothe sxfest pranalorable, 2l rights and pbligations under or avising out o8
a1l insarance policies wisting o the Purchased Assels or Asmened Tiabilities {inchuling setarms
and refonds of any premiums paid, of othsr amowits due back to the Sellers, with respect to
cancelied policies);

(0} apy ausd all chains, depostis, prepaymants, refinuds, rebates, causes of gotion,
rights of recovery, rights of set-off and rghis of recoupmant relating to or in rospect of any
Purchased Asset;

{p)  to the cxient anstorable, all Systems related {o the Fclipse Project or the
Pusrchased Assets that are owned py the Bailers;

{gy  exuepl for the Bxcluded Actions, all canses of dotion, lndsails, judgmenty;
chitms, refunds, rights of recivery, vights of set-off, counterclams, dofnses, denands, warnnty
claims, rights 1o inderenificaticn, cmtribution, advancentent of oxpeases reimburstmsag, or
sioilar rights o iy Setler {3t sny time or I Wiy mannes arising or existing, whether chowste or
inchpate, nown or unkaown, BOw extsting or hersaflar acquived, comtiHigent or poncEmigent),
relating to the Purchased Assets; and ‘

{r) ait other assets related to the Eclipse Project as set forth on Rehodule 2.4k

2.2 Excleded Assets. Notwithstanding anything to the confury in this Agrosment, in
no ovent shall e Scllersbe desmed to sell, franstor, saxign or cONVSY, and the Schiers shall retain
all right, title and intorest 0, i aned under the followiag Assets, properties, interests and rights of
the Selters (collectively, the “Eyeluded Avsets”):

(a)  vopies of any and alt information not relating to the EHclipse Project ot the
Purchased Assets that is stored on the Sellers’ computer systems, data networks or servers;
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(b)  all agreements and contracts of the Sellers other than the Assigned
Coniracis,

(& afl Dovenests and all persunned fecords of the Sellors® emiployvess that the
Sellers are required by Law i cotain and are puohibited by Law from providing a copy thereof o
Purchaser;

{d) the Sellers’ Organi;aatis;mai Dichnents, curporate charter, punute and stock
record books, Tax Returns, corporate seal, chockbooks and anceled checks;

{} all shares of capital stock or other equity interests issued by the Sellers or
securitics convertible into, gxchangeable or exercisable for any such shares of capital stock or other
equity intercsts;

{H the Sellers’ rights nnder this Agreemeni, the Murchsss Price herounder, any
agroement, certifieate, instrument or alher docmment execited and dolivered by Purchaser o the
Sellers in connection with the transactions contemplated hereby, or any side agrecment between,
the Sellers and Purchaser entered into on or after the Agreement Date;

(g)  all causes of action 1o ihe extent arising out of or related to any Bxcluded

Asset;

v {h) all causes of action, indemnities, rights, claims, and counterclaims set forth
duls 221 {the “Exclnded Actions”),

LA,

) a1l currait, a5 of the dute of Closmg, st priordissctor and offiesy jnsurance

polivies of the Bellers sud all rights of any nature with respest thereto, inchuding all insurance
recoveries thercander and rights 1o asssrt olaims witk respect to any such fnsuranee TECOVEIiEs;

H sli Benefit Plans (including sll assels, irusis, INSUFANCe policies and
administration service contracts related thereto);

(ky  alltradeand non-trade accounis receivable, notes receivable and negotiable
instruments of the Sellers;

o all of the Sellers’ cash and cash equivalents {except 10 the extent of the
Purchase Price};

{mr  all righty ard obligations vader key amplovee retention plans and similar
arrangements with {or for the benofit of) employees and agents of the Setlers; and

(my  allassems expressty excepted from the subsections of Restion 2.1, inchuding
those set forth on apphicable sehedules, regavdless of whether such asiets are Hetod in this Section
2.2

)

33 Assnnption of Tishilition, On the termxand subjest to the gonditions set forth i
this Agrecment md the Gals Oeder, offective 3¢ of the Closing, Purchaser shell assurme from the
Selers (s pay, perivum, Gischavge or nthenwiss sitisfy in aceordance with their respactive feoms
g e yoguired by Laow) at 4 the Sellers shall Brrevocably vonwey, sranator and sssign @ Parchaser,
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the following Liabilities {and only the following Liabilities) { collectively, the “Assusied
Lighifisies™}:

{a) all Liilities of the Seflers arising from the ownership of the Pusrchased
Assets, relating to periods pesurring on or after the: Closing; and

by all Liabilitics qud ohlipations of the Sellar wnder the Assigned Contyacts,
including auy eosts el curs with raspect o the Assigned Contragts (the s gre Amores,” o with
Tospect th s individual Assigned Lonuact, fhe “Chre Apreust ) in each case 10 the axtent avising
and yelating to the period thron oh the Clostng Date. In aceordins with Section 2.6(8) the Parties
understand st sgreethat o the oxtent thit the aggregats Cire Amounty forr the Assigaed Conlracts
{as detormined by the Bankogey Court or atherwisy ageed o by the Parties and the
counterparties 1o the Assigned Conivacts) oxceeds the aguregate amount of the Cuve Amouts for
such Assigned Guntracts ot forth on Rchedals 2300 Purchaser shall besolely Hable for such
wever, that with respeet o any Assigned Contvact set forth on Schedule
AR (sach, & “Pending Assigred Contracd”), t the exient dhyat the Puschaser and the
applicable feasor or contract cousterparte o a Pendiog Assigned Contvact stipulaic and agree o an
agrogate Care Amoit e such Fending Assigned Contract that exrceds the amount of the Care
Amuount for such Pending Assigned Contract as st forth on Scheduie 23000 the apgregdte
amotnt of suvh sxoess (the "Exeess Cure Amoro”) shall be borme ity purcent (30%) by the
Sellers by means of & reduetion to the Purchase Price and filty percent (30%: by Purchaser, subjeet
to and in aceordanse with the hw {dback requiremenis set forth in Geotion 1.3; provided that, o the
extent the Bxoess Cuve Amountis determined after the Clusing, Sellers’ aggrégate fiability for xuch
Fxocss Cure Amount sbalt be Hmited to the moount set fortiy i fhe Holdback B

sorow Adcauat,

Nohwithstanding the foregoing or 88y pither provisions of this Agreement, Porebaser shall
aet asseme horeunder, and 8 coprmed Liabilities™ shall not include, Liabilitios under any Cpndract
v the axtent such Ligbilities arss as & result of  breach ot failure of such Contract oecurting prior

fo, a% of, Brax @ result of, the Closing:

The assumption by Purghaser of the Agsumed Liabilitics shall not, in axy way, enlarge the
rights of any thigd partios relating thereto.

24 Byctoded Lighilitics Notwithstanding sy provisien in this Agreement o the
contrary, Purchaser Is spruning sty the Assamort [ iabilities snd is not assuming, sl shall aot
e deanied 1o have assurnad, ey ather Liabilitics of the Sellory of whatever pature {whether aeising
prior to, at the time of, or subscguent to Closing whether absohute aoonuad, comlingent or
otharwise, whether die op t bepome Aue and whether or not assets, and whether of net Kitowen of
anknown of cursently existing ot hereafter arising or matubd O wrimatured, director indivect, and
die Seiers shall be sotely and exclusively Hable for any sud all such Ligbilitiey, including without
fintitation, those Liabilitics st farth below (eollsctively, te “Expleded Liabifities”y.

(a) all Liabilities of the Seller roluting to of sthorwise sising, whether before,

on or after the Closing, out of, orin connection with, any of the Exeluded Assels;

by  anyandall Liabilities for Indebiedness with respect 1o borrowed money;

() sabject v Sgution, 13, all Liabilities of the Sellers resglting fom the

R et

conduct of the Scllers or ownership of {onse of any properiies of aseets of any propertivs oF assets
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previously used by e Sellers at any e, or other axtions, omdssiony or eyenls and which {1}
cofstitute, may canstitule Or are allegad to gopstitule s o, tveach of contract o vistation ol xay
Law or () relate to all Actions agatnst the Sellews 0 Hhgdr praducesson o A filintes whether pasg,
oresent, foture, known oF vk, Tquidated o paliguideted, srerustt o unaveraest, pending or
threatened;

() any and all Liabilitics of the Sellers in respect of Contracts that are not
Assigned Contracts,

(e)  all Lishilities related to or with respect 10 any employees, including with
respect to wages, continiasions, vacation, sick leave, personal ime;

(f)  all Linhilities avising outof or relating 1o any Husiness or property formetly
owned or operated by the Sellars, suy Afliliate or predetesser thereof, but not presently awnd
and operated by the Sellers;

(g) all Environmental Liabilities and Obligations arising of relating to any
period prior to the Closing;

{hy  any and all Liabilities of the Retlers for any (1) Taxes {ncluding any Texes
swed by ihie Bellers and avising In connection with e conawntmation of the transsetions
conternplated by this Agresment), and {ji) Taxes attribotably w0 the Purchased Assets or the
operation of the Telipse Frojest forany Pre-Ulosing Tax Period; and

{3 anyand sh Liahilities of the Sellérs arising undey this Agrecment andforany
Aacillary Document executnd and delivered by the Setlers to Parchasey g connection with the
travanctions contgmiplated bereby, orany <ide agreemant betweon the Sellers and Purchaser enteved
into on or after the Agreement Date.

25 PastClosing Liabilities, Purchager scknowledges  that Purchaser shidl be
responsible for all Lishilities and obligations relating o parchaser’s twnetship or use of, o right
10 use, the Purchassd Assets and the Aswumed Lisbilities after the Closing Date, inclading, without
fiunitation, all Taxes arising out of or related to the Purchased Asgets & the operation of condunt
of the Purchased Assets acquired pursuant to this Apreement for all Tax periods beginning on oF
after the Closing Date.

286 AgsunptionReisetionof Corfain Contragts:

()  TheBale Order shall provide for the assumaption by the Sellers {ts the extont

sot already assumed fo the Belters), ard the assigament to the extent fegally capable-of being
assigned by the Sellors to Purcliaser or 8 desigrwe, of the Assigaad Corndragts on the terms and
conditions sst forth in the remainder of this Sgefion 2.8, and shall provide for Designation
Deadling, At Purchaser™ reasonable request, the Sellars hall reasonably sooperats from e data
hereof forward with Purchaser: {) @ allow Purciger or its designos o opler into an anendment
of any Contract upon assumption of such Contract by Parchaser of its designee (and the Seiters
shall reastmably cooperite with Purchaser or ite designes o the extent reasonably requested with
Puvchaser or ity designes By pegetiations with the lessors and contract counterparties thereol), or

g

(i) to olbErwise amend quy Contract 0 the exient such smentdeents would not adversely affzot

the Rellus: provided, that the Selfers shall nel be required to enter i dy such amandmmens i
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ik avnemdiony woukd msull By s asssmplion by the Setlers of soch Contadd, urdess auch
Contrsctwill be assigned to Puvchaser or ils designes & the i of such sesumgrion and the Sallers
will have no Liability in connestion therowith following such assignment and assumption. The
Sellers shall have no obligation tiy Parchaser i provide adequats aSUTARCRN of fiture performancs
under any Assigned Contract i conneation with thie assignment and assuption tharse! by the
Seller.

{ Pirchaser has idengified the Contracts that Purchaser has decided will be
Assigued Conlravts o be gsesamed and assigned ty Purchaser ot B8 Jesignee on the Closing Date
by providing a list theveof to the Sellars consisting of the Closing Contracts and the Closing
Axcumed Lessed Real Prapesty (a8 updated in acsordapce with this Apresment, the “Closing
Assumed Congracy Livé,as sot forth ol Sehedule 2.6(b3, Until teo {23 Bustness Days priovio the
Closing Date, Purchaser may, 1o 8 sole disoretion, add or remove sny Contracl as an Assigmed
Contract to be sesunied ad assigned to Povehaser ov its desies an the Closing Date by smending
e Clostng Assumed Contract List, snd, tn comaction with the Closing, the Scllers shall move in
the Rankrapicy Cowt to assign any such Contract on the Closing Assumed Contract Liat o
Purchaser of its desigoee, and at the Closing shall assign fo, andd Puarchaser o iis designer shall
accept the assigment of and sesume. cuch Contiact, Until two {2) Bustoess Days prior to the
Clostg Datg, Purchaser may, In ity sole disoretion, designate a Contract for exelusion snd rejection
by delivating weltton notics 1o the Sellers and, i coimectiog with the Cloxig, such Contyact will
tie deemed rejected as of the Cloxing {which date ghall coustinte the Rejection Effective Date with
respect thereto).

(&} From and aBer the Agreement Date until the Designation Deadline, with
respact 1o any foktact that was neither included on the Closmg Assumed Contract List nor
excladed and rojectad ey of the Closing Diate, Purchassr may, b ity sole disaretinn, designate such
Contract as su Assined Conttact by provviding writion notice o the Seilers, specifiing the Contract
1o bo sasuyed by the Sellers and assigned to Purchaser or its designes. Al Contrants notdesignsted
an an Assigned Contract by the expiration of the Designation Deadline shall be doemed rejected as
of the Closing (the “Rejecsion Effective Pate”) and no Selier shall bave any obliga e o assign
any sach Contragt to Porchaser {strch comtriet, 80 “Proluded Contract™). Upon delivery of 2
netification by Porchaser with tespeet to any Covlrsct @ be designated for assumption and
sssipnment, the applicable Seller shall movein the Bankrupiey Conrt withis two {2} days of réceipt
of such notics 1o assign such Contradt Purchaser or its designee and shall sesawe and gakign to,
and Purchaser ov s designee shall suospt the assignment of and assume such Contraet. Ulndess and
until Purchaser or its designos sccepts the designation of such Contract Purchasst o ity designes
shsll not be obligated to perform or capse to be osrformed Sellers’ obligations under such Contract,
and shall not retuinany Habilities fhereiider.

(@ Ader the Closing andd prior to the Diesignation Digadling, the Sellers shadl
not forminate, amend; supplemsat, modify, walvs any tights under, o oreate uy e with respect
1o any Contract, or ieke any affiriative achion not reguived by the tera theroot, without the privy
written consent of Purchaser {not to be wtessonably withheld or delayed), wless Purchasar has
provided motice o fie Setlers writhng desipnating such Contract for rejection prsuant to Seption

2.6(c).

() Within tw2 {2} Business Days of Purchaset’s delivery of any notics of
designation of any Coulragt as 2 Assigazd Contrac pursuant 1o Section 2.6{c}. ot auch lesser time
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as iz approved by the Bawkvupicy Court, the Sellers shall give notice of the designation of sach
Cangract as s Assigned Conlract 10 the othiey parties thereto.

ify Ax pait of the Sale Motion {Or 8% BERessITY i OB OF THUNY separgie
motions), fie Sellers shall reguest that, by virte of the Sellers’ providing sotice of its intent 1o
assuma g /asign any Contract, ihe Bankruptey Cout desm any pon-debtas party such Contract
for Piave glean any required consent o iha axsumption of the affeoted Uontract by the salevant Dotler
and assignment o Prrchaser o its designes.

{g)  Subjsctio Sectiog 23k} and Secfion 3.3, inconnestion with the asmpnption
and assignment o Bunhaser o its designes of any Assi gned Contract that 18 syecuiory pursyant
tor this Section 2.6, the G Amounts, ¢ doternuined by e Bankrupiey Cowt, ifany, necossary
so sure all defralts, i any, and o pay all sotual oy poruniaty isnes that have resudied fram such
detiity under the Assigned Cowlracts, inchuding any smowye payable o any landlond under auy
Tesse that is an Assizred Contract thal relates to the period prior to the Assumption Approval, shall
be paid try Purchasis, on ¢ botore the Closing:

(y The Bellars shall nse their crvamerciatly reasomabl offorts to oblain an
arder of the Bankruptey Court to assign the Assigmed Coniracts ta Purchaser or ity designer {the
Y Asyaupiion Appreval’ on the s set forth i this Soction 2.6, T the event the Sellers e
anable to assign sny such Asstened Contragt 1o Pirchassr of s dosignee pussuant 1o a4 sder of
the Bankruptcy Court, then the Partivs shall nse their commeraialiy reasonable efforts wotit the
Dissignation Deadline 1o obiair, amd fo cooperate tn oblainipg, alf consents from Governmental
Bodics and third pariies necessary 1o aS8UBG and assign such Assigned Contracis 1 Purchaser of
its designes,

{ Ter the extent that say consent that i reqaived to assign to Parchaser o i
desiznee any Assigned Comins s wot obiaided by Diestenativn Deadiine; the Sellers shall,
with respent to each such Assigied Contract, frovm sud alter the Closing and until the eattiest 10
seovr ob () the date on which sach applicable consent is obtained (which consends the Pasties shail
gse their reastiable best efforts, snd couperate with sach other, o obtin promptly; provided,
howayes that pone of the Partias o sy of their rrgpective Affiliatoy shall be requived fo pay any
consideration therefor sther than filiag, cecordation or similar fess, which shall be bame by
purchaser) (v} the date m which sugh Conteact is rejected following the written roguest of
Purchaser, dnd (2} ity (307 days after the Clostng Date, use comimercially reasonsble efforts
during the term of wueh Assigned Contragt to (D) provide to Purchasr or ita designes the bonsiils
under such Assigned Condaet, (i) covperaty tn my reavonahis sad tawlal avrangemdnt {including
holding sueh Contract in trast for Purchaser oy its deshgnes panding ressipt of the requived consent)
designad to provide such henelits to Purchaser or #ty designee and (it} use its commercially
reasonable offorts o eaforee for the acomt of Furchaser or its desigoee any rights of the Sellers
wnder such Assigred Conteact {incheding the right to glect to tenminate such Agsigned Contrast in
accordance with the terms thereof npan the wittien direstion of Purchaser). Purchaser shall
frasonably cooperate with the Sellars in ovder 10 engble Selterto provide to Purchaser the benefits
contemplated by this Section AR

{1 Nutwithstanding the foragoing, a Contract shall not bo an Assigned Cowdract

Kerpunder and shall not be assigoed 1o, of assumed by, Purchaser ot it designes to the extent that

ok Crnntract {13 is refected by the Selhors o rorsminated by the Seliors n avourdance with fhe leros

hereof gr by the other party therdto, of rerminates o expliex By i teoms, on OF privy to the
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Dosigration Deadiine aad fsnot sontinued ov otherwise sxtonded upon sasarmption, or (i} Frauires
3 congent of any Governnrats! Body or uther third paety {other thar asid U adddition o, that of (ke
Rankeuptey Cowt) in order fo permidt the sale o fransfar fo Porchaset or its desigaee ot the Setlers”
rights wder such Cogtiach, ard no such consent has besu ablained prior o the Destgnation
Dzadline. addition, @ Permit shall not b assigned fo, 08 assumed by, Purghaser of 8 dosignes
tr the extent That such Permit requices 3 Consent of any Governmustal Body o ot third party
{crther than, and in addition to, thavof the Bankopiey Conr) i order to porniit the sule or transise
io Purchuser oo ity designes ob the Sellers” righty under such Perrait, ated no such consent has hoen
obtained prior to the Closing.

ARTICLE IiL

CONSIDERATION

31 Qonsideration. The aggregate constderatiom for fie Parchased Assels shall be equal
fs the sum of 2 cash payment io ihe Rellers of $5,250,000 (he “Prrchase Price™), nubject o
adjustment in acvordancs with Scetion 2.3(0) Beetion 3.2, 8getion 3.3 md Section 34, On the
Clostng Date, dany payraent vequined 1o be wade parsasnt 10 any provision hereof in cash shall be
made by the Purchaser By wire transber of immusdiately avaitable funds o sach brnk aceount &y
shall be desiprated in weiting by the Setlers not later than two (2) Business Days prior ¥ the
Closing Date.

12 Deposit On the first Business day following the uxecutit of this Agreoment,
Parchaser shalf deposit & depoait i i arpoant of SI0G,000 (the " Depusi™), by wire transter of
immedistely available funds iudo an acoount mistoally scosplable to the Salters and Purchaser {the
sEserow Aoconnt™, 1T the Closing vecus, the Kelters and Puichaser shull deliver a joint witten
tnatruction 0 an authorized reprosentative of the Bgorow Accoun authorizing such Pewson o
relense from the Bsorvw Actount the entite Depasit, by wire transfer of inmadintely availsble
funds to anacoount dexignated by the Setlers, sud the Depostt shall be oredited sgningt the amount
required to he patd by Purchaser @ the Selfers at Closing. 1f this Agrosment is vatidly tsominated
by the Selfers in aceordance with the teres of this Aygreament prior to Closing purspant & Section
44001, then the Ssilers and Parchaser shall déliver 3 joint written lnstruction to an authorized
:wepres»mtaﬁwﬁf the Bserow Actourd authorizing such Parson 10 releass from the Bstwrw Account

ih

s entive Deposit, by wire sransfer of imsnedistely available funds to an account designated by

Lellors, with such Deposit o be retained by the Sellurs ay the Setlers’ sole and exshwive remsdy
as Hiquidated danages for any aitd 2l losses or damages of any salure against Parchager inreapeet
of this Agrevinent or the fransagins centemplated heraby, To all ather ciroumstances, if this
Agreenent iy validly terminated foaccordamse with e terms of this Agresnent prior to Clostag,
then within fwo (2) Business Days of such tsrmination; the Seflers and Parchaser shall deliver a
joint written instruction. fo a guthotizad repressutativy of the Extrow Account suthorizing such
Person fo releass all funds held in the Bserow Agcount, inchuding any hnterest o8 earnings thereomn,

fy wive tansfor of fmmediately avaiiable Ruuls 1o an account designated by Purchaser.

33 Holdback Esgrow Avcount. ¢ the Parchaser and the spplicabda
cohunterparty to any Peoding Assigned Contract set forth on Schedule 2 3(hIED fadl to stipulate snd
pgree foan aggregate Care Amount in respeet of such Pending Assigned Contract on ox prior {0
the Closing Diste, then onthe Closing Date, the p swtion of the Parchase Friee payable by Purchaser
to Sellers ay Closing shall be reduced by the Holdback Esorow Senount and Purchaser shall deposit
it an peerow agent nubuatty scaplabde o fhe Sellers and Pagchaser {the “Escrow dgent’h thie

20

TRADEMARK
REEL: 007970 FRAME: 0226



Holdback Hscrow Amount, by wire ranster of invnadiately availeble fonds f0r deposit o @
separale gserow aocuuat {the “Reldback Feorarw Aocown™, cctablished pursoad fo g mutnally
accoptablosscrny agracment, for be wentted by and amoug the Selters, Prrvhuser and the Heorow
Agons (the “Escron Agreenent’), From the Closing Daty throngh wuith the Designation Deadling,
the Parties shall wse good faith eiforts io finalizg the Cors Anounts with respect W the Pending
Assigned Contracis set forth on Sgbhedule 2 3RX L Within two (2) Business Days following the
eurlier of (2} the Designation Deadline, or (b} the datoupon which the Parchaser and the applicable
legsor oF contract counterpady stipulate snd agree to the sgRregate Curg Amotnt in respect ol such
Pending Assigned Contract, the Sellers and Purchaser shall deliver 2 jolut weitten instruction 10
the Rscrow dgent authovizing the Bsorow Agent to redease from the Holdback Bscrow Account
the amount therein as follows: (1) fifty percent (30%) of the Excess Care Amowd to Purchaser;
and (ii) the remainder to the Scllers.

14  Faerow Aeenl Fegs sid Bxpeuses. Fifty percent {50%6) uf the foes and expenses of

the Escrow Agont shall be home by the Prrchaser and fifty percent (30%) of such fees and
expenses shall be bome by the Sellers.

ARTICLE IV,

CLOSING AND TERMINATION

41 Cloaing Bublest to the sativfaction o wabver by the appropriate Party of the
conditions set forth i Artigle IX, the closing of the purchase and sale of the Purchased Assets, the
payment of the Furchase Price, the sssumption of the Assumwd Li bilities and the consummation
of the ther iransactions contemplated by this Agresmgat {the “Closing™) shall vodur a8 ston 18
practicable follawing the sativfacton o watver of all conditions set forth in this Agreement {other
than those condifions that by their torms are 0 he satisfod at the Closing, but subject o the
catisfiction o watver of such conditions). The Closing shall take plave 8t such place as the Parties
méy agree: Unless otherwise agreed by the Partios in writing, the Closing shall be deemed affective
and all right, title and huterest of such of the Scllers i the Purchased Assels In be scquired by
Parchaser herounder shalt be decmed w have passad to Furchaser and the aesurnption of all of the
Assumed Liabilities shall be deemed to bave secusted as of 12:01 wo,, Hastern Thne on the
Closing Date.

42 Qlosing Delivertes by the Scilary: At or prior to the Closing, the Sellers shall deliver
to Purchaser:

{(2) a Bill of Sale in form and substance satisfactory to Purchaser in ity sole and
exclusive discretion (the “Bill ef Sale”™) duly executed by each Seller,

&) FAA bills of sale (the “Fid Billy of Sale™ or warranty bills of sale for all
Folipse Adroraft included in the Parchased Assots exeouted by sach applicable Seller and, invach
case, filed with the PAA and the Intemationa | Rugistry, as applicable;

{£)  oneor mon dssignment and sasurnption agresments i form and substanee
satisfectory to Purchaser in its sole and exclusive discretion (the Sdssigrment and dssamption
Agreement™) duly oxecuted by the Sellars
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(d)  ome or mgEE assignment and asamption. of lagss in e satl subsimioe
Wy

satisfactory to Purchaser in its sobs snd exclusive disorction {a “Lease Avsiganerd Agreamont’y,
duly executed by the Sellers;

{e} an Intellectual Property Assignment and Assumption Agreement jn fm
and substanee satisbittory to Purchaser in its sole and sxclusive disoretion (the HEE Assignenent
el Sssionption Agreement’), duly executed by the Sellers;

H a file-stamped copy of the Sale Order;

(g) ocopies of all instruments, certificates, documents and other filings (if
applivabla) nvcessary yelease fhe Purchased Assets frenn all Rocumbrances, including any
applivable UCC perrninstion statorents, releases ol MOTIEAgeS, and FAA of Tnlenuational Registry
colénses or torminstivns, all iy form reasonably setisfactory W Purchases;

by  an officer’s cortificate, dated as of the Closing Diste, oxeonted by a shly
authorized officer of cach of the Sellers certifying that the conditions set forth i Section B3 have
heen satisfied;

(1 a copy of the resolutions adopted by the Board of Directors or similar
goverting body of each Seller svidencing the suthorization of the execution and delivery of this
Agreoment st the sonsunostion of fhe tansactions vontomplated bereby, certified by ap
anthorized offiopr of each Seller;

() an IRS Form W-9 executed by cach Seller;

ky  coplegof all cortificates of afrworthiness for the Eclipse Aircraft included
in the Purchased Assets, as applicsble;

{1y cupten of any staleroents of avcount from cach subselption, prograst, arid
servige provider onm the Bolipss Adrera® included in the Purchased Assols, including the
corresponding LHgines, propeflers or APU a8 applicable, of sach Bolipse Afreraft owned o1 feased
by any Seliey, contitming n sach case that the relevant statamens of aceount has been paid b Fally
with ne acceunt defie, failing widch any defictt amatds shall be paid ot of the purchase price
procesds owing {he applicable Sslerat Closing;

{m} access 1o all of Scllers’ Transacting Usa Eatily spcounts the
International Registry, including any necessary passwords fo the extent such access is requived and
related to the Rclipse Project;

(@) mu devovable power of altorpey {and any RCCESSATY autharizing
docunonts), duly sxecuted by cach applicable Seller, formnis) and substwce satisfactory o
Parchaser, yranting Puechaser the powsr to take any and all appropriate action and 10wk,
exenate, sndorse, detivar, file andfor reornd teistrations #t e FAA o International Registey in
Somnaotion with the Eolipse Afroralt fctaded in the Purchased Assets aud any privy owned Eelipsa
Adverall, incloding my correspOnding LOgnNss, POy oliers of APU, by Setlers for which such.
qetions are roguired to he taker and Sellers are onable to take such actions;

{zy  such other fills oof sale, deeds, endorsements, assignments and other gond
and sufficiont ipstruments of conveyaare e transtir, in forny ressonsbly satisfactory to Parchaser,
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as Bianhaser may reasimably request forvost i Prirohuser all of the Sellers’ right, jitle and interest
of e Sellers in, o or wnderany of all the Purchsaed Aasots; and

{py auch other documenis ax Fuovchaser wmay reszonahly reguest that are a0l
inconsistent with the foras of fhis Agraament and customary for a transaction of thix nuture and
neeossary to evidenue oF coRsumImate the transactions conternplated by this Agreement.

43 Closing Deliverigs by Purchasgr. At the Closing, Purchaser shall deliver to {or at
the direction of} the Sellers:

(&)  the Assignment and Assumption Agreement duly executed by Purchaser;
()  the Lease Assignioent Agresment duly exccuted by Purchaser;

{c} the Inteliectnal Property Assignment and Assumpiion Agreement duly
executed by Porchaser;

(d) an officer’s certificate, dated as of the Closing Date, sxovuted by s duly
authorized manager of Purchaser certifving that the conditions set forth in Section 9.3(8) and
Section $.205) have been satisfied;

{e) other agreements sequired by the terms of the Agreement;

& afl other ccrtificutes, agrecments and other dosuments required by this
Agreement to be delivered by Purchager at or prior to the Clusing in vonpection with the
iransactions contogiplided by this Agresment;

{g} such other documents as the Sellers may reasonably requicst that are not
inconsistent with the terras of this Agreament sad customary for a transaction of this najwe and
necessary to evidence or consummate the transactions contemplated by this Agreement; and

(b)  forthe avoidance of doubt, such funds g5 necessary 1o pay the remoinder of
the Purchase Price due upon Closing (taking into account Ssction 2.3(bY, Section 3.2, Section 33
and Restion 3.4%

44 Teominatiopof Agresoont This Agreenient may be terrainated only in accordanee

with this Sccion 4.4 This Agresmest may he terminaied ot any tme pricy o the Closing, a8
follows:

(=) by the mutual writien consent of the Sellers and Purchaset;

(b}  bywritten notice of cither the Sellers or Purchaser to such other Party, if the

Closing shall not have hoen consunmated prior to November 27, 2020 (the “Outside By
provided, howeyet that the Outyide Date may be extanded by the mutosl written consent of the
Sallory and Purchaser, fora period up to fftcen (15} days o theextent fhat 2l condittons o Closing
<ot forth in this Agreement ar capable of bolng suiisfied ay of such dmer provided, fRather
however, thid a Pasty shall not be permitted to terminate this Agrecment pursuant ko this Section
4,402} i such Party W i muterial breach of this Agreement; nrevided, further, howvey, that the:

Closing has not occutied by the Outside Date, but on such date alt of the conditions s forth
Article 10 have heon catisfiod or waived (to the extent such conditions may be waived) other than
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fhe comtition sot forth n Beth b}, then the Dutside Date shall sutomstivally be extended
sl the earhier 0 Qeowy of the followiag: (1) the dae all of the condilions set forth in Article 18

Rt A

have beon satisfied orwaived (1o the sxient such sondittons may he wanved), of {3ty Deverber i1,
S0 fand such oxtonded date hall be deemed to be the “Outside Date” for s}l purposes hersundern)
wnlves fwo (2} Busiiess Rays wrior to the end of the earlier to occur of (i) or (i) hereof, Purchaser
provides weitien notise ©© the Sellers that it is no longer extending the Qutside Date pursuant 10
this Szegon S48k

(c) by written notice from Purchaser to the Sellers, i (1) the Kellers séik to have
the Bankraptey Court enter an Order dismissing, or converting the Bankruptey fase into 8 casels)
ander chapter 7 of the Rankruptoy Crale, or appeinting & fusise in the Bankroptoy Case oF
appoliting a responsihle afficer ov i exaniner with enfarged powers roluting to the operstion of
the Bolipse Project {beyond those set forth in Section 1106(a)(3) vr (4} af the Bankruptey Code)
wnder Section 1H06(b) of the Raukraptey Code, wr(i) an ovder of dismissal, conversion or trustee
appointment is entered for any reRsen and is not reversed oy vacaied within twanty-ong 21y days
after entry thereof

(@) by written notice from Purchaser to the Selfers, i (1) the Sale Heariag has
Tt faken place on or prior e Cietober 30, 2020, (i) the Rapkruptey Court has not outered the Sale
Oder onor prior to Detaber 30, 2020, o (i) the Sale Order shiall haye been stayed (and such sty
rosplts in the Closing not being tonsummaiad prigy R v Onitside Date), vacated, modified or
supplemented without Purchaser’s prior written consent;

=t

(e) by written notice from Purchaser to the Seliers, if following s sniry, the
Gale Order shall fail to be in full force and effect or shall have bosn staysd and ucly stay resulls
in the Closing net being consummated rior to the Owtside Dale), reversed, modifted ar anended
in any muderial respect without the prior written consent of Purchaser;

6] by wrilten notice from Purchaser to the Sellers, if the Sellers publicly
announce their intention 10 pursuc an Alternative Transaction;

(g)  automatically upon the consunwnation of an Alternative Transaction;

(h) by writien notice from the Sellers to Purchassy, if Purcliaser breaches or
iy to perform n any rospect any of iis reprosentations, warrantes or covenints containgd in this
Agresment and such resehy v failare to perform (& would give rise to the failote of & vondition
sot forthin Aticle X Ut carasot be or has not beon cuved within ten (1) deye following delivery
of notice to Purchaser of such breach ot failure to perform and (Hi} has not boon waived by the
Sellers;

® by written notice from Purchaser to the Sellers, i the Sellers buouch or fail
{0 perform i sy epect auy of thelr reprosentations, warrsndies o covenanty contained in this
Agroment and such broachor faitare 1o performy (1) would give riss to the fatlure of o rondition
set Sovth in Artiele X, () connat be oy has not been cured within ton {10} deys follewing debw
of notice to the Sellers of such breach or failure to perform g {18) has wot been wabved by
Parchaser; or

) by Sellers, if the Deposit is not timely paid by Purchaser in accordance with
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Tach condition sat fortl in thiz Seut

4 pusuant o which this Agreamant iy be
rorrninated shill be vonsidered spavats and ¢ from each ather stch Saplition, I mors- than
one of te torainatiin sonditions act forth iy this § ction 4 i apphicable, the applivable Party
sthalt have the right to choose the ferminatiog condition pusuamt 1o which this Agreertiont i 1o be
termisated. The Partiey acknowledge and sgree shat po noline of termination or extension of the
QOuisids Date providad pursaantis ihis Section 4.4 shail become effective uatll two {2) Business
Days afier the detvery of okl notice tr the other Parties (unless such Ouiside Date is less fhan
twsr {2) Ruairess Days aftor the delivery of such notive, in which vase such notice shall boeome
effective upon the Dutside Date), and only i wuch notice shall not have bren withdrawn during
such two (2} Bustooss Day {ov shoriar} perigd.

4.5  Procsdures Upon Torrairation. In the event of lnrmination and abandonment by
Parchaser or the Sellers, or botlsuch Parties, pursuant to Sectiond 4 hereof, writton netice theresd
shall forthwith be given o the othor Party ov Parties, and this Agrosent shall terouinate, and the
purchase of the Prrchases dasets sud the assumption of the Assumed Liahilitics herennder shall
e shandoned, without further action by Purchaseror the Seflers, I this Agrecront in terminaizd
as provided hesi, gach Pasty shall return 411 docunienty, work papers and other material of soy
nther Party relating fo the fansactions conterplated hereby, whather so oblained before or aler
the swecution herenf, to the Party fumishing the same, If this Agreement ix torminated parsuanl &
Sestion 440, the Partics shall have no further obligatiows 1o ong another except For any
abligations that, by thei tenms, supvive the tornationof s Agreemend, 28 desprihed in Seolion
4.6.

46  Effectof Termingtion. In the ovod of termination of this Agreement purstant ta
Seation 4.4, this Agrecment shall foritwith beoome wll and voirt and theye shall be e Liability
on the pert of any Party or any of ity pariners, officers, directors or sharcholders; provided,
howaver, that this Section 4.6, Section 3.2 (Deposity and Articke X1 {Miscelansous), shall surave
any sueh tennination. All vomodies hersundsr ars curvalative and sre exclusive of any other
remadios provided by Law. Rach Praty acknowledges that the agresnients contained in this Section
4.6 and in Section 4.5 arean integral part of Uit sravactions contemplated by this Agreement, that
without these agrooments such Parly would wt have cutered lnto this Agreemant, and that any
gmotnts payable prrsgant fo this Seu jnr 4.6 and Ssetion 4.8 do not constitute a penalty.

Wit e

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Subject to the exeeptitng aoted i the schedulos deliversd by the Sellers concurrenity
herewith (any masters Heted o referenced on ape schedale wilt b deomed to be Heted or reforenced
an sy other schedule, regardioss of the absencs of & sross reference, i the applicability of sueh
natter is reasonably spparent), and with the Seltors having the right (It not the obligation} b
‘supplomient or anend the cohediles heraty, prior o the Clostng Dhte, with tespent to any change,
vent, ooturrence, sie of facts, devetopment or effest so long that, individually or m the
aggregate, auch supplaments o amendments are not Hkely to result g Material Adverse Bffset
an the uasets, Lishilities, bmsiness, properties, or Sraneial condition of the Selters, taken 8 a
whole, the Rellers represent and warrant {0 Purchasee as fillows as of the date bereof and axof the
Closing Dale:
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; son gad Onalification. Bach Selievis duly ineorpoated or onganized gnder
the Laws of the jurisdistion of s foromtion. Baclh Seller has previsusty delivered fo Furchasay
complete and correct copies of its Organizational Documenis, 88 anded and i sffeet o the

Agreement Datfe.

52 Authorization ol Agressient Subjest to the eniry of the Sxle Order, the Sellays have
or will Rave gt Closing all eoquisiie powet aned authovity i sxecute and debver this Agreament and
cach ot the Ancilfary Doctinants te whish it is a party, @ perforn thelr obligations horaimder and
thereunder, and to consumroate the transactions contemplated hoveby and thoveby, The sxerution
and delivery of thiv Agreement snd sach of the Ancillary Ducumants to whith they re s party, the
performance by the Sellers of thiir obligations hersunder wnd thereunder and the consummation
of the transactions comterplated hershy and thersby bave been av-will be at the Closing duly and
validly suthorized by 2l necessary action on the part of the Sellars. This A greemient has been, wnd
at o prioe o the Closing, sach of the Ancillary Docwnents 10 which they are a purty will be, shaly
and validly exeouted and delivered by the Sellers and (assuming the dug suthoriation, execuhioy
and delivery by the other Parties, and the entry af'the Sale Order) this Agroament constitutes, and
cach Ancillary Document to wh joh they ave s party whense excouted mnd delivered (asswming the
due authorization, execution and delivery by the other parties theretol will conétinute, legal, valid
and binding obligations of the Seljurs, enforceabls agaiust the Sellers i acvordange with is levms.
Sobject to enty of the Qate Order, oxvept {2 for eniry of the Sals Order, (b for notices, fHlings
and consents required in connestion with the Bankruptoy Case s (¢} for the noticss, filings and
consents set forth on Schedwle 5.3, no Selier is required to give any potice G, fiake any
rogistration, declaration or filug withtw abtaln suy consent, viaiver or spproval from, any Ferson
{including any Governmental Body) in connection with the execution and delivery of this
Agraemant and sach of the Ancillary Dosunients g T conmanmation or perfproInce of any of
the irsnsactions contemplated hereby and theoby, ofher than such notices, registrations,
declarations, filings, consents, Wiivers, oF appravaly, the fahure of which to make or obtain would
not have a Material Adverse Bifect.

53 Confcts Consents: Compliance with Law.

{2} Except as set forth on Schedule 3.3(a), the execution, delivery and
perfonnanee by the Sellayy of this Agreemont or any Ancillary Document to which they are a party,
the compliance by the Seliag with any of the provisions hereof or thereof, the consummation of
the fransactions contemplated hereby or thereby and the taking by the Sellers of any other action
sontempiated heveby or thorely, deo not and will notat the Closing contravene, violate or caflict
swith asy fermn or provision of jis respective (rganizational Dncuments.

(b)  Bxcept (i) for the entry of the Sale Order, and {i1) as set forth on Schadule
5.3(1), vo fHling with, notie to o consent fros any Person is required in coimection with the
axecution, delivery aud performance by the Geliers of this Agreement or the Ancillary Documents
to which they are a party, the compliance by the Sellers with any of il provisions hereof or thereof,
the consummation of the transadtions contemplated herchy or thereby, or the taling by tha Sellers
of aoy other action. conteriplated hereby or thereby, othier than such filings, notices or consents,
she Bailure of which to make or obtain would not have a Materla] Adverse Effect.

{(¢c)  Each Scller is in compliance in all material respeciy with all applicable

Laws. Except as sot futh on Suhedule 8.3(e), neither sny Sellor gor any Subsidiay hus rocstved

any sastanding writton motice fromt any Goverrenental Body rogarding way actual of possiide
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material violation of) tv fails fo coraply {n any reateral respent with, sy Law, The b
not in defanlt inany matenal yrspect of sy oxder, wait, ijunction, fudgnrad ot degres spplisable
to the Purchased Assets.

£75 QY

{y  EBach Seltor is in compliniee by all material respeats with sl applicable laws
andl rogulations of applicsble Ciovernmental Bodiss, including the Department oF Transportation
and e FAA snd each other civil aviation authority aud respective jurisdiction that has oversight
with respect to any ol the Purchased Assely, including, without fimitation, sl valid and enforceable
() Type Certitfoate(s), { i) Production Certifiate(s), {1} Production Under Type Certifivate(s),
{v) Parh ertifioute(sy, (v} Part 143 repair ciation cottificates, and (v} Supplemental Type
Clertificate(s) rolating to the Tolipse Advorall {oollectively the *gdveraft Cortificates™), as set forth
on Schedule 331

divectly oy inelirectly, ava tyoker, finder oy fnancial advisor for the Sellers in conngetion with the
transactiong contonplatod by this Agresment and Puschaser is not oy will not bevome ohligated 10
pay any feg comisaion o ke payment to any broket, finder or fronviel advisor as a result of
e ommunmation of the srmisnctions contemplated by this Agresment based upon any
arvangsment ade by avan behalf of the Sallery.

54  Brokers and Pinders. Broept as set forth on Scheduls 34, we Person has acted,

55 Title to Purghased Asacts. Bxeept for Permitted Bocumbranees, the Sellers have
good title to the Furchased Assets and, st the U tosing, Purchaser, pursuant 1o iy Apresment and
thie Sale Ordor, shall seguire good and marketable title in, and vader 411 of such Furchased Assets,
it each case free and cleey of sl Rhenmbeances (ather thon Perotitted Froumbrauces) and other
olaims and ntorests to the fullestextent pormissible wnder Section 363{1) of the Bankrapley Code,
For the sake of clarity, the right 1o use any assts inchudid i this Purchased Assets in which the
Reflers have leasshold or non-ownerstip wights fa use shall ba assigned to Purchaser only through
the assomplian and assignment of the Assigned Contrsgts secordanes with aud subjeet to thix
Agreement.

56 Intstectosd Propethy. Behadule 5.6 sots forth an acturaie and complets Hat of ali
material Purchazed Tnicliectual Propsty The Sollers own all sight, title and interest fiy the
Murchased Inotlecttul Property, such rights, tile and intorest are valid snd enforocable, and the
Sellers van convey the Purchased Tntellectual Propsrty free and olear of liens and other clsing and
interests pussuant fo the Sate Ordet. To the Knowledge of the Setias, ({ no Parson is cngaging i
any sotivity that infringes any Purchased Tntellestual Properiy sud (1) oo clainy hay been asserted
fo the Setlers that the e of sny Purchased Tntellectual Property oy the operation of the Eelipse
Project infringes or vinlates fhe Intellectual Property. of any third party. The ropregeniations st
Fortly in this Scotion 5.6 are the only wp cxentations gives by the Bellers with resprot to matiens
related o Intellectosl Propesty and no other vepresentations given by the Sellers relate o
Intellectual Property.

7 Litigation. Bxcept as set forth on Schedule 5.7 and wbey than in connrution With

the Bankeuptey Case, thereis no Action, in progress or pending sgainst or relating to he Seflers
or any Order which, inany sase, woald adversely atfieet the ability of the Sellers to onter into this

Agreement o 10 CORSHITNAE the transactions contomplated hersby.
5.8 Pemiits To the Sellers’ Krigwlodge, cach Selter is in sompliance with the material
terms of all matorial Permits used by the Rellers with respect to the Purchased Asssts, all such
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Permits are valid and in fuil force and effect, and no proceeding is peading ov threatened, the object
of which is to revoke, limit or otherwise affect any such Pernut.

59 Tas Retums: Taxes,

{a) Exeept avset forth on Schedule 3.9(a), all Tax Retums required to have been
fited by the Bellefrhave boen chaly aed timely filed sud are true, correct and complete in all material
respeats, and ng material fact Has heen omitted therefrom. Except as st forth on Schedule $.9(1,
s Sedter is curengly the benaficiary of any oxtens fon of fime within whivh to file any Tax Retum,
True, corrent and complete coptes of such Tax Retoms have been detivered to Purclaser (ov its
fepresentatives) priot o the Agracment Date.

(6)  Except as sel forth on Schedule $.5(h) wr except as preciuded by the
Rankeiiptey Cude, all Tages due and payable by the Gellers have been puid fn fll, Al Taxes of the
Sellers witvibutabie to Tax padods (or portions thereot} commencing aftey she date erent bave

arisen in the ordinary course of husiness.

{c} The Sellers have not waived any statute of Limitations affocting any Liability
for Taxes or agreed to any extension of time during which a Tax assessment of defiviency

assessment may be mads or extending the time within which to file any Tax Return.

(@  No amount of income (o deduction) will be required to be included n {or
sxctuded Trom) faxabls fnconte by suy Ferson for any Post-Ulusing Tax Perlod with rospeet 1o the
Purchased Assets or the Eelipse Prajeot as a result of any prepaid amount recetved durng 2 Pre-
Closing Tax Period, or for any other reason.

(¢)  MNo material Tax Proceeding is being asserted writing with respect to the
Sellers, nor o thy Knowladge of the Gellors has sy claim with respect to Taxes been threatened
or asssrted. Bxeept as sot forth on Rchaduls 3 Hal, all definiencies for Taxes asserted orasssssed
against the Sellers have been fully and thnely paid or settled.

H No Seller is a party to any Tay sharing, indemnity or similar agrosmient
{(written or othurwise), and the Sellers have no Lishility for thie Tasos of any other Person a8 &
transferse or suvcessor, or by Conlract ot otherwise. To the Sellers’ Knowledge, no Seller has
received any Tax Refund to which it is not entitled, eitber pursuant to applicable Law or any
Contract.

{g)  Bxceptasset forth on Scheduls 5.5{(g), there are 5O Encumbrances or other
tiens with respect to Taxes on the Purchased Assets.

(8}  Exoeptas set forth on Schedols % Othy, cach Seller has propetly and timely
inposed, collected and puid alf sales, use and similar Taxes as required by Law with sespect to ihe
sate, rental or leass of any produet or sarvice in connestion with the Furchased Axsels and the
Eclipse Project.

(i} No transaction contemplated by this Agreement is subject to withholding
ynder sy Law (incloding Section 1445 of the Code), and the Purchaser’s acquisition of the
Pugchased Asssis adll not otherwise result in any Tax Hability to the Purchasex (or any direct of
indirect owner thereof),
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@ Do Bellor has evey v subject 1o Tax dn & purisdiction i which it oes not
cprrenthy fite Tas Reurss or pay Taxes, and no claim has heen wande by sy Governmenial Bady
iy & perisdiction where sueh Setler doos not file Tax Returns that i js or may be sahject o Tax by
that jurisdiction. The Seltors have no prmanent establishrien it iy cowtey othisr than the {United
States.

For purposes of this Section 5.9, any reference o 2 Seller shall be deemed to include any
Persan that mwerged, or was merged, with or was honidated futo such Sadler. The ropresentations
cod Torth in this Section $.9 are the oaly representations ghven By the Setlers with respect 1o waliers

reltod o Taxes and no othoy reprasentations given by the Sellers relate to Taxes.

510 Eolipss Alrgraft Matters,

(2) Exoept as set forth on Schadule 3.10a), Sellers have the full power, right

and authority to self and convey the RBulipse Atreraft to Purchaser.

{t)  Bxeept as set forthon Sehodule S.10(h), at the e of the Closing, Sellers
shall convey o Purchaser good and marketable tite W the Folipse Adreraft, free and clear of all
Enosmhranses sxeepl Peroritted Encumbrances.

(©) Neither Sellers nor any of their employees {or any assipies) are Yisted by
the United States Department of Treasury on the Specifically Designated Nationals and Rlogked
Persons List or by the United States Departmsnt of Commerse on the Denjed Persons List. There
exists no prohibition on the transactions conteraplated by this Agreement related to thy identity,
citizenship, location or business of Sellers or to the purpose for which the: Felipse Adrcraft ware
previously used.

511 Alrgral Certificates.

{a)  Scheduls 3.3 lists, as of the Closing Date, all Aircraft Certificates and
their applicable expiration dates.

B Asofthe Closing Drste, Seilers are ia comnplianee with the terins of, and
thers cxists to defholt wder or breach of, the Adreraft Qertifiostes B hwldy. Mo Seller, 1o any
Seller’s knowiedge, has been fssued sy citutions, writien notices, or orders of non-complisnce
under any Advoraft Centificate thatare stifl ponding or otherwise waresolved, and no Governmsntal
Body or holder of Intsliectual Prope ty refated to such Alreralt Certifisate hay given wiitten notice
oy any Seller of, g otherwise fndicated b weiting, any violation of, o Tathare 1o conply with, any
Adporaft Cortificate. To the extent spplicable tr the Sircraft Certifioates, no Relter has recnaved any
writien notice that an Adrerstt Certificate will not be renewad g the onlingry gouss sond no
Clovermental Body has teken, or, W any Seller's kaowledge, drescensd fo take, sy action o
terminste, cancel; fail o enew or reforns any Alreraft Certificate.

313 Bavironmmenial Maiters, Hxeept for facts, cirqumsianoes o conditions that would
ot resnonably he expectad to v, individually ov in the aggregats, a Matorial Advarse Bifed
(&) with saspact fa the Purehased Assore, there is no Ordet by any Governmsntad Body nor bas
Seller reosived any verbal or written otice, coniplaint or ngquity fom & Governmental Body

mspeu_t‘:i.mg;&swh‘.mimm;ﬂ Laws, {b) there s nps investization, astion of proceeding pending, ov, 30
fhe Knowlerdpe of the Setlers, threntensd that could reasonably be wrpented toresult in Ay Selteris}
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o Prachissy inopvring any Bavivorhontal Lisbilities of Cbrligaiie

s, (o) the Sellors are nol awig
of sad hive not caused or allowed the Release of Hazardous Natetials at, on o under the Closing
Asenrmed Doased Real Property, and (8} 1o die Rellors’ Knowledee, the Selers fave obiyined and
tave complicd with all Permits, andl all Permits roraain effective which are required under o
pursirant & Envhonmental Laws & the aporation of the Parchased Assets. The Sellers have

oy

debivered or mads swailable B Purchager copies SF il Peemils, Pormit applications, FEPOTLS,
avsessments or tasty with respestin eomplisnce of the Purchased Ascts with any B conmental

Lasws or the presence of Hazardous Material which are i the Sollers’ pOSSISSION, custody o
control tnchiding the followiug regerds: (§) reports comeerning the rernoval of underground storags
yaks from the Closing Assumed Teased Real Property and Remedial Activns; () corespondenoe
from Governmental Bodies' informing the Sellers thit no further action 18 requireid o address
Releases which have heon the subjeet of Remedial & tion conlicied by v on hehalfof the Selfers]
{1ty the most recent Gl Phase | Bavivonmental Site Assessmentreports for any Closing Assumed
Lensed Rexl Proportyy (tv) Fermils, Permit spplications, sad Permit disapprovals; and (v}
inventorioy of ashestos and achestns-contining materials, if any, for thie Purchased Assats, The
representations set forth fn this Seotion 8,13 wre the only reprosentations given by fhe Sclicrg with
respect ko matiars related to Pavironmental Lawg sud Eovivenme { Liahilities or Obligations asd
wo other representations ghean by the Sellars relate to Bavironmental Laws and Faviromuental
Liabilities or Obligations.

, 513 No Other R»ﬂrﬁa&ﬁt&}g}ﬁﬂ&ﬂ%ﬁ The represéiitations and warrantiss et
forth in thiz Agresraend constituie the sole and exclosive representations and wammmties of the
Gellers to Purchaser i connection with the transsctions contemplated by thiz Agreement ad by
the Ancillary Doconwads, Exeept as expressly set forth in this Agrochient, ne Seller or its
Reproseptatives, nowany othier Porson, meke Ay represantation o warranty, expressed of npHad,
ander contract, at Lasw, or fn equity, with respeot to any of the Parchased Assefs or the Assemed
T iabilities, chuding reprosentationg or warranties with respect to merchantability or fitness for
any prrticular purpiss, suitabilily, usage, workmanship, quality, physical condition, or value, snd
oy and all such other representations and warranitica are horeby expressly disclaimed. Without
fiting the generality of the foresoing, no Saller ar s Representalives, Bor auy other Porsons
make any representstions of warranties with respent to {3} sy projections, estimates, o budgsts
delivered to or made available o Puchaser of futwee francial rererves, fiture revenues, future
resulis of operations {or auy componsmt therend), futere cash fows, e fnancial condition (or
avy commponieut thereof) of the Setlers, or the filure business and operations of the Selters or {hy
sy other nformation oF dongments made ¥ railable to Purchaser or Us Ciumsel, arooitgnts, o
advistrs with raspest to the Sellers or the Bolipse Projoet, jnchding fn any ddia rodm, Except for
the pepresentations and warrantiss of the Sellers spectilvally sat wih fy this Agreement, all of the
Purchased Asseis and the Assumed Liabilities are being sequired ot assumad "as iy, where " on
the Closing Datg and in fhelr prosest condition, with all faults, wud Puschuser shall ely onity oW
exanination and investigation thersot i making 165 sequisition investment decision. Exoopt as
therwise set forth hereln, there shell be ao Purchase Pricy adjustinents of any type OF WRAmer,
inchuting any quality assessment of the Purchaged Assets or dssumed Linbilities being canveyed.
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ARTICLE VL
REPRUSENTATIONS AND WARRANTIES OF PURCHASER

Subject to the excsptivns noted in the schiedules detiverad by Purchaser concurrently
herewith, Purchaser represonts snd wareanis to the Seliers as follows as of the date hereof and 88
of the Closing Date:

6.1  Oreauzstionand Qualification, Purchaser is duly formed, validly existing and in
good standing vnder the Laws of s jarisdiction of formation, Purchaser bas all requisite power
and anthority to owa, lesss and operate it sraperties and to carry on its business as it is now being
comtuetad, excopt a8 would not reasonably be expeoted 0 have, ndividually or in the ageregele,
o Matorial Advarse RiYeut onthe Purchaser’s ability to constunmsds the tansactions contemplated
herehy.

62  Authority. Purchaser has the requisite power and anthority to execute and deliver
this Agreement and zach of the Ancillary Documents e whighi it is & party, to perform s
obligstiors horeunder and thevennday, o consenunate the transactions contemplated bereby and
thershy and to assume and parform the Assuroed Liabilities. The execution and delivery of this
Agrepment by Purchaser and each of the Ancillary Doocuments to which it 3s & paely, the
performance by Purclaser of Hix obligations hereunder and thereunder, the consummuation of the
transactions contoiiplated herchy and thercby and the assurmption and performance of the
Assumed Liabilities have heen duly and validly authorized by all necessary actions on the part of
Purchaser, This Agresment hos been, and at ov prior o the Clostng, each of the Ancillay
Documents to which it is 2 party will be, daly and validly exeouted and delivered by Purchaser.
Assuming the due suthorization, sxecution sad delivery of this Agreoment and the Ancillary
Documents by the Seliers and subject to the effvctiveness of the Sale Order, this Agreement
constitutes, and each Ancillary Document to which Purchaser is a party when so executed and
delivered will constitute, legal, valid and binding obligations of Purchaser, enforceable against
Purchaser in accordance with its terms,

6.3  Nolnconsistent Obligations. Neither the execution and delivery of this Agreement
or any other documeents confemplated hereby, nor the conenmmation of the Wanseactions
contormplated hevein or thersir du dccordance with the Sale Order, will, to Purchaser’s knenvledge,
sesudtin @ violation or bresch of, or consiitute a default under, (a) the certificate of incorporation,
as amended, the bylaws, or other organizational instruments of Purchaser, (b) any applicable ruling
or order of any Governrsental Body, () any term or provisips of any contract or sgrsenent: {4}
any writ, order, judgment demree, Law, rule, regulation or ordinsupe, and {e) amy other
compitment or restriction e whick Purchaser i a party, nor willsuch sctions resuit in the seeation
of a lien.

6.4 Conflicly: Consends.

{8)  The execution, deltvery and performancs by Purchasey of s Agreemant
s any Ancillary Doowment o which # 15 & party, s comphancs by Purchaser with any of the
provisions keveof or thersol, the consumumation of the ranssctions contamplated hereby or therehy
aund the taking by Purchaser of sy other avtion contemplated hereby or thereby, do not and will
ot contravene, viclate or conflict with any term or provision of its Organizational Documents.
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{(b) Fxcept as set forth on Soheduls $.4(0), no consend, waiver, approval, order

or muhuorization of, or rogletration, qualification, desigration or Tiling with any Person ox
Governnenial Body is requived in commetion with fhie eteadion, delivery and performancs Iy
Puschaser of this Agreement or the Ancillary Documents to which it is 1 paly, the complianee by
Purchaser with any of the provisions hereof or thereof, the consumpiation of the ransachons
contemplated hereby or therehy, the assuption and performance of the Assumed Liabilities or the
taking by Purchaser of any other astion contemplated heveby or therehy, other than sucl filings,
potices o conses, the faiture of which to make or obtain would not reasgnably be exproted
have, individually or in the aggregate. d Wisteriat Adverse Bffect on Purchaser’s ability to perbeam
$te obligations yueder this Agresmsnt aud the Ancillary Doctiments o which it is a paty, to asmlme
and perfornt the Assumed Yighilities or to consummate on a timely bagis the iransactions
contemplated hereby or thereby.

6.5  Brokess. No Person has acted, divectly or indirectly, asa broker, finder or financial
advisor for Purchaser in connection with the tramsactions contemplated by this Agrosmani and the
Seilers are gotar will not become obligaied to pay any foe or commission of lke paynuntio any
broker, finder or financial advisoras a rosull of the consunumation of the ragclions contesplated
by this Agreement based upon any arrangernent made by or on behatf of Purchaser.

6.6  Adsqustc Aswurances Regerding Assigned Lontadis. Axof the Closing, Purchassr
will be capable of satisfying the cenditions eovained in Ssctions 363 YO} and 365(1) of the
Bankruptcy Code with respect 10 the Assigned Contracts.

6.7  No Litigatin. To Purchaser’s knowiedge, there are no material actions, suits,
claims, investigations, heatings, or proceedings of any e pending (or, to the knowledge of
Purchaser, threatened) instituted agsinst Mirchaser challenging the legality of b trapsastions
contemplated in this Agreerent {other than with respect 10 a0¥ ohisction which may be filed 1
connection with the Bankruptey Case}.

68  Sudficient Punds. The Purchaser will have sufficient funds, including its committed
financigy, availsble to pay the Purchase Price, its obligations hereunder, and any expenses incurred
by the Purchasst in conniection with the transactisns contemplated by this Agreement.

ARTICLE VIL
BANKRUPTCY COURT MATTERS

71 Sale Quder. The Sale Deder shall be entered by the Bankraptey Connt, The Sale
Order shall, smong sther things, (1) approve, pursuant 10 Seciinns 10§, 363 and 365 of the
Bankraptey Code, (43 the exsoution, delivery and performance by the Sellers of this Ageroment,
(R} the sale of the Purchased Assets &y Purchaseron the tors et finth forein and free and clowr

.

of gl Claim, Tighilitioy and Bpcumbrances {other thau Liabilitieg and Encumbranoes incladed
the Axsumed Liabilities and Permitted Ercumbrances), and {C} the performsnoe by Sellers of their
obligations wnder this Agreementy and {11} find that Perchaser & 2 “gopnt faith® Parchaser within
the mesntig of Sertion 163(m) of the Baokvuptey Coda, 1m0t # SUCCESSIT fo any Selley aud gt
Purchassr the protections of Section 263y of the Bankrapioy Code. Purchaser agress that it will
prenptly take such actions remusted by the Sctlers 0 asslst fn obfaining Bankwnupley Coust
approval of the Sale Ovder, including farpishing affidaviic or other documents or information for
filing with the Bankruptey Clourt [or purposes, sMOng olfrs, of (8) demonstrating that Purchaser
i a “good faith” purchassy vrler Section 363(m) of the Bankrupiey Code, and (1) sstablishing
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adequate assurance of future performance within the meaning of Secticn 365 of the Bankrupicy
Code,

72 Rankruptey Bilings. Fromand after the Agresment Date qud yntil the Closing Daie,
the Sellers shall use their reasonable sfforts to deliver to Purcheser drafs of any and all material
plesdings, motions, utives, statorments, schedules, applisations, reports and other papers ta b
fled or subniitied in conmeotion with this Agresmens for Purchaser's prior raview sad conunent,
and such flings shall be reasonably acceptable to Purchaser to the cxient they relate to the
Purchased Assofs, sny Assumed Lisbilities or any of Purchaser’s. oblipations hevennder. The
Selters shall comply with sl notice requirements {{j of the Bankruptey Code and the Fodersl Rales
of Hankruptey Frocedure, o (i1 toaposed by the Sale Order, in cach vase, f-comnection with any
pleading, notive or metion tiy be filed in ponnection herewith.

73 Sale Freeand Clear. The Sellers acknowledge and agree, and the Sale Order shall
provide that, on the Closing Date and concurrently with the Closing, all then existing oy thersafier
aising obligations, {iabilities and Bucumbrances {other than Pornitted Boowobrances and
Assumed Liabilitios) of, against or created by the Sellers or their bankraptoy cstates shall be fully
released from and with respect to the Purchased Assets. On the Closing Date, the Purchased Assels
shall be transferred to Purchaser free and clear of all obligations, Ligbilities and Encumbrances,
other than Permitted Pacumbrances and the Assumed Liabilities,

ARTICLE ViIL
COVENANTS AND AGREEMENTS

8.1 Coudugt of the Ssllers. During the Pre-Closing Period, the Sellers shall use
commercially reasonable sfforts, except as stherwise rerpived, authorized or rostrinted pursuant 1o
the Bankroptey Code ov qn Order of the Bankrupiey Cowrt or this Agrecment, to {A) maintain the
Purchased Assets (normal wear and tear excepted), and {B} continge o operaty the Porchsaed
Assets in all material respects in complisnce with all Laws applicable o the Selers, i being
wralerstood by the Parchascr that thie Scllors" employecs currently are farloughed. Without miting
the generality of the foregoing, and except {1y as atherwiss sxpreasly provided in, permitied by or
contiorplated by this Agreoment, oF (i} requived, authonized or rostrigied pursuant to the
Banknuptey Code or an Order of the Bavkruptey Cloart, on o prior to the Closing Date, the Sellers
niay wot, without the p t

pricr written consont of Purchassy, whicl consant may be withheld, donsed,
delaved or conditiimed in Puchasw's sole snd exclusive discretion, ke any of the following
actions with respect to the Holipse Projector the Purchased Assets:

{a) sell, lease or otherwise dispose of mortgage, hypothecate or otherwise
encumber any Purchased Asset;

{6}  amend, terminate or renew any Assigned Contract;

{c)  remove or permit to be removed from any building, facility, or real property
any asset of any Inveniory;

(@)  fail io use cornmercially reasonable efforis to maintain the validity of the
Sellers’ rights in, to or under any Purchased Inteliectual Froperty;
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of the Sellers used in the aperation of the Eclipse Pruject or the Purchased Assoly; and

cially reasonable effons o nwintain il maferial Permits

{vy Tl fouge conmng

{f) agree, whether in writing or otherwise, to do any of the foregoing.

82 Agcess fo Information. The Selfers sgres thut, beteesn the Agreemant Dateand the
enslicr of the Closing Date and the date on which this Agresroant is terminated o dvourdance with
Section$.4, Purchaser shall he entitled, through its Representatives, to have such reasonsble acgess
for sl make such reasonable investigation ared examinstion of the books and records, properiiss,
businesses, assets, cmployees, accountants, auditors, coumael and operations of the Gollers as
Purchaser's Reprosepiatives may reasonsbly request, Any such tvestigations sud examinations
shall be conduciad durlng regular business haurs opon reasonable advance gotice and under
reasonable circumstances. The Sellers shall use conmorcially reasonable efforts o cause thelr
Repressntatives to reasonably cooperate with Purchaser and Purchsser’s Reprosentatives in
commection with such investigatious and exsininations, and Purchaser shall, and use s
commmercially reasomably efforts to cmuse its Representatives tog repsonably sooperaie with the
Qellery and thetr Reoprosontatives, and shall use ity commentidly reasmable efforts to minimize
any disruption to the Belipse Project.

83  Reascnable Bfforty Covpgration.

{4y Sublext to the ether provisions hereof, each Party shall use its commercially
reasonable efforts to perfoum its obligations herennder and to take, or cause to be takes, and do, or
cause to be done, all things necessary, proper 0f advisable under applicable Law to cause the
transactions contemplated hercin to be effected as svon 83 practicable, but i gy sventon o prior
to the Outside Date, in accordance with the texms hereol and shall cooperate i a commerially
reasonable manner with each other Party and its Representatives in coppection with any step
required to be taken as a part of its obligations hereunder.

(b)  In the event that any of the Parties to this Agreement discovers a Contract
relatid to the Folipse Praject, the Purchased Assets or the Assumed Linbilities duving the pertod
from and after the Agreennt Date, and such Contra 1) was unkaown ay of the Agreainent Pl
(ii) is a Contract that Purchaser wishes to assume fhe rights and obligations of snd (i) such
Comtract would not be desmed an sxcluded Contragt by Seller, Purchaser and the Sellers shall
execute, acknowledge and deliver auch other instnamenty and take such falher Aotions &g ae
reasonably practicable for Purchaser 1o assume the rights and obligations under such Contract.

(¢)  The ohiigations of the Setlers pursuant 1o this Rection 3.3 shall be subjest
to smy ordors entered, o approvals or autherizations granted or required, by or ender the
Raskraptey Cowrtoor the Bankruptey Cods {inchsding v conngution with the Danknysey Lase),
and the Sellers” ahligations as adebtor-in-possession iy comply with any order of the Bankruptey
Court (incheding the Sale Order) and the Qeflers” duty o senk and obiain the highester stherveise
best price for the Bclipse Praject as sequired by the Bankruptey Code.

8.4  Further Assurances. Fach Party shall execote and cause to be delivered to cach other
Party such tnstruments and cther documienty, snd shall take such other actions, as such other Party
ray reasonably request (privr to, #t ov after the Closing} for the purpese of catrying ont gy
evidencing any of the franssictions conteniplated by this Agreerment. Afer the Closing, the Sellers
shall promuytly transfor or deliver o Purchaser cash, checks fwhich shall be properly endorsed) or
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sther property that the Sellers may receive it respest of any deposit, prepaid expese, 1 tvaie
or other itern that constitutes part of the Puychased Assets or welates t the Azgnmed Limnlins

85 Uonfideatialivy. Purchaser acknowisdpes that the contidential information
provided to it in conneption with this Agrecment, ncluding under Section €2, and the
conyemmation of the bsactions ronterplated hevaby, is subject o thie Parchaser's covensnt and

agroement to inainkain the confideniiality therentl

86  Publicity. Neither the Sellers nor Purchaser shall ks any prass rolease of public
apnouncement concerning this Agreenuent by the transactions contsmplated heseby without
ohtaining the prior written approval of the ather party bersto, which approval will not be
wnreasonably withheld or defayed, unless, i the sols judgneent of Parchaser o the Scllers
disclosure is othersise reguired by applicable Law or by the Bankroptey Court with respest
filings to be made with the Banknugtey Cowrt in connection with this Agreement.

&7  Casualty Loss Netwithsiznding any provigion of this Agréament to the conirary,
if, befors the Closing, all or any material portion of the Purchased Assots is {@) eondemmed o
faken by eminent domain, ot {b} iy damnaged 08 destenyed by tive, fond or other sasualty, the Sallers
shall sobify Prchasax promptly in writing of such faet, {1} in the case of econdeination or taking,
the Scllors shall assign of pay, a8 the cass miy be, any procsads fhervotio Purchaser atthe Closing,
and (i) fn the oase of fire, flood or other casualiy, the Sellers shall assign the insurance proceeds
therefron o Purchaser at Closiog. Notwithstanading the foregoing, the privisiony of this Ssotien

8.7 shall not m sy way modify Purchaser’s other rights wneles this Agrecinent, lnchuling any

appliceble right 10 lermanate the Agreement i any condenmation, taking, demage or other
Jestruction resuliad in 8 Material Adverse Bifeus

58 NoSssocssor Linbility, The Purtics intend that, exespt where expressly prohibited
wader applicable Lavw, upon the Closing, Purchaser shall notbe deamed ton (1) be the suceessy of
the Seliers, (i} bave, de facto, or otherwise, mergad with of inio the Sellers, (1) baaomerg
continiation ar substantial coutimation of the Setlers ot the enterprise(s) of the Selers, av (1) be
fiable for sy scts or omissions of the Selers i the conduct of the Eolipse Project or arising wnddey
o redated to the Purchased Assels other thee e set forth i this Agresmeat. Without Hmititg the
gencrality of the faregoing, and except ay otherwise provided in this Agroemont, the Parties intend
that Parchaser shall not bs Highte for any Bacumbrance (other tae Assimed Liabilities and
Porariited Encumbrances) against the Sellors ovany af the Qellers’ prodecessars or AffHistes, and
Purchasey shall have po 50C0ess0r OF vicarious Hability of any Kind or charasier swhether knownov
anknown as of the Closing Drate, whether sow existing or hereafler arisiag, &y hether fxed ot
contingent, with respeel & the Belipse Projest, the Parchased Assets or any Liabilittes of Setlar
aristog pui

for o the Closing Date. The Partios agres that the provisions substantially in the form of
this Section 8.8 shall be reflectsd i the Sale Ovder.

89 Change of Name Promptly following the Closing, the Sellors shall, and shall cause
thoir direct and indivect Subsidiaries fo, discontinue the use of its current name {and sy other trade
pares or “dhi nemes currently ulitized By the Sellers o ity diveut or indirect Subsidiaries) and
shall not subsequently change 6 nam 10 oF otherwise Gao OF vinploy Ay bame which includes
the words “Bolipse,” “elipse Aviation” o any derivation thercif, without the prior writen
consent of Porchesar, suxd the Kellors shall cnuss the names of the Sellers in the saption of the
Bankruptey Case to be changed to the new name of the Sellers.
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8.10 {ertifidations. Prior to the Closing Daie, to extent apphivable or reaacnably
necesvary, the Sellers shall covperate with and provide reasonable assistance b the Purchaser in
conncition with the Purchaser’s negotiation witlt (1) all FASA authorities, employees, officials
and persenmel to obtain the fasuanes 1o Purchasey of 2 new BEASA cartifivate, of the same quality
and type, and 58 applicable to cach Seller; as fhe Sellers’ olipse BASA Cotificats (the “New
EASA Certiffense’) and () all FAX authoritios, employess, officials md pessonnal 1o obtain the
jesusnes fo Purchaser of # new {w) FAA Repair Slation Cortificate(s) (the “New FA4 Repair
Seation Cortificate(si, () FAA Production Cortificate (the “New Fdd Production Cerdfloare™},
() FAA Type Certificate {the “Wew Fid Type Cerddficare™), and (2} FAA Parts Ceptificate {the
“New Fdd Pares Certificate” sod coltestively with the Now BASA Certificate, New FAA Repayr
Station Cortificatels), New FAA Production Certificats, and Now FAA Typs Ceontifioste, the "New
Cerniffcatey™, in sech gase of the same quality and type, sud as applivable to cach Selter, as the
Belipse Production Centifionte, Bolipse Type Certificaie and Felipse Pats Certificat
Wotwithstanding the foregeing or suy other provision of this Agreement 10 the contrary, it is
exproasly undvrstood and agread by thi Sellers and Purchaser that Purchaser shall bear all risk that
the Now Certificates are not ohtated by Purchaser.

ARTICLE IX.

CONDITIONS TO CLOSING

8.1 Conditigns Prevedent to the Obligations of Purchaser and Setlers. The respectiva
ohligations of each Party to this Agreataent t consurnmate the transactions conteraplated by this
Agreement e subjuct & the satisFaction (o to the extent ponmitled by Taw, written waber by
cach of the Seilers and Purchaser) on or prior to the Clusing Date, of each uf the fllewing
conditions:

(o there shall not be in effect any drdex, wiit, injunction, judgment or decres
entered by 2 Govsuntuental Body of eompetent farisdiction, or any Law provinting, snjeining,
restrsindng, making Hegal or utherwiss probibiting the consummation of the transactions
coemplated by this Agrezment of the Angillary Documents; and

B the Banbruptey ot shall have endored the Sale Order (as provided in
Antigle VID in form and xubstanes roaspnably satisfactory to the Sellers and Purchaser, which
ordors shall vot have Ieen revérsed, modified, amendedor stavad,

22  Conditfops Precedent to the Obligations of_the Sclers. The obligations of the
Rellars to copswnmats the transsetions comteraplated by thin Agresment are subject te the
fulfillment, on or price to the Closing Date, nfcach of the following conditions, suy of which may
be waived in writing by the Sellers in their sole discretion:

(a)  the representations and warrnliex made by Purchaser i this Agreemhan
shall be true and correct in all material respects {without giving affect to any materiality or sivilar
gualification contained thersin, 1n cach case as of the Agreement Dateand as of the Closing Date,
with e same force and offvet as though all such represontations and warrastiss had beon made as
of the Closing Date {other than representations wnd warrantios Hhat by thelr termy address mattas
sy ss of dnother specified date, which shall be so trus and cueect only as of such other specified
date), except where the filure of such roproyeniations or warnnties: i be so tue and corrsct has
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not had, and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Purchaser’s ability to consummate the transactions contemplated hereby;

(h)  Purchaser shall have performed and complied in all material respects with
all obligations and agreements required by this Agreement to be performed or complied with by
Purchaser on or prior to the Closing Date; and

{¢)  Purchaser shall have delivered, or caused to be delivered, to Seller all of the
itemns set forth o Section 4.3

9.3 Conditions Precedent i the Obligaions of Purchaser. The obli gations of Purchaser
to consuramate the transactions contemplated by this Agreement are subject to the fulfillment, on
or prior to the Closing Date, of sach of the following conditions, any of which may be waived
writing by Purchascr in its sole disoretion:

{a)  The Sellers shall have delivered to Purchaser (1) a file-stamped copy of the
Sale Order (which shall contain the terms described in Seetion 7.1 and (i) copies of all affidavits
of service of the Sale Motion or notice of such motion filed by or on behalf of Seller;

(by  the representations and warranties made by each Seller in this Agreement
chall be truc and correct in all material respects (provisded, that any such representation or warranty
that is subject to any materiality, Material Adverse Eftect o simibar qualification shall be true and
correct in all respects after giving effect to any such qualification), in each case as of the Agreement
Date and as of the Closing Date, with the same force and effect as though all such representations
and warranties had been made as of the Closing Date {other than representations and warranties
that by their terms address matters only as of another specified date, which shall be so true and
correct only as of such other specified date), except where the failure of such representations and
warranties to be true and correct as of the applicable date would not have a Material Adverse
Effect;

(¢}  The Sellers shall have performed and complied in all material respecis with
all obligations and agreements required in this Agreement to be performed or complied with by
them on or prior to the Closing Date; and

{d) The Sellers shall have delivered, or caused to be delivered, to Purchaser, all
of the items set forth in Scetion 4.2

ARTICLE X,
TAXES

10.1 Cortain Taxes. Any sales, use, purchase, transfer, franchise, deed, fixed asset,
stamp, documentary stamyp, use or other Taxes and recording charges which may be payable by
reason of the sale of the Purchased Assets or the assumption of the Assumed Liabilities under this
Agreement or the transactions conternplated hereby, and that arc not exempt under Section 1146(a}
of the Bankruptey Code, shall be bome and timely paid by the Sellers. The Setlers shall, at their
own expense, timely file any Tax Retum or other document required to be filed with respect to

such Taxes, and Purchaser shall join in the execution of any such Tax Return if required by Law.

~3
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102 Alloestion of Puchass Prde.

{a)  Assoonas reascaiably practicalile after the Closing Date, the Prechaser shall
determine the allocation of (i) the Prachuse Price, plus (i) the Assumed Ligbilitiss, phus (i) all
other items required to be treated as consideration for federal fncone T pRIposes, among e
Purchased Assets and the agresments provided for herein, Sorall purposes { clading Brancial,
sccounting aud Tax) (the “ gHpoation’™y. The Purchasey and the Gellvrs shatl sach repart the federal,
state and {ocal mecrme and other Tax vobsagusnues of the transactions contemplated hereby in a
manner consistent with the Allocation, inclading, i applivable, the proparation and filbug of Forms
594 ynder Section 1060 of the Code (or any sucesssor ST OF SURCEstor provision of any future
Tax Law) with their respeetive foteral income Tax Retwrns forthe fxable vear which includes the
Clostng Date, and neither will take any position ingonsistent with the Allocativn priess otherwise
sequired uoder applicable Law, The Sellors shall provids the Purchaser and the Purchaser shall
provide the Sellers with 2 copy of any information required to be furnished to the Secretary of the
Treasiey ander Code Scotion 1060,

{b) Netwithatanding the allovation of the Purchase Price in Seetion 1L.208%
nothing in the foregeing shall be deigyminativie of values axcribed to the Purchased Assets or the
Allocstion of the value uf the Purchased Asscts in any chapter 11 plag of veorgaization of
liggusidation that may be proposed. The Sellers reserve the right on thetr ows behalf and on hehalf
of the Yellers® estates, to the extent nat prohibited by applicable law and ackounting rulss, for

purposes of any chapter 11 plan of reswganization of tiguidation, (o sseribe vahuos to the Parchaged

Asoets and to allozats the wahie of the Purchased Assets 1o the Rellors in the event of, or i arder
to resolve, creditor disputes in the Bankruptcy Case.

103 Cooneration on Tax Matiers. The Purchaser and the Selises sgree to provide each
other with such information el assistances as is reasonably DRCASSATY, inchading soessa records,
Tax Returns and persomnel, for the prepavation of any Tax Returmy &t for the defense of myy Tax
claim or assessment, whether in cantuzetion with a Tax Proceeding or ofherwise.

A

104 TaxRefinds The Sellus agrosto sooperats with thoe Purchaser in all respovts, and
ks oy pause to be fakin sy siops USCUSNATY, in ovder to apply for and cbtin iy Tax Refunds
with respeet to the Rellars for any taxable yo

expenses inourred i connention therewith,

ar, provided, that the Purchaser pays all reasthabls

ARTICLE XL
MISCELLANEQUS

111 PFavment of Bxpsnses. The Porchaser shall hoay 5 0w eXpunics incured or to e
jrcurred in counection with tha acgotation wnd erecution of this Agreement and the Ancillary

Divcurnents and the consuimmation of the transsctions contemplated hevebyy and thereby, vegarcess
of whether or not sugh conternplated fransaniions are consumnated.

112 Survival of Reprosemtations sud Warpantesy Survival of Condidentiality, The
Parties agree that the representations and warranties contained in this Agreement shall expire upon
the Closing Date. The Partics agree that the covenants contained in this Agreement to be performed
at or after the Closing shall survive in accordance with the terms of the particular covenant Of until
fully performed.
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113 Eatirg Asveornenty Arpandmentyy Walvas, This Agroement, togsthar wilh the
Asvillary Documents, represonts the entive understanding and agresmont between the Partios with
respect to thy subjoct matter hereof, Thiy Agresment may b amunded, supplomentod or changad,
and any provision hereof may be witved, only by written instrament makisg speeitie reforense W
this Agresmant signed by cach Party; prsvided, that the Schedules hereto may be amended in
secordance with Section 3.6 No action twken porste to this Agreemens, nchuding any
fnvestigation by oF on behalf of any Party shall be decined to constiile @ waiver by the Party
saking such action nf complisnes with any ropresentation, warfanty, condition, cpvenant of
agrepnaont Somtained erein, The waiver by any Patly of a hreach of any provisisu of this
Agresmont shall not operate or b constned axa Huthar o continutng witver of such hreach o g8
a wadver of uy cther or gubseguent bradeh, N failore o the part of any Pty lo oxercise, andno
delay in exerciving, any vight, power o remidy hercander shall pperaté ax waiver thersed, nor
shull any single o partial wxervige of such right, power or remedy by sach Pady preciude any other
or further sxercise thereof o the sxerelse of any other vighl, power of remedy. All remedies
hereunder are suntdative and are not ekelusive of any ather ranedies provided by gpplicable Law,

114  Execation of Agrgoment; Counterparisy Blevtronie Sigtatures.

{a)  Thix Agressent may b sxcontod B severs! cowmtorparts, sach of whivh
shall be deemed an original and ol of which shell constituis one and the same inslursent, and
shall becoms affective when cmelerparts have been signad by each o' the Parties and delivered to
the other Parties; it being understood that all Parties need not sign the same counterparts.

(b}  The exchange of coples of thiz Agreement and of signatore pages by
facsimile transmission (whether divectly from one Faosimiile devige to another by means of a dial-
up connection or whathey siediated by the worldwide web), by cloctronic mail in “portable
docurent format” {.pdf”) form, or by sny other slectronic means intended 1o preserve the arigisial
graphic and pictorial appeatanse of @ document, or by combination of such means, shall constitide
offeetive executionr and detivery of this Agrremont as & e Parties and may be used in len of the
originil Agreement for all purposes. Signutures of the Parties trapsmitted by facsimile shall be
decmeéd to be their original signatues for ali purposes.

115 Goveming Law. THIS AGREEMENT IS TO BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH FEDERAL BANKRUPTCY LAW, TO THE
EXTENT APPLICABLE, AND WHERE STATE LAW IS TMPLICATED, THE LAWS OF THE
STATE OF NEW YORK SHALL GOVERN, WITHOUT GIVING EFFECT TO THE CROICE
OF LAW PRINCIPLES THERROF (BXCEPFT FOR ANY LAWS OF THAT STATE WHICH
WOULD RENDER SUCH CHOICE OF LAWS INEFFECTIVE), INCLUDING ALL MATTERS
OF CONSTRUCTION, VALIDITY AND PERFORM ANCE.

116 Jursdiction, Watver of Jury Trial

() THEBANKR CIPTCY COURT WILL HAVE FURISDICTION OVER ANY
AND ALL DISPUTES BETWEEN OR AMONG THE FARTIES, WHETHER AT LAW OR IN
FOUITY, ARISING QUT OF OR RELATING TO THIS AGREEMENT ORANY AGRBEMENT
CONTEMPLATED HERERY; PROVIDED, HOWEVER, THAT IF THE BANKRUFTCY
COURT IS UNWILLING OR UNABLE TO HEAR ANY SUCH DISPUTE, THE COURTS OF
THE STATE OF NEW YORK AND THE FEDERAL COURTS OF THE UNITED STATES OF
AMERICA LOCATED IN NEW YORK COUNTY, NEW YORK WILL HAVE SOLE
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T,

TURISDICTION OVER ANY AND ALL DISPUTES BETWEEN OR AMONG THE PARTIES,
WHETHER AT LAW OR IN EQUITY, ARIBING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY AGREBMENT CONTEMPLATED HEREBY.

(by  BACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ANY

AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING QUT OF
(R RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATER
HEREBY.

11.7 Notiges. Unless otherwise set forih herein, snv nolives, conseuls, wwaivery and other
comupunications required or permitted by this Agrcement shall be in writing snd shail be desed
given o a Party when {a) delivered fo the spprepriate address by hand or by sstionally recognized
pvemight courler service (eosts prepaid), o {b) sont by facsimile or el in sach cave, i sent
during the normal business hows ol the recipient, with conflymation of transniission by the
teansniiting squipment ormfioned with a copy delivered ay pravided clanse {2), in the cast of
cach of vlauges {a) and (b}, o the following addeesses, faosimile aumbers o e-mail addrasses and
marked to the attention of the person (by name or i) designated below (or to such ether addsess,
facsimile number, e-mail address or person as a Party may duosignate by noties to the other Partiss):

fio Seller, to:

ONE Avigtion Corporation

3520 Spirit Drive SE

Albuquerque, New Mexico 87106

Attn: Alan Klapmeter
Jim Carroll

Fmail:  alan klspmeier@oneaviation.acro
jim“cafm'ii@éarmﬂsewicesﬂc.c@m

With a copy (which shall not constitute effective notice) to:

Payl Hastings, LLP
71 South Wacker Drive, Suite 4560
Chicago, Hlinois 60606
Atin:  Chris Dickerson
Brendan Gage
Nathan Gimpel
Email:  chrisdickerson@pasthastings.com
hrendangage@pauthastings.com
nathangimpel{@panibastings.com

-and-

Paul Hastings, LLP

1117 South California Avenue

Palo Alto, California 94304

Attn:  Todd Schwartz

Fmail:  toddschwartz@paulhastings.com
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If to Purchaser, to

AML Global Eclipse LLC

c/o iLaw

Terople Chambers, 3-7 Terple Avenue
London, EC4Y OHP

Attn: Allan Murray

Email  Allanmwray@ilnwgsel

With a copy (which shall not constitute effective notice} fo:

Fried, Frank, Hards, Shriver & Jacobson LLP
One New York Plaza

New York, NY 10004

Attention: Philip Richter and Gary Kaplan
Email: philipfichter@ainadiank eom,
GareKaplaniiinedfank omn

11.8  Bindine Fffeot Assignmant This Agreement shall be binding upon Purchaser and,
subject to entry of the Sale Order, the Sellers, and inure to the benefit of the Parties and their
respective successors and permitted assigns, including any tfrustee or estate represenmtative
appointed in the Bankruptcy Case or any successor Chapier 7 case. Nothing in this Agresment
shall create or be deemed to create any third party beneficiary rights in any Person or entity not 2
party to this Agreement except as provided below. No assignment of this Agreement or of any
rights or obligations hereunder may be made by the Sellers or Purchaser (by operation of law or
otherwise) without the prior writien consent of the other Parties other than by Purchaser to any of
it Affiliates; provided that no such assignment shall relieve Purchaser of its obligations hereunder.
Any atiempted assignment without such required consents shall be void.

1.9 Severshilitv. Whenever possible, each provision or portion of any provision of this
Agreement shall be interpreted in such manner as to be effective and valid under applivable Law,
but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicable Law in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other provision or portion of any provision in
such jurisdiction and in lieu of such invalid, illegal or unenforceable provision or portion of any
provision, there will be added automatically as a part of this Agreement a valid legal and
enforceable provision as simiilar in terms to such invalid, illegal or unenforceable provision as may
be possible.

11.10 Bulk Ssles Laws. Each Party hereby waives compliance by the Parties with the
“iilk sales,” “bulk transfers” or similar Laws and all other similar Laws in all applicable
jurisdictions in respect of the transactions contemplated by this Agreement or any Ancillary
Diocument.

1111 Access snd Right fo Wse. Purchaser shall, at the Sellers’ sole cost and expense,
upon reasonable advance written notice and under reasonable circumstances including the
execution of appropriate confidentiality and non-use restrictions, afford to the Sellers’ officers,
independent public accountants, attoreys, consultants and other representatives, reasomable
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access during normal business hours to the Purchased Assets and all records pertaining to the
Purchased Assets on a royaity-free basis solely for the purpose of enabling the Sellers to conduect
an orderly wind-down of the Sellers’ operations until such time as the wind-down is completed on
or before the one-year anniversary of the Closing Date. The Sellers” shall, and use its commercially
reasonably efforts to cause its Representatives to, to minimize any disruption to Purchaser and the
Purchased Assets. The Sellers expressly acknowledge that nothing in this Section is intended to
give rise to any contingency to the Sellers” obligations to proceed with the fransactions
contemplated herein or any subsequently appointed frustee (either in a chapter 7 or 11 bankruptcy
case), liquidating trustee, plan administrator or similar successor o the Sellers. In addition, the
Purchaser agrees that it shall use commercially reasovable efforts to maiotain and safeguard all of
the Sellers’ books and records (both hard copies and those electronically stored) in a similar
manner as the Purchaser has maintained its own books and records for a period of at least two (2)
years from and afier the Closing Date.

11.12 EnBecament of Acvcoment. Bach Party acknowledges and agrees that the other
Parties would be irreparably damaged if any of the provisions of this Agreement are not performed
in gccordance with their specific terms and that any breach of this Agreement by any of the Parties
could not be adequately compensated in all cases by monetary damages alone. Accordingly, in
addition {o any other right or remedy to which the Parties may be entitled, at law or in equity, each
Party shall be entitled to enforce any provision of this Agreement by a decree of specific
performance and fo temporary, preliminary and permanent injunctive relief to prevent breaches or
threatened breaches of any of the provisions of this Agreement, without posting any bond or other
undertaking,

1113 interprension: Dhafting. The Parties have participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent arises, this Agreement
will be consirued as if drafted jointly by the Parties, and no presumption or burden of proof will
arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this
Agreement.

11.14 Walverof Sctoff. All payments bereunder by the Sellers to the Purchaser or by the
Purchaser to the Sellers shall be made without setoff, counterclaim or other defense and each of
the Purchaser and the Sellers hereby waitves any and all of ifs rights to assert any right of setoff,
counterclaim or other defense to the making of a payment doe hercunder to the Sellers or the
Purchaser, as the case may be,

{Remainder of page intentionaily left blank]
[Signatures Follow Next Page]
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N WITHESS WHEREOF, the Parties have caused this Agreement to be sxecuted by
their respective duly authorized officers as of the date first above written.

ACC MANUFACTURING, INC,,
as a Debtor and Debtor in Possession

By:

Naﬁleﬁ: Alan Klapmeler
ts: _CEQ

AIRCRAFT DESICHN COMPANY,
as a Debior and Debtor in Possession

Name: Alan iQapmsiar
tts: CEC

BRIGADOON AIRCRAFT MAINTENANCE,
LLC,
as g Debtor and Debior in Possession

AN

Name: Alan Klapmeierw
Its; CEQ

DR MANAGEMENT, LLC,
as a Debtor and Dehior in Possession

B R

By: ﬁ.“ foe , S B
Name: Nan Klapmsiler
Hs: CEQ

ECLIPSE AEROSPACE, INC,,
as g Debtor and Debior in Possession

By: & )
Name: _Alan Klapmeier
Its: CEOC

{Signature Page to Asset Purchase Agreement)
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INNOVATUS HOLDING COMPARY,
as a Debtor and Debtor in Possession

By: & # ‘
Name: Alan Kiapmeler
Tts: CEG

KESTREL ATRCRAFT COMPANY,
as a Diebtor and Debtor in Possession

By: i 3"‘ T 3
Name: _Alan Klapmeier
Its: CEQ

B

KESTREL BRUNSWICK CORPORATION,
as a Debtor and Debior in Possession

Name: _Alan Klapmeier
Tts: CEQ

KESTREL MANUFACTURING, LLC,
as a Debtor and Debior in Possession

R
e e

Name: _Alan Klapmeier
Its: CEC

KESTREL TOOLING COMPANY,
as a Debtor and Debior in Possession

(Signature Page to Asset Purchase Agreement}
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DAC MANAGEMENT, INC.,
as a Debtor and Debior in Possession

AN

By: & 2
Name: Alan Klanmeisy
1s: CEO

ONE AVIATION COBPORATION,
as a Debtor and Debtor in Possession

By:

Name: ~AlanKlapmeisr
His: CEQ :

[Signatures Continue Next Page]

{Signature Page to Asset Purchase dgreement)
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PURCHASER:

AMEL GLOBAL BECLIPSE LLC

By

NMame: Christopher C. S, Harborne
s Manager

{Sienature Page to Asset Furchase Agreement)
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Annex i

ORI

ACC Manufacturing, Inc., & Delaware corporation

Aircraft Design Company, a Delaware corporation

Brigadoon Alrcraft Maintenance, LLC, a Delaware limited lability company
DR Management, LLC, a Wisconsin luntied lability company
Eclipse Aerospace, Inc., a Delaware corporation

Innovatus Holding Company, a Delaware corporation

Kestrel Aircraft Company, Inc., a Delawars corporation

Kestre! Brunswick Corporation, a Maine corporation

Kestre] Manufacturing, LLC, 3 Wisconsin limited hability company
Kestrel Tooling Company, 2 Maine corporation

OAC Management, Inc., a Delaware corporation
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1. Corridor Open Purchase Ordeyg®®

Scheduie 2.1(7)

$iher Assets

Pagl Munbes

Nerihwast Metrology (USDY -
NORME

Tool TEnGi36

Vesﬁd@r‘ Drdet - ﬁ'.l@c:igsﬁou :
\iOODY AERQG- GRAPHICS, PO*\’(} OOGH PAINT MASK For Paint Scheme b 1 282 GL}
INC. (UUSD) - 40916
‘;/h\g‘ex Eleetvonics Inc (\USD} - POAZ0-00052 SHIFPING $8.00
1363
| Tnstrument Service Laboratories, In | POAZ0-00096 H-2841 Tron Alr Pressare Gauge §-18 PSU- R 5800
(USE) - 33877 1.0 BAR Tool DOV
Aviall {USD) - AVIAL POAIG-D0LIS 45503142 BATTERY PACK, PLUS GASKET, $213.44
) SCREWS, LABEL
:«:C)Tul ;z‘.;»:s Metrology (8D - POAZROOTTT - 101-81200 Barfield Sight Compass $ 180.00
SIRME
Rivsvasier) ?‘:lmur Corp (FPG) POAZANGTIS C20GIROI2ZAMGE93SK | SEALANT, PR 2001 BI2 693 §593.22
£UBE - 41813 SEMKIT 6 07
Northwest Metrslogy (USD) - POAZ0-00122 CTR-GA-150 Electronic Cable Tensionometer %
NORME Tool ID: G136
POA20-00122 CTR-GA-I50 Electronic C‘ able Tensionomster $~

Seaniech International (USDH - POLI9-00253 2§8B37Y INTEGRATED TWIN PACK § 5,867.70
40033 : COMPRESSOR PALLE..

Seamech International (I8N - FODI3.00753 2188571 INTBGRATED TWIN PA(, $ 3,867.70
40033 COMPRESSCR PALL
AFRO FLUID POD19-00257 5411-00-3 FOUTFLOW VALVE, 3.:’5 $ 10,905.00
PRODUCTS (8D - 30017 ] PRIMARY CPCS
AEROFLUD BODTOH0257 S4TT00-3 GUTFLOW VALVE, 33 % 10,306.00
PRODUCTS (USD) - 30617 PRIMARY CPCS
Imovative Solutions & Support, ne PODTS-00341 OR-87010-1 IS&S GPS -]
TISNY) - 200030
Innovative Solutions & Support, Ine | POD19-00341 OB-87H6-1 IS&S GPS $-
{USD) - 200050
ngrr‘wh International {USD) - PODB15-00605 2188123 {%& EVAPORATOR MODULE §-
4 Al
\xég,cerks Blectronic Comp (ST~ | PODIO-G0619 427657 GAS GENERATOR $165,350.08
Natwarks Hlestronic Comp (USD) - | POD15-0861% 42767 GAS GENERATOR FEcR
13883
h?::gizzgrk:a Electronie Cornp (IS15) - | PODIS-00619 142767 GAS GENERATOR LN ERER R

[ LR, 3
AERQ FLUID PODHO-DOT726 S5411-00-3 TUTPERY VALVE, 3.5 $ 14,178.00
PRODUCTS (USD) - 30017 ] PRIMARY IPCS
AFROFLUID PODIS-00726 5411-060-3 QUTFLOW VALVE, 3.5 B
PRODUCTS {USD) - 30017 PRIMARY CPCS )
AFROFLUID PODIS-00726 5411-00-3 QUTFLOW VALVE, 3.3 § 1417800
PRODUCTS (D?Iﬂ 30017 FRIMARY CPCS
AERQG FLUID PODIS-00726 5411083 FOUTFLOW VALVE, 1.5 § 14,178,060
PRODUCTS (USD) - 30017 PR"MARY CPCSs
ABRO FLUID PODIS-0720 S$411-00-3 YR, S $14,178.00
PRODUCTS (USD) - 30017 T ; S
AERO FLUID POLIS-00763 5411-00-3 OUM'LOW VALVE, 3.5 § 14,178.00
PRODUCTS (USH) - 30017 ) PRIMARY CPCS
AFRO FLUID PODIS-00763 5411-00-3 QUTFLOW VALVE 3.5 § 1417800
PR()"'BLLTB (USD) - 30017 j PRIMARY CPCS
AERC FLUID PODIR-00763 5411-06-3 DUTFLOW “i“'f\i \:L, 3.5 $14,178.00
PR{‘}ULC IS (USD) - 30017 PERIARYCPES
AERQ FLUID PODN-00763 5411-036-3 OUTFLOW VAL‘\’L, is $14,178.00
PRODUCTS (USD) - 30017 PRIMARY CPCS
1
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T Estended PO

{USD) - 200050

| BCLIPSE MFD (2.7

_ Vemdor: Puvohase Cidsr Part Numbey Dresoriplion Priee

| ARERO FLUID BOTIO-00763 5411-00-3 QUTFLOW VALVE, 35 $14,178.40
FRODUCTS (USD) - 36017 PRIMARY CPCS

AFRO FLUTD PODF-B0763 5411-00-3 L GUTFLOW VALVE, 3.5 §14,178.00
PRODUCTS (USDY) - 30017 PRIMARY CPCS

AERQ FLUTD POD 0-1763 54110833 QUTFLOW VALVE, 3.5 $14,178.60
PRODUCTS {USD) - 36017 PRIMARY CPCS

AERO FPLUID PODIS-00763 3411-00-3 OUTFLOW VALVE, 3.8 § 14,178.40
PRODUCTS (UBD) - 30017 1 ] PRIMARY CPCS

AFRS FLUID PODS-(0763 411003 QUTFLOW VALVE, 3.3 $ 14,178,080 ‘
PRODUCTS (USD) - 30417 : PRIMARY CPCS

AEROQFLUID PODIS-00763 2411-08-3 QUTFLOW VALVE, 3.8 $ 14,178,400
FRODUCTS (USD) - 30887 { PRIMARY CP{S

AFERG FLUID PODR1S-00763 5411-00-3 OUTFLOW VALVE, 3.5 5 14,178.00
PRODUCTS (USH) - 30017 PRIMARY CRCS

AFRO FLUID POB{S-00762 5411-00-3 OUTFLOW Y ALVE, 3.5 $ 14,178.00
PRODUCTS (USD} - 30617 PEDMARY CPCS :
AERO FLUD PODIS-O0763 5411-00-3 QUTPLOW VALVE, 3.5 5 14‘173.90‘
PRODUCTS {USI3) - 30017 PRIMARY CPCS

AFRO PLUID PODS-00763 54311-30-3 QUTFLOW VALVE, 3.3 $ 34,178.@@
PRODUCTS (USD) - 36017 PRIMARY CPCS

ABROFLUD PODIG-O0TRS 3411-00-3 QUTFLOW VALVE, 3.8 $ 14,178.00
PRODUCTS {(USD) - 30017  PRIMARY CPCS

Tnmovative Solutions & Support, Ine | PODIS-00792 S-84{00-3 150" FLAT PANEL DISPLAY § 1,500.00

Tnnovative Sohntions & Support, Inc
{LISD) - 200050

PODI-06792

SD-84100-3

15,67 FLAT PANEL DISPLAY
ECLIPSE M¥D (2.7

$ 1,500.00

Innovative Solutions & Support, Inc
{USD) - 200050

PODIS-00792

913-84098-3

10,475 FLAT PANEL DISPLAY
BCLIPSE PRD (2.7)

§ 1,500.00

SAFRAN PODIS-BORIG FADEC CARD Fadee Card 510,000,008
AFROSYSTEMS {USD} ~ 40020

Astronics Luminescent Systems Ine | PODIS-00841 BO-(OKET-H0R ASSY, PANEL ECLIPSE, ACP g1
{USD) - 40264 "
Astronics Luminescent Systems [ne | PODR1S-00841 | S-00887-008 ASSY, PANEL ECLIPSE, ACP $-
{UISD) - 40264

Inpovative Sohutions & Support, Ing { PODI9-00862 L O1-R4098-3 164" FLAT PANEL DISPLAY $ 1,500.00

{UISD} - 200050

BCLIPSE FFD (2.7

Tonovative Solutions & Suppert, Ino

{(USD) - 200050

FODRZ0-0O01E

SD-84100-3

1 15.0"0 FLAT PANEL DISPLAY

ECLIPSE MFD 2.7}

§1,500.00

Innovative Solutions & Support; Tne
{USD) - 200050

L PODO-B0018

SD-84106-3

150" FLAT PANEL DISPLAY
BOLIPSE MFD (2.7}

$ 1,5006.00

lenovative Solutions & Suppost, Inc
{UISDY) - 200050

PODZO-B001E

SD-84100-3

L 1S.0" FLAT PANEL DISPLAY

BECLIPSE MFD (2.7)

§1,560.60

Innovative Solutions & Support, Inc
(ISD) - 2050

PODRY-00018

913-84100-3

15,0 FLAT PANEL DISFLAY
RCLIPSE MFD 2.7}

Innovative Solutions & Support, Ine
{UISDY} - 200050

PODZO-H0018

SD-84100-3

15,0 PLAT PANEL DISPLAY
BCLIPSE MFD 2.7)

Innovative Solutions & Suppori, Inc.

(USE) - 200050

PODZO-00018

9D-84100-3

15,07 FLAT PANEL DISPLAY
BCLIPSE MPD (2.7)

‘Seamech Iniermational (USD) - PODR0-0008F 2199017 ACTUATOR ASSEMBLY {(FACY $ 846.00
40035 inlet & Exbausi)
2
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Furchass Order

Yemdor: R ,Lﬁssc&iptipn
National Calibration nc. (USD} - POT0-00088 L E8T S/N 411280545050 §53.00
NATCA MONITOR )
HL Trade Co., Limited (USD) - POD20-G0I01 TIOLI90ZGRY LEVER SWITCH, BLACK, SPDMT, $451.00
71128 (ON- NONE-ON), 3 SCLDER LUG
HY Trade Co., Limited (USD) - PODG-00101 SHIPPING Shipping charges ‘ $ 40.00
71120
H.A. Guden Co, Inc. POD20-00123 GG21-0401 GAS STRUT §222.00
(UED) - 70850
Seamech International (USD} - PODZ0-00129 21-124627-1003 GOCA (2188131 REV. K} §
40025 _
Mecaer Arserica, Ine {(USD) - 32281 1 POD20-00140 ORIZWBIZEATOS GLAND BEARING 322500
Tanovative Solutions & Support, Inc § POD2G-00161 9D-84090-1 STANDBY DISPLAY UNIT $-

(USD) - 200050

Seamech Taternational {USD} -
40035

POD20-00165

21-124783-10018

GEAR DRIVE COMPRESSOR
ASSEMBLY, AID

$ 1,473.56

Mouser Electronics Inc (U8D) - POD2G-00168 TIOLISOZGER LEVER SWITCH, BLACK, SPDT, $ 696.00
31383 {ON- NONE-ON), 3 SOLDERLUG
AERQFLUID POD2O-G3173 $411-00-3 QUTFLOW VALVE, 3.5 ' $-
PRODUCTS (USD} - 30017 PRIMARY CPCS
Parker Hannifin POD20-00184 40-4408 WHEEL ASSEMBLY, MAIN § 3,500.00
Corporation (USD) -
40433
Parker Hannifin POD20-00184 40-4408 WHEEL ASSEMBLY, MAIN £ 3,500,080 .
Comporation {USD} -

} 40133
Leak Detection Associates (USD) - | POD20-00186 ALCATEL ASM Helium leak detector unit, §8,775.80
71124 130TD

ABRQFLUID POTIZO-0021 1 5411063 OUTFLOW VALVE, 3.5 % 14,178.00
FRODUCTS (USD) - 30017 FRIMARY CFCS

AERQ FLIAD PODIG-00212 5411-00-3  QUTFLOW VALVE, 3.5 $
PRODUCTS (USD) - 30017 PRIMARY CPCS

Searpech International (XISD) - | PODZ0-00213 L 21-124783-1601 ' (FAR DRIVE COMFRESSOR fe
40435 5 ' ASSEMEBLY, ATD

Boeing Distribhwion Services, INC
(USDY) - 31345

PODIG-00229

NAS7TRO-1

BOLT, PAN HEAD, CLOSE
| TOLERANCE, SHORT THREAD,
L CRUCIFORM RECESS, A286

CRES, SELF-LOCKING AND
NONLOCKING

$ 18000

Boeing Distribiuion Services, INC T PODIG-00229 NASRTOZ-2 BOLT, 100 DEG REDUCED $243.00

{USD) - 31348 HBAD, PHILLIPS

Aerosonic LLC (USD) - 44752 POD2O-0024 §00435-38-001 SENSOR, PITOT ADA, L/HW- $~
DRAIN & FEMALE A,

Aerssonic LLE {USEH) - 40752 PODZ2O-00241 100435-39-00!1 SENSCR, PITOT AQA, LH W- $-
DRAIN & FEMALE AL

Albuguerque Valve & POD2-00244 A-605-4 Swaglek- Al Insert for Tubiag, 3/8 $ 43600

Fitting/Swagelok DNU (USD) - WN,OD- V/4INDD

31568

Albuguergue Valve & POD2G-00244 COFC 31580

Fitting/Swagelok DINU (USD) -
| 31568

| Avialt (USDY - AVIAL

POD20-(0249

MEZI250-03018

BOLT (Alt for 103-34600)

321120
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. \""Es:i@_ﬁsis:ﬂ PO
Yeonder; Furghase Qrder Past Numbey . Resoription Pries.

Parker Hannifte POD2G-00250 36-266C BRAKE ASSEMBLY § 4,578.00
Corporation (JSD} -
40133
Parker Hannifin POD26-0025G 30-266C BRAKE ASSEMBLY $4,573.00
Corporation (USD} - ‘
48133 ,
Parker Hannifin POD20-00250 36-266C BRAKF ASSEMBLY $4,578.00
Corporation (USD} -
40133 !
Parker Haonifin POD2{-0025¢ 302660 BRAKE ASSEMBLY $ 4537800
Corporation (USD) -
40133 :

‘Parker Hannifio POD2G-0G2350 30-266C BRAKE ASSEMBLY $4,57R.00
Corporation (USD} -
46133 1
Parker Hannifin POD2G-0025¢ 38-266C BRAKE ASSEMBLY $4,578.00
Corporation (USD} -
40433 ‘
Parker Harmifin {PODG-G0250 30-266C BRAKE ASSEMRBLY 54,578.00
Corporation {USD) -
40133
Parker Hannifin PODIN-00250 38-266C BRAKE ASSEMBLY §4,578.00
Corporation {U8D} -
43133 _
Parker Hannifin POD2G-0025¢ 302660 BRAKE ASSEMBLY $4,578.00
Corporation {USD} -
403133

| Parker Hannifin PODIN-00230 30-266C BRAKY ASSEMBLY $ 4,578.00
Corporation (USD) -
48133
Essex Industries, Ine, MFG (USD) - § POD2O-00251 Need root cavssand §=
200030 corrective action on

- PhesttEx bottle
Beeing Distribtuion Services, INC  § POD20-00257 MSZ1250-065018 BOLT (Al for 103-34600} $ 1IS8.R
{USD) - 313458

- Rosing Distribheion Servives, INC | POD20-00257 NASIZOICSM NUT, SELF-LOCKING, §112.5¢
{USD) - 31348 HEXAGON-LOW HEIGRT ]
Boeing Distribtuion Services, INC | PODR2G-0G257 NAST&G2-5-14 SCREW, HEX HEAD, $ 140.50
(IS} - 31345 CRUCIFORM RECESS, FULL

SAFRAN POD20-00260 L 506430-19 DE-ICER BOOTS, LH, $-
APROSYSTEMS (USD) - 40020 INSTALLED 51 8P 204-19
Boeing Distribtuion Services, INC | PODIZE-00275 L CB4020VINGTSD MOUNT, CABRLE TIE, RIGHT $ 318,75
(USES) ~ 31245 ANGLE, COMPOSITE
Acrosonic LLC (USD) - 40752 POD2G-00276 L 100435-38-001 SENSOR, PITOT AQA, L/H W $=

' DRAIN & FEMALE AL
Bansbach Basylft of North PODIZO-0G2T9 FYN-D3-L184 BUTARY DAMFER $ 516.60
America, Tng, {USD) - 70924
Bansbach Basylift of North POD2-00279 FYN-D3-R104 ROTARY DAMPER $ 518,00
Americe, Inc. {1IST3) - 70924
TCO Manufscturing | POTIZ0-00203 AW TRAILING DISCHARGER $ 1,866.60
Corporation (USD) -
40255
4
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-TOOTE

TORGUE TESTER TNCLUDING

 Puchwe Uder Part Nl Destrighion T
POD20-00314 CRI235-53-04 CHERRYMAX RIVET UNEEN $278.00
, HEAD
: ¥ Y POP20-00021 AP\iz./.s’}?L 4.80-8/6 WY TRD $ 58.00
Leltro (LISEN - 33957 L pOP20-00021 ME2 8(7"‘! LUGNIIT - 825 STEER $1.00
Lekiro (USDH - 33997 POP2O-00021 TAX . Sates Tax 5880
TOOL TESTING LAB, INC USD) | POP20-00035 Talibration Servics $ -
- TOOTE A . ‘
TOOL TESTING LAB NC {USD) POP2-00062 Calibration Sarvics $
- TOOTE ) _
TOOL TESTING LAB, INC {USIH POP2E-00002 Calibration Sesvice B~
- TOOTE
TOOL TESTING LAB, '{\C {ISEY TOP2G-00062 Catibration Service A
- TOOTE ) N
TOOL TESTING LAB, INC {ISE) T POP20-00062 Catibration Service $-
- TOOTE _
TOOL TESTING LAB, INC (8D FOP20-00069 Calibration Service $-
- TOOIE
TOOL TRSTING LAB, INC {180 FOP20-00069 Calibration Service F=
- TOOTE _
TGOL TESTING LAB, INC {UsD) POR20-00069 Calibration Service $=
- TOOTE
i Aviall (B0 - AVIAL POP20-00070 1821 250-05018, BOLT (Alt for H‘!&'ﬂ’iiﬁﬁm $ 21872
TOOL TESTING LAB, INC USD) | POP20-06072 CTH-10002-L-0VTT | NEW €D 378 106-1000 PLLE. § 1,283.00

CERTIFICATION
9. The following pleces of Inventory and items:
" C Cpmpaty . Dufivgrabie Deseription, i © aecatior
Aercapace Masafkeh aTing, )
- Inc, Wik Stamp Dies e Tapin, MY

Ric Rancho, XM

V“s\mrparis;vni:asmiﬁscmrim:}_:m. Droor Surtounds

Wi ddies & cheek Bxtures

ALY Sushrod & Tubes fools Behisuie Tuskey

L ﬂfs\zﬂ- Fravnen & Stlngwd SuntacCh

[hy iz_zj&s:}ian ol dies Minmaguliy, MN

Pheconinu ST St Porn Took - o, CA
Fume Hood, Laser Weld Tool, Hydrogen v

Ean PhoaEs Lok Tugtnr, Eaplastg pabingt St Louds, MO

Plgase Wectical Wuohing weole Figsey, Prae

| Przudanbing NOK ke, Sl R Daskely Apvon Firgesil Dusket Cintario Dannda
Wil Voneepid Intoriozs tmepior past aud Mk ealing Wichits, B8 N
v Shest Metal Tools, Klevator, Rudder and
{ HydepBuintions uf Dtk Shet Metel | fronpennage formtools Duduth, MN
| Innenationgd Righoway . Frames & Sistuners Prames aod Roibgees Cintarie, CA ]

! Nirnntaetusing Technology
sl

Machine§_?arts

bhsﬁt Metal & Maching Parts Topls,

i Albuguergue, M
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Company

Delivorable

Deseripting

Bosatlom

Meggitt Polymer {Oregon)

Polvimers and composiles

Dhucts, Seals, Gaskets

MoeMinnviile, OR

{ Prism Aerospace

Frames & Siringers

Frames znd Strinpers

; Corona, CA

RSA Enginesred Prqducts Engine Inlst Hagine Inlat (two tools) Simid Valley, (.A
SFC Yertigal Frames, Stringers, Sking Poris, CA

TR Vertical Sheet Metal Tools, Lancashire, UK

Elevator and Rudder Emmpennage form

Laser Industrivg Empennags detail Parts to0ls Fullevion, CA

Eclipse Flight Testing X107 Fhight Test Aircraft Grand Rapids, MN

SIMCOM Training Two Flight Simulators 1020 & 1023 Urlando, FL

ACC Manufacturing Composites Composite Tooling Grand Rapids, MN

Fclipse Seat Coverings Eclipse 500 seat coverings Grand Rapids, MN

Fincham Wing Tooling 41 Contamers of Wing Tooling Albuguergue, NM

Felipse | Aireraft Maintenance Maintenanoe Tooling snd Equipment Aurora, L

3. BASSO aircraft SN 1010; Company; Wings-over-Asia, Singapore.

REEL: 007970 FRAME: 0259
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Schedule 2.2¢h)

Excluded Actions

Al causes of action, rights and counterclaims the estate has against cach of Citiking and SE Falcon.

-3
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N

Scheduie 2300

Cure Sseunts for Assiened Contiacty

. i Cure | Ssttlement Amount
Vendor oot Tope ‘ e T
h Sk Arnount | ot Termination
Cison Leass Apyeement 3 % 150000 § & A
- : £30,444 7 * - :
Fincham Lease Agreement 286 976 kS 100,000 $13,008/mth
. o | Purchase Agrssment - Sheet Metal =
HydroSolutions of & Wachined Detail Paris and ® kN 2078 b3
Dulutlhy, Inc. o 2,078
Asgemblicg
. . Mecaer Avisiion . reiment] arding Cieac 3 e S st d
o | Group SpA. Purchase Agreement-Landing Gear 257,038 $ 30,000 530,J§L!mth
| Safran Flectronics & e & oo 3 . \ ¢ 5
| Defonse Canada Purchase Agroement 50,296 $ 5,000 $5,000/mth
EXCLUSIVE RCLIPSE 560
fifgﬁnl e TRAINING SERVICES . 99§ g sean b s
) e T AQGREEMENT - .
Suburban Propertiss . $ ' .
! 2548 Agroeme . s b
e Lease Agreement 5.894 kS 5,894 $
Welis Fargn/Ricoh ) ‘ % ) S '
g e = < : 300 $ B
USA, INC-Rent Lease Agrosmant 74,57% b 0004 %

! ¥or §2 months.

T $50,000 for 4 months and « final pavment of $7,038, ™
$.45 000/mih for 10 months with a final payment of $296,

* Negotiated deal to buy coplers,

REEL: 007970 FRAME: 0261
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Schedule 2.3

Care Amunts for Ponding Assiened Upntrasds
o Veudw Chutesst Yypo Ques Avgned |
Ciiv of Albuguergis Albuguerqus Intemational Sunport Settlement Agreement § 26,142
g
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Schedule 2.6(b}

Closing Date Assunisd Contvagis

e

1. Closing Assumed Leased Real Property:

; L ; s - : Hguare
CCovepany 1 Name ‘;ﬂiidsff_fs:s - ity Sgate U RGO  Dwaer 1 Descriptisn Puntage
Bclipse Sp-2 3250 Spirit Albuquergue | NM §7106 | City of Albuquergue | Primary production, 1 49,603
Aerospace, Drive 88 ‘ Gffice ]
ne. ‘

Eclipse gr.3 3520 Spirit 1 Albuguerque | MM 87106 { Clty of Albuguergue | Final assembly 67,855
Asrospace, Dirive S8 production, Service
inc. Center, Offige
Eclipse SP-4 2235 Access Rd WM 87106 | City of Albuquerque | Flight test 9,040
Aerospace,
jis=
Bclipse 8P.10 2800 Karsten (¢ | Albuguerqus | NM R7106 { — Michelis K. Production, 51,346
AsTospace, SE Dolge Exempt Warehouse, (tfice
Inc, Trust
— Lisa M. Myers
Exempt Trust
- Nadine M.
Mekntosh
Exempt Trust
- Chess
~ Properties, LLC
Eolipse ARR 4IWS4 US Sugar Grove { 1L 53554 | Suburban Properties, Chicagn 24 84}
Aerospace, Service | Routs 30 LLe Service Centor
Ine. Center
10
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2. Closing Contracts:

Asrogpace, lnc,

Manufacturing,
Ine.

Eagan, MN, 55121

and Non-
Disclosure
Agreement

Condract o
. Date or Conteaet
. ; Notles Name st Connterparty : Effective Feplestion
, Delstor ~Counterparty Counterparty Address Coniract Title Dats T FSati
Eclipse - Michslle K. Richard Chess  f Chess Properties,  § Lease Aprecment $/22/2015 Month to
Aerospace, Inc. Dalge [RES maonth
~ Exempt Trust § 907 Buena Visia
- Lisa M. Myers Dr, SEHIGD
Exempt Albuquergue, NM
~ Trust R7108
-~ Nadine M.
MeIntosh
~ Exerapt Trust
- {hess
Froperties, LLC
Helipse Adams Balloons Andy Richarson 3900 2nd Street Proprietary Rights H12/2016 Q/12420218
Acrospace, inc. NW, and Non-
Albuguerqus, NM, | Disclosure
BT Agreement
Eclipse Addaero Fresident 33-3% John St Proprictary Rights 47242018
Agraspace, ne. Manufacturing New Britain, CT, | and Non-
LIC 06031 Disciosure
Agresment
Eclipse | Advanced Ajreraft | David Silva 3051 Myers Street, § Proprietary Rights 9/16/2013 HLE2020
Aerospace, Inc. | Seal Riverside, CA, and Nog-
92503 Dsclosure
Apreement
Eclipss Advaniech Elizabeth Maxwell | 3850 Buffalo Road, | Froprielary Rights 5/19/2014 PRI
Aerospace, [ne. Industries, nc. Rochester, NY, angd Non-
14624 ' Disclosure
Agreeraent
Helipag Advent Alreraft Ron Roberts 8712 8. Peorla Propristary Rights | &/3/2013 8/3/2020
Asrospace, Inc. Systems, Inc. Avenue, Tulsa, ansd Non-
LK, 74132 Drisclosuve
Agresment
Eclipse Agars Drenise Butherford § 7911 Zionsville Purchasing 275113 2i5/20
Aecrospace, Ing, Technologies LLC | President Road, Agroement ~
Indianapolis, IN, [nterior nsulation
48268
- Helipse Aero-Hose Corp Joseph Lentisux Jr. § 1845 Town Center | Helipse Aerospace, /7412 R77724
Aevospace, ne. Vice President Bivd, Suite 140, Ine Purchasing
Ovangs Park, FL, | Agresment
Eclipss AegoParets Mig, & { Confracts 431 Rio Rancho | Propristary Rights 1072872015 1072872020
Asrospace, Ino. Repair, Inc, Blvd NE, Rio and Nos-
Rancho, NM, DHsclosure
87124 Agreement
Felipse | Aerosonic LLC  Director of Sales | 1212 North Proprietary Rights 128072015 P2/8042020
Asrospace, Iue, and Marketing | Hevcules Avenus, §and Non-
‘ | Clearwates, FL, Disclosure
33763 Apreement
Eclipse - Aevospace Tom Heid 1045 Gemin Rd,, | Proprietary Righis UHR/2015 10/5/2020
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. Pl
Nothes Ntme at Covpterparty ) : Rffeenivy
Tebtor Counterparly § Coundsrpary Address Contract Tiite Dage
Eclipse Asrowind  William Kousens | 1959 John Towers | Proprietary Rights | 6/2/2017 6242022
Acrospace, Inc. Caorporation Ave, Bl Cajon, and Non-
CA, 92020 Disciosure
Agresrnent
| Bolipse Adr Comm Director of 1575 West 124th | Proprietary Riphts 11272016 §/12/2021
Aerospace, Ine. | Cotporation Business Ave, Buite 219, and Noxt-
Pevalopment Westminister, CG, { Bisclosurs
80234 Aprecment
Eelipse Air Plus Taurent Gauthier | Plughapen 9, Froprietary Rights 51902017 $/9/2022
Acrospate, Inc. Maintenance Priedrichshafen, . | and Non-
GMEBH D-88048 Disclosure
i Apreement ‘
Eclipse Airbome Tactical | Thrector of 1001 Providence | Proprietary Rights 5i2212815 872272020
Acvospace, ng, Advantags Business Rivd., Newport and Non-
Company, LLC Developmeni Mews, VA, 23502 | Disclosure
Agreement
Eclipse Adrtech Resouress, | Rusty Picard - 34¢ Clelo Azul, Professional V37 1322
Aecrospace, Ine. LLC | Corrales, NM, t Services
| 87048 Apreement
Eclipse Alcos, Ine, {Alcoa | Anthony Ashe 1600 Harvard Ave., | Proprietary Rights 10/231/2018 10/21/2028
Aerospacs, Ine. Forgings & Cleveland, OH, and Nog-
Exirusions) 44103 Disclosure
‘ Agresment
Eclipse Alion Science and | M. Kimberly {2601 Fair Lakes | Proprietary Rights SII8I2015 971812019
Aerospace, Inc, Technology Schuier Circle, Suite 300, and Non-
Corporation Fairiax, VA, 22033 | Disclosure
Apreement
Eolipse ALP Havacilik Programs Manager | Organize Sanayl | Proprietary Rights NI2015 192712020
Aexospace, Ine Qanayi ve Ticarst Bolgesi & Cadde, {and Non-
AS Eskisehir, , 26110 { Disclogure
Agreement
Felipse Aldtair Engineering, | CAQ 1820 B. Biy Beaver | Propristary Rights Q72372015 Gf23/2020
Asrospace, [ne. Tne. Rd., Troy, M, and Non-
48083 Disclosure
: Agreament
Eclipse AMR Consulting, { Tony Rinauro PO Box 28453, Propristary Rights 9/23/2014 ©/23/2019
Aerospace, Inc. ne, Anahetm, CA, and Non-
92849 1sclosure
_ | Agreement
Eelipse AxnaSafe, Inc, Tom Hodpdon 1043 N 47th Ave,, | Froprietary Rights 27112017 22022
Asrospace, Inc, Phosnix, AZ, and Non-~
85043 Disclosure
Agrecment
Eelipse Apex Aviation Scott Bullock 1418 Jet Stream Gold Level 472972015 S/472024
Aerospace, Inc. Dirive, Suite 1060, | Servies
Henderson, NV Agreement
89052 ‘
Eclipse ASG T ASGLTD West (rass Gold Level Fleet SR20ET
Aerospace, Inc. Hangar, La Service
Plangue Lane, Agreement
Forest, GYSODS
Guetnsey
12
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. . Notice Namse at Counterpasty Effééﬁw
Prebiar Csunterparty | Counterparty Address Contract Tithe B L1 :
Fclipse Asirouics Comp. David C. Burmey  } 130 Compnarce Proprietary Rights 18/26/200% 1072642019
Aetospace, 1ne, | Way, East and Nop-
Aurora, NY, Disclosure
14052 Agreement
Eelipse Aviaition | Traryl Silva 1571 MacAxthur | Propristary Rights S15/2018
Acrospace, [ne. Equipmoent Blivd,, Costa Mesa, { and Non-
Processing CA, 92626 Disclosure
Agreement
Eclipse Aviall Ssrvices, Law Department 12750 Regent Bivd, | Propuietary Rights 7118/2014 TAE201S
Asrospace, no, Ine, . DFW and Non-
Adrpert, TX, Diselosure
75264 Agrecment
Eclipse Avtation Daryl Siive 1571 MacArthur | Proprictary Rights $/15/2015 91542020
Aegrospace, Inc. Equipment Blvd,, Costa Mesa, | and Non-
Processing Ca, 92826 Disclosurs
Agreement
Eolipse Avilution Mark Spencer 2000 Houstonr v':’ropﬁeiﬁry Rights 8/4/2013 R/472030
Aerospace, Inc. Goodson Way, - and Norn-
Corporate Hangar | Disclosure
B, Huntsville, AL, | Apreement
Eclipse L Avion Graphics Cralg Greiner 27192 Burbank, Fropriefary Rights 4/15/2015 41572020
Aerospace, Inc. Foothill Ranch, and Non-
v CA, 92610 Bisclosure
‘ ‘ Agreement
Eelipse Avioniss L Danizlle Boyer 1414 Randolph Proprietary Rights F/A%72014 72813019
Astospace, Inc. insfruments Ave., Arenel, NI, | and Non-
7001 Ditsclosure
: Agresment
Eclipse Axalta Coating Richaxd Cecchini 50 Applied Card  § Proprietary Righis &/25/2015 QI25/2820
Agrospace, Ine. Syutems Way, Glen Mills, 1} and Noa-
A, 19342 Discigsure
Apreement _
Eclipss /B Acrozpace, Jean-Fiervs Poudon: | 10860 Pilumm Puschasing 1321412 13725418
Aeraspace, Ino, Inc. YF Read, Lensxa, KS, | Apreement -
66215 Oxygen Systems
Companents
Belipse B/E Aevospacs, Peter Murdza 93 Wettis Fenwick | Proprietavy Rights 11973018 117942020
Agrospace, lnc, fne. DBA SMR Road, and Non-
Technologies, Ine. Fenwick, WV, Disclosure
26202 Agreement
Eclipse Blue Ridge Patnt | Michee! Salment  § 8605 Blue Ridge | Propristary Righis 23 Q222020
Aegrospace, Inc. Blvd, Kansas City, | and Non-
MO, 64138 Disclosure
_ _ Agreement
Felipse Hoca Airoraft Hamid Hasheowd 3300 Abrpori Road | Gold Level 41785 33120
Agrospacs, Ine, Maintenance LLC Suite 283, Boca Serviee
Raton, FL, 33431 | Agreewment
Eaolipse  Brent K. Christner | Brent ¥. Chaistner | 17180 Oxbridgs Professional &/12/18 &3S
Asrogpace, [nc. R4, Monument, Services
CO, 80132 i Agreement
13
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LRRITRNY

‘ } Bagesr Copdener
: : - Matice Name at Conuterparty Effeive Expivatim
‘ Debny Counterparty Counterparty - Address Contraet Title Iiate astp
Eclipsa BTL Machins Business 1168 Sherborn Proprietary Rights 27342616 211672020
Aerospace, Ino. ] Developmeant Street, Corona, and Nom-
A, 9287¢ Disclosure
Agresment
Felipse Cagoe Industries Everton Cope 42222 Remingion | Proprietary Rights B/3/20113 /372028
Asrospacs, Inc., Ave, and Non-
Temscula, CA, Disclosure
v Q2554 Agreement
Eclipse Catalyst Global Steve Krause 13564 Royal Propriciary Rights 1172872817 | 8 years from
Aerospace, Inc. Strategies, LLC Glann Drive, 8L and Non- fast disclosure
Louig, MO, #3131 | Disclosurs
‘ Agreement
Eclipse Chandler Tom Ryan 268 Plymounth Propristary Rights Q/24/2014 242018
Asgrospace, [ne. Industries, Inc. Ave. N, and Non-
Minneapols, MN, | Disclosure
53411 Agresment
Fchipse Chernetali US, Ine, § Director of $73 Central Ave., | Proprictary Rights TS24 7i18/281%
| Acrospace, Ing. Acrospace New and Non-
Technologies Providence, NI, Disclosure
7974 Agresment
Eolipse Chip Masters, Ine. | Satvador Ididstie  § 798 N. Coney Ave. | Proprietary Rights 6122005 61712020
Aerospacs, Inc. , Azusa, CA, atsd Non-
31702 Discloguse
Agreement
Eclipse Chris Nelson Chris Nelson PO, Box 455, Profassional 101272018 RO/12/2033
Acrospace, Inc. Arlington, WA, Services
98223 Agreament
Eclipse CIGNYS Don Mastrometies | 68 Williamson Propristary Rights TS 2020
Aerospace, Ine.  Street, Saginaw, and Non-
W, 486061 Thsclosure
Apreernent
Eelipse - Ciseo Systems Bominic Garcla 130 Theory Drive, | Proprictary Rights 12/8/2015 12/8/2020
Aecrospass, Iuc. Capital Trvine, CA, 52617 1§ and Noo-
Corporation Disclosure
) Agroement
Eclipse CISCO SYSTEMS | C/C BIALSON 633 MENLG Server lease L2016 4/30/2019
Aerospace, Inc. CAPITAL BERGEN & AVE, STE {0, agreement
CORPORATION [SCHWAR ATTN | MENLQ PARK, invoices; Claim
LAWRENCE Ch, 94023 #20007
SCHWAR; 5
! THOMAS GAA ‘
F Eclipse City of Director of PO Box 9348, Albuguergue 3i2ens /31719
Aerospacs, Inc. Albuguerque Aviation, Albuquerque, NM, | International
Albuguergue 87119-1048 Sugport
Internationsl Settlement
Sunport Apveement
Eclipse CNC Industrics Director of Sales | 3810 Fourfer Proprisiary Righis L2016 312021
Acrospace, nc. Drive, PL Wayne , | and Noo-
IN, 46818 Disclosure
Agresment
Eelipse Continwum Melissa Zoss | 9601 Amberglen | Cowridor Annual 11/1/2818 19/38/2018
Aerospace, Inc. Applied Bivd,, Suite 189, Support
Technalogy, Inc, Austin, TX, 78728 | Agresment

14
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Cagteset

Notics Mame af | Coumierparty “Hypirating
Dehtor Caunterparty Cemterp;m el Asddress - Contrast Titds 52
Eclipse ‘Convenience Charles Desfosses | 440 Harvey Road, | Propristary Rights 53172021
Asrospase, Ine. Aviation LI.C Manchester, NH| and Non-
3103 Thisclosure
Agresmeni
Eclipss Cox Machine, Ing, | Doug Hayes 5338 W, 2ist Proprietary Rights 10/6/2013 10/6/2020
Aerospace, inc, Street, Suite 100, and Non-
Wichita, KS, Disciosure
_ 67208 Apreement
Eclipse | Craftech Metal Richard L. Shaw | 24100-B Water Proprietary Righis 632013 Of3/2020
Aerospace, Ine, Forming, Inc. Stveet, Pasris, CA, | and Non-
g2570 Disclosure
Agreement
Eclipse Crandell, Gary (Gary Crandal]’ 215 Sinter Cowt, | Peopristary Rights 1171272014 F1/12/28189
Asrospace, Iuc, Youngstown, OH, |and Non-
44510 Disclosure
Agreement
Bolipse Crang Acrospace, | David Perre i8 Rue du 3SEME | Proprietary Rights 4/20/2016 4/280/2021
Aegrospace, Ine. Ing, Regiment and Non-
Aviation, Bron, | Disclosure
s 49500 Apreernent
Holipse Curtigs-Wright Legal Counsel 15807 Brxham Proprietary Rightis 3372043 332030
Awvrospace, ne. Controls, Ine. (UK) Hill Avenus, Suite | and MNon-
200, Charlotte, NC, § Disclosure
L2827 Agreement
Eclipse Darco Products, Garald Trimmer %406 Washington | Proprietary Rights &/26/2015 R726/2020
Aerospace, Ino. Ine. Place NE, and Nop-
Albuquergque, NM, § Disclosue
7113 | Agreement
| Eclinse Data Device Michas! Reistg 105 Wilbur Place, | Proprietary Rights 127742018 127742028
Agrospace, lno, Corpovation Bohermia, NY, and Non-
11716 Disclosure
| Agrezment
Eclipse Derby Mackine Operations | 300 N River, Propristary Rights 971972014 9/15/2019
Aernspace, Inc, Manager Trerby, K8, 67037 1 and Non-
Txsclosure
Agreemett
Eclipse Ducommun Eclipse Program 268 Hast Gardena | Propeietary Rights 107772014 107772019
Aecrospace, Inc. AeroStructures, Manager Bivd., Gardena, and Mon-
Ine. CA, 90247 Disclosure
. Aprveernent
Eclipse Trcommun | Clarissa Flores 814 Champlin Fropristary Righis 8772013 8/7/2020
Acrospace, Inc. LaBarge Ave., Berryville, agd Nog-
Technolopies AR, 72616 | Disclosure
Agresment
Echpse Dukes Aerospace, { Direcior Sales & | 9060 Winaetka, Proprietary Rights 212672016 2/26/2021
Aerospace, {ne. Inc. Marketing Ave, Northridge,  {and Non-
CA, 51324 Diisclosurs
! Agreement
iclipse Dynomax, ne. Bynomax, Ine. 1535 Abbolt Purchase 1/26/15 1726720
Aerospace, Ine, Dirive, Wheeling, | Agreement -
L, 600390 dachined
Components and
Assemblics
i3
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Cantract v

o Date oy rect
_ Notlee Name st Coungerparty Effective SHing.
Drebter Connderparty Counterparty Address Contract Title 1 - Dats HEnti
Eclipse Baton Acrospace | Valeris Hampton | 9650 Jeyronimas Propsietary Rights 117612014 11/6/2024
Agrospace, Inc. Road, Irving, CA, {and Non-
P 92618 Disclosure
| Agreement
Eolipse Edward Kats & Edward Kats 511 South Maria | Professional 2292020 24292023
Aerospace, Inc. Assoniales Avenue Redondo | Services
Beach, CA 90277
vEclipsc Electrijet Flight Davin Serauelvon | 23403 B, Mission, | Proprietary Rights 1/26/2015 §/26/2620
Agrospace, Inc. Systerus, Ine. Suite 2008, | and Non-
i Liborty Lake, WA, | Disclosure
PSRy Apgreement
Eclipse Emerald Abhmed Bashir 3800 South Oliver | Proprietary Rights | 11282017 | 8§ years ffom
Aerospace, Ine. Agrospace St, Wichita, K8, | and Non- last disclosure
Holdings, LLC S7210 | Disclosure
| Agrssment -
Felipse Enaser{Bmprasa Juse Miguel No 11087, Ei ' Proprietary Rights 371372015 371342026
Agrospace, inc. MNacional de Carrera Bosque, Region | and Non-
Acvonautica deo Mewoplitana, ,, Disclosure
Chile - ) Agreerent
Eolipse EnerSys Energy General Counsel | 2366 Bewnville Rd, [ Propdstary Rights | [H11/2014 1171372019
Acrospace, Ine. Products, Inc, , Beading , PA, and Non-
19605 Disclosurs
Agreement
Eclipse Engincering & General Counsel | 4576 Provident D, | Proprietary Rights 12/14/2010 12/14/2020
Aerospace, [ac. Scientific , Cincinpati, OH, | and Noa-
{nnovalions, ne. 45248 Thsclozure
{Bhosivex} Aprooment
Felipse Eunvire Systems, Aagtin Parks 12037 Highway 99 | Froprietary Rights &/17/2015 81712020
Acrospace, Inc. Inc. North, | and Non-
Seminole , OK, Disclosure
74868 Agreament
Eclipse Essex Industeies, | Mitchell D. TI00 Gravois Rd., | Purchasing $43112 573720
Aerospace, Inc. Ingo, ‘Waldman St. Lewis, MO, Agreement -
Presicdent G3123 | Phostrex
Fclipse Figeac Aern Cyril Clarens Zlde FAiguilie, | Proprietary Rights 8/572014 8/5/201%
Aerospace, Ine, Figese, , 46100 and Non-
Disclosure
: Agreement
 Helipse Fincham Mobile | Lowell Fincham {3601 WilShire NE, { Tooling stosage AL | Undetormined
Agrospace, Inc. Storage Albuguerque, NM
‘ 87113
Eclipse Flight Data Willizmn Brankin {31 MoGregors DU, { Proprietary Rights 1172772014 112372018
Aerospace, Inc Systems, LTD Keilor Park, , Vie | and Non-
3042 Disclosurs
Agresment
Eclipse Franklin Products, | Mark Carlin 153 Water Strest, | Proprietary Rights 81372014 B/3/2010
Aevospace, {nc. inc. Tortington, CT, and Non-
i &7on { Disclosurs
: Agroement
Felipse Freudenberg-NOK, § Todd Biair 65 Spruce Strest, Proprictary Rights 9/23/2614 2320319
Aecrospace, lug, ne, Tillsonburg, ON, and Non-
NeG 5C4 Thsclosure
Agresment
16
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ON, LTL 137

| Disciosure
| Agreement

. : Natice Nams at Cosuterparty : : Frethoy
Debiar Counterparty Counterparty Address Coptraet Titde L Bake .
Eelipse Garmin General Counsel 1200 Bast 151st roprietary Rights 974/2014
Aerospace, Inc. International, Inc. / | Street, Glathe, KS, 1t and Nog-
EAY ‘ 6062 Dsclosure
‘ Agreernent
Echipse Garmin USA, Tne, | Casl Wolf {200 B, 151st Purchase 125/18 12431719
Aerospace, Inc. Streat, Olathe, KS, | Agreement
66062-3428
Eclipse Gill Corporation Customer Service | 4056 Tasy Street, | Proprietary Rights EI205 2/13/20620
Aerospace, Ine. Manager El Monte, T4, snd Non-
] SET3Y Fisclpsure
1 Aprooment
Eclipse GippsAero Py T, Terry Miles PO Box 881, Froprietary Righis &/9/2011 6972021
Aerospace, Ine. [ LTD Morwell, , VIC and Non-
3840 Disclosure
Agreement
Belipse Global Marketing  § Murat Derili Frker { Kible 5t Mo 5,,, | Propristary Rights 4772018 {72020
Aerospace, Inc. and Trade, LTD. and Non-
S DHsclosure
Agreement _
 Bclipse Graco Supply  Jeffrey Hazelrigg | 1901 Miller Ave., | Fropristary Rights 10/7/2045 16/7/2020
Aerospace, Ine. Company Fort Worth, TX, and Non-~
TH1G5 Disclosure
‘ { Agreemant
'Eclipse { Graut Migrations | George E. Jurss, 7453 Katesbridge | Proprictary Righis 11272016 1/12/2021
Aerospace, Inc. LIS Phi Ci,, Dublin, OH, and Noa-
43017 Disclosure
‘ Agreement
Yclipse Gresn County Tony [Hetz 1876 N. 106tk Proprietary Rights §1/6/3014 117672818
Aerospace, Ine, Adreratt Ave,, Tulsa, QK and Non-
L T4116 Disclosure
1 - Agresment
Bolipse GROM Associates, § Robert Grom, 1 Maiz Siveet, Professional TI30/19 B/3G/20
Acrospace, Ine. {ne. President Flemington, NJ, Services
08822 Agreesment
Eclipse GT Precision, lne. § Christine 1620 West 132nd | Proprietary Rights 124/2014 9/24/2019
Aerospace, Inc. Thompson Street; Gardena, and MNon-
CA, 302402005 Disclogure
Agreement
Eclipse Haanah Co., Ine, | Michael Perez 2759 Concrste Ct., | Proprisiary Rights 22014 F2Y2018
Agrospace, Inc. Paso Robles, CA, 1 and Non-
93446 Disclosure
! Agreement
F Helipse Harco LLE Business Unit 186 Cedar Strest, | Proprietary Rights 7242814 7/24/2019
- Asrospacs, Inc. Managsr Branford, CT, and Non-
‘ 5403 Disclosure
Apresment
Eclipse Harwood, Johan Flight Systems 4482 Treminesr | Proprictary Rights 47772015 AT2020
Aesrospace, Inc. Solutions Ave., Budington, | and Nen-
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- Candract
Tiate oy Epgetrnct
Notice Nament | Counterpanty Bifestive Sxploation
Debtor Codnterparty Counterparty Address - Comiract Title Diage Fines
Bclipse Heads Up President 2033 Cenpault roprietary Rights Fi282G14 7292019
Aerospace, Ine. Technologizs, ne. Dirive Ste, 144, and Non-
Carvoltion, TX, hisclosure
75006 Aprecment
Felipse Honeywell Contracts 23500 West 105t | Proprictary Rights 871372014 B/13/2019
Aerospace, Inc. Intesnations], Ine. | Management Street, Blathe, K8, | and Non-
&6061 Digolosuse
Agreement
Eelipse Hughes Bros. Michae! Hall 11010 Garfleld Propristary Righis 212018 6422020
Aerospace, lne, Adrcrafiers, Ine. Place, South Gate, | and Non-
CA, 30280 Disclosure
Agreement
Felipse Hutchinson Tor Prokey 4318 Vanowen Proprictary Rights 12/8/2014 12/8/2019
Aerospacs, Ine. Acrospace & Streef, Burbank, anid Non-
Indsuty, Ing, 4, 91505 Disclosure
‘ ‘ Aprecment
Felipse | Hutchinson Bryan Ross | 4510 Vanowen Proprietary Righis 532018 81372021
Aerospace, Inc. Aerogpace & Strest, Burhank, and Mon-
Industry, Inc. CA, 81565 ' Disclosure
i Agreoment
Echipse | HydroSelutions of | Dan Larson 4845 Lackiand St., | Purchase 4£/6/15 4/16/20
Aerospace, Inc. Dhututh, e, Duluth, MN, Agresraent - Sheel
55811 Metal & Machined
Deatail Parts and
Agsemblies
 Bclipse Tonovaiive Uiivector, Contracts | 720 Pennsylvania  { Propristary Righis 84472014 R/4/2019
Acrospace, Ins. Solutions & Drive, Bxion, P4, | and Non-
Support, Ine. 19341 Disclosure
Agreement
Eclipse Yohnson Aero John Johnson 1642 Vulean 8t, Bl { Proprictary Righis 102472014 18/24/2019
Aerospace, Inc. Group Cajon, CA, 920271 | and Non-
Csclosure
Agregment
Eclipse Klune Industries,  { Director of 1800 N, 300 W, Froprictary Rights T4 f22/3019
Asrospace, Inc, inec. Business Spanish Foule, UT, {and Non-
Development 84660 Disclosure
Agregment
Eclipse KILX Aerospace Leira Minchells 16000 NW 15th Proprietary Righis 8112015 RIT1/2020
| Aerospace, . Solutions Terracs, Miamy, and Non-
FL, 33172 Digclosure
Agreement
Eclipse Koy Blectronics  { Hugo Hernandez | 11810 Beverly Proprietary Rights 2/37/2016 211742921
Aerospace, Ine. Co. Park Road, and Non-
Byerett, WA, Disclosurs
98204 Agreement
Eclipss Labinal, LLC Director of 3750 Rusell Propristary Righis 171372016 3172021
Acvospace, Ine. Confracts Newman Blvd,, and Not-
Denton, TX, Disclosure
F6I08 Agresment
' Belinse Lake Cowntry Steven or Jushua | 1010 Lincoln ropristary Rights H10/2014 9192019
Asrospace, Inc. Machining Mikicslsen Blvd., Manitowoe, | and Non-
WY, 54220 Disclosure
Apreoment
18
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fosivast

Patees Tantyiis
. Motive Nene 2t Connterparty ' Paiteetiva. Eyubratian
. hebtor Capnterparty Conndergardy Addregs Contract Title Prade e
Helipse Laser Industries, Fohn Kricki 1351 Manhatten Proprictary Rights 9/2212014
Aerospace, Ine, Inc Ave, Fullerton, CA, 1 and Non-
22831 Disclosure
‘ Agreement
Eclipse . Lean Bryan Smith 28170 Avenus Proprietary Rights 12072013 1277726024
Aerospace, e, Manuiscturing Penn, Valencia, and Nop-
Groug, LLC A, 31355 Disclosurs
] Aprrement
E;upst Lightaing Tack Schroeder | 15572 Burke Lans, | Letter of 18/6/10 1046719
Aerospacs, Inc, Diversion President Huntington Beach, { Agreement-
Systems, Inc, CA, 92847 Diverter Sirip-
_ Resistive
Eclipse Lightwork Design, | Managing Director { 78 Clarkehouse 1 Proprielary Rights 443272015 412202020
Aerospace, Inc, [y Road, Sheffield,, 1 and Non-
§ S102LF Disclosure
1 Agreement
Felipse UL TY Software, Inc. | Keith Anderson 5403 Crowchild Proprietary Righis 171272017 /2212422
Agrospace, (e Tratl KW, Calgary, | and Non-
, ABT3IB421 Disclosure
] 1 Agresment
Eclipse Tumingscent Tom Supples 130 Commerce Proprictary Rights 2272016 2422021
Agrospace, lnc. Systems, Ine. Way, East and Nos-
Aurora, NY, Hsclosure
‘ 14052 Agreement
Eelipse ¥2 Global Douglas Caddberg ] 5714 Epsilon, San | Proprietary Rights 127172014 12/1/2019
Acrospace, Ine. Technology Lid & Antonio, TX, and Non-
W2 Global, Tne. 78249 Disclosure
Apresment
 Eclipse Manufacturing | Charles Bulow 444 Tower Rd Proprietary Rights WAS2815 10/15/2020
Aerospace, Inc. Technologiss, Inc. SW, Albugquergus, | and Non-
NM, 87121 * Digclosure
- Agreoment
Echipse Maithias Bark Matthias Bark ® Western Saddis | Professional 33717 3/32%
Aerospace, nc. D, Tijeras, NM, { Services
87439 Agreement
Eolipse Maxine Nelson Maxine Nelson 2600 Pine Flat Professional /132018 9/13/2023
Acvpspans, Ine. Road, Sants Cruz, § Services
‘ CA 95060 Apresment
Eclipse MeDowell & Ned Badir 1301 Commerce | Proprietary Righis 29/2013 2192020
Aergspace, Inc. Company Tiive, - and Non-
- Richardsen, TX, Trsclosure
_ 75081 Agreement
Eclipse Macaer Aviation | Armandoe Sassoli | Via Per Arona 46- { Purchase 8430/11 B/30/19
Aszrospace, lno. Growp Sp.A. General Manager- | 28021, Agresment-
Industrial Borgamanero, |, Landing Gear
Operations
Eclipse Mecaer Aviation | Director Confracts } 5555 William- Propristary Rights | {0/15/2014 11572019
- Asraspace, Inc, Group S.p.A. Frice, Laval, and Nog-
1 Quebec, HTL $C4  { Disclosure
Agreament
i%
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iy _
HEREN ombenet
: Notiee Name st Cannterpasty Eifeetive
Debtor Conmterparty Counterparty Address Coniract Title Frats
Eolipse Meggit-Oregon, Pafrick 2040 Lafaystte Proprietary Rights 8/26/2013
Aerospace, Ine. hic, Schoonover Ave, McMionulif, | snd Non-
OR, 57128 Disclosure
Agresment
Bclipse Meridican, Inc. President 700 13th Street Propristary Rights | 16/22/2014 10/22/2018
Aerospuce, Inc. NW, Suite 1100, and Non-
Washington, DC, | Disclosure
i 20005 Agreewent
Eelipss Microturbo SAS Dravid Girardeau §, Chemin du Pont | Proprictacy Rights 3172015 312030
Aerospace, fnc, ds Rups-BP and Non-
62089, Toulouse Tisclogure
_  Cedex, , 31018 Agreernent
Eelipse Midwest Mirna Lopez PO Box 2232, Substance Abuse 111372016
Agvospace, Ine, Cooupational Aurory, L, 60507 { Program Mngt
Health M., Inc. Agreement
- Eclipse Missour Metals Sales/Estimating 8970 Page Bivd., | Proprietary Rights 6/4/2015 67473020
© Asrospace, nc, St. Louds, MO, and Mown-
63132 Disclosure
Agresment
Eelipse Mobile Medical Brian Jacobson 401 Alvarado Uy, | Drug And 11/8/2017
Acrospace, Inc. Associates, LLC SE, Suite ¥, Alsohal
Albuquerque, NM, | Screening
8710% Collection
- Agresment
Eclipse Moneiti, Antonic  § Raffaelle Antomo | 610 Southwest Proprictary Rights QB8 BEATRI
Agrospace, Ing. Monsiti Drive, and Nen-
Warrensburg, MQ, { Disclosurs
£4093 Agreement
Belipse Rosaic ATM, Ine. | Clhuis Stevenson 340 Fort Evans Proprietary Rights 10/13/2014 10/13/2017
Aorospace, Ine. ' Road, Suite 300, and Non-
Leasburg, VA&, Disclosure
28176 Agreement
Eclipse Mubadala P Box 45065, Proprictary Rights 37172012 ) Undelermined
Aerospace, inc, Development Abu Dhabi, | and Non-
g F Company PISC Disclosure
 Agreement
Tolipse Multicut A/S Bettina Elijer Estlandsve) 2, Proprietary Rights . 13/222016 F0/22/2021
Aerospace, Inc. Vildjbesg, , DK and Non-
7480 Dhsclosure
_ Agresment _
Bclipse Macelie Systems Michasl 10 Heron Road, Proprietary Rights 212572018 2/25£2021
Aerospace, Ine. Consuitancy LID | Thompson Unit 3, Belfast, and Non-
Northem Ireland, § Disclosure
BTI OLE Agreement
Iclipse NavAero AB (Novw | Hakan Norberg AN Biscayne Purchase 10737114 19/3/19
Acrospascs, Inc. (lobal Hagle : President Hivd, Ste, 1400, Agreement-
Enteriatunent) Miave, FL, 33132 | Diapnostic
Storape Unit
| Belipse navAcre Avionics Foeradsgaian 4, Froprietary Righis 8132015 8/13/2024
Acrospace, ine.  JAb Sundswall, , 856 | and Non-
33 - Disclosure
L Apreement
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Dsivar

: : Motlce Mams at Counterparty Elffadve
Debitor Counterpariy Connterparty Adslress Contract Title Foate
Bolipse Networks Tarnara M. 3730 Dresoio Ave,, | Exclusivity 43718
Aerospace, Inc. Electronio Chrigtner Chatsworly, CA, Apreement
Company, LLC 9131t
Relipse Networks Prestdent 9750 Desoto Ave., | Proprictary Rights 212472016 f2402021
Asrospace, ne, Flectronic - Chatsworth, CA, and Non-
' Company, LLC 1311 Disclosure
Agroement
Fclipse Newarl Chris Binion 4801 N Proprietary Rights T212034 can ond
Aerospace, Inc, Corporation Ravenswood and Non- anytime wiik
Avenue, Chicago, | Disclosurs written notice
: 1L, 50640 Agreement
Eclipse Northstar Perry Flemmmen 4212 Enterpuise roprietary Rights F23/2014 TI252019
Asvogpace, inc. Aerospace  Civele, Duluth, and Non-
RN, Pisciosure
Apresment
Eclipse OmuiFab, LLO CO0 1316 W, Main St , i Froprietary Rights Q/22/2014 S22/2019
Aecrospace, Inc, Auburn, WA, and Mon-
98001 Disclosure
Agreement
Felipse Orolia SAS Kannad BLT Zl dess Proprietary Righis 87342015 8/3/2826
Asvospace, 1ne. Chemins, and Non-
CS10028, Guidel, , | Disclosure
‘ 36320 Apgreement
Belipse Orschein Products, { Jim Bradley P77 N Morley Proprietary Righis 18/9/2014 13/9/2019
Aecrospsce, Ine. LLC Street, Moberly, and Non-
MO, 83270 Disclosure
Agreement ‘
Belipse OSECO B, Sanderlin 1701 W, Tacoma, | Proprietary Rights 8/20/2014 /2072019
Aecrospace, Inc. { Broken Arrow, and Non-
OK, 74012 Disclosurs
Agrsement
' Eclipse Pacific Contours John Stasnerd 534¢ East Bunter | Propristary Rights 2572816 24502021
Aetospace, Inc. Corporation Ave., Anaheim, and Now-
CA, 92867 Tusciosure
Agresment
Eclipse Parker Aricraft Sandi Schickel 1160 Center Road, | Propristary Rights § 10/29/2014 10/28/201%
Aerospacs, Inc. Wheel & Brake Avon, OH, 44011 }and Non-
Disclosure
] Agreement
Felipse Plane Vinyl, Inc. | Bud Newton L4075 Pine Grove Propriciary Rights 4/19/20158 4/15/2020
Asrospacs, {ne. Way, Woodstock, | and Non-
GA, 3018% Disclosure
Agreement
Felipse PMB Defense Pty | Stephen Paulkner | 655 Merssy Road | Proprietary Rights 6192617 67972022
Aegospace, Inc. Lid North Gsborne, and Non-
Adelaide, , SA Dizelosure
5017 Agresment .
Belipse Powill Kevin Wolife 21039 W, 27th Propristary Righis 8/19/214 5/18/2019
Aerospace, Inc. Manufacturing & Avenue, Phoenix, | and Non-
Fagineering, Inc. AZ, 83027 Disclosure
- Agreement
21
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. Condract
| DBateor Lotz
Notice Name at Cuunterparty Effective Rapfration
_ Dhtar Coumtorparty Counterparty Addvess Congract Tifle Pate Sy
Felipse PPG Industriss, - Barry Gillagpie - One PPG Place, | Purchasin 12720411 F2/20/19
| Asrospace, Inc. Inc. VP - David W, Pittsburgh, PA, -
Ross oo Babst & | Two Gateway
{Calland Center, Pittsburg,
PA 15222
Eclipse PPG Indusiries, Ruth Ferhman 12784 San Proprietary Rights G/12015 97172020
Aegrospace, Inc. Inc. Femando Bd., and Non-
Sylmar, CA, Disclosure
41342 Apreernent
Eclipse ' Pratt & Whimey George Williams 1331 Park Plaza Proprietary Rights 13172084 |30 days notice
Asrospace, e {Tinited Drive, O'Falion, [, | and Non-
Technologies} 62269 Disclosure
_ Agroement
 Eclipse Pratt Whitney Intellzotual 1080 Boul Marie- | Propristary Rights 1173072015
Aerospace, tne, Canada Corp. Property Counszel | Vietorin, and Non-
Longueuil, QC, Disclosure
FG 1AL Canadas | Agreement
Hclipse PRC-DeSotn ASC Business 24811 Avenue Purchase 1271713 12/1/20
Agrospace, nc. International, Inc. | Manager: Rockefsiler; Agreernent
Taw Department 12780 San Coatings and
Fernande Read, | Sealants
Valeneia; '
Svimar, CA;
CA, 913858
Eclipse Precision President 9217 Susan Ave. | Propristary Rights S/6/2015 5/672020
Asrospace, bne. Fabrication, Inc, SE, and Non-
Albuguergue, NM, | Disclosure
&7123 Agreement
Eclipse Prismt Aerospace | 5. Tan | 13445 Bstelle 8t., { Proprietary Rights 31243615 3/42/2020
Aemogpace, Inc, Group Coronz, CA, ard Mon-
Q2873 Disclosure
. Agreement
Eolipse Product Jon Poase 5471 Fawn Trail, | Proprietary Rights 12/202015 12/2/3320
Aerospace, ne. Development Duluth, MN, and Mon-
Maching, Inc. 55811 Disclogure
] Agreement
Fetipse } Praduct Slingshot | Larry Tinker 2221 Rutherford Propristary Righis 16/5/2016 | 30 days notice
Agrospace, Ins. {Forecast 31 Rd., Cavlshad, C4A, {and Non-
- G008 Disclosure
- Agreement
Eelipse Proto Labsg, Inc. Jacob Heilman 5540 Pionser Proprietary Rights 4272017 4272022
Aerospace, Inc. Cresk Drive, and Noxn-
Maple Plain, MN, | Disclosurs
53359 Apreement
Eelipse P& Fapincering, Mark Scheuer 98() Martel Road, | Purchase 429111 29/1%
Asrospace, Inc. Inc. President Lenoir City, TN, | Agreement-Audio
37772 Contral
Eclipss PS8 Engineening, VP Quality [ 9800 Martel Road, { Propristary Rights 712972614 f3H2019
Aerospace, Ine. Ine. Systems Tenoir City, TN, and Non-
‘ 3772 Dizclosure
Agreement

¥
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: i?it F1E Contrasct
Neotloe Mame at Chunterparty Bifeafivg Sxpieatian
Debior Connferparty Counterparty Address “Cameraet Tithe ¥rate Fete
Eclipse Put ‘R Up, Ine, Joe Baudendistel | 1008 Navy Bivd,, i Proprietary Rights F17272014 117272019
Aerospace, ine, | Pensacola, FL, and Non-
| 32507 Prisciosure
Apgresment
Eclipse GED, Ino. Sales & basketing | 2920 S, Halladay | Proprietary Rights 8/7/2014 B7I2018
Aerospace, [nc. Manager St., Saata Ana, and Mon-
CA, 92708 Disclogure
Agrecment
Feligse Rair Maintenance | Stophan A Hamvsy | 15733 Fairchild Proprictary Righis 47772017 47714502
Aszrospace, Ine. Drive, Hangar |, and Now-
Clearwater, FL, Disclosure
33762 Agroement
Eclipse Rammohan Meda | Rammohan Meda | 8736 Eagle Professional 1171272018 1202
Aerospace, loe. Springs Dr. NE, Servives
Albuquerque, NM, | Agrecment
87106
Felipse Ban-Tech Jasor Ball 5316 SE Froprietary Rights 772372014 pEZRTRIUY
Aerospace, Inc. Engineering & International Way, {and Non-
Aerospace, ke, Milwaukia, OR, Disclosure
97322 Agreersnt
Eclinse Raytheon Bruce Greenspos | no addeess on file, | Proprietary Rights BAG/HT not defined
Agrospace, Ine. Company Vi and Mon-
Disclosure
Agreement
Eclipse RSA Engincersd Contracts Manager | 110-A W, Cochran | Praprietary Rights V1372016 H13/2021
Asrospace, Ine, Proaduots, LLC Siveet, Stns and Nog-
Valley, CA, 93065 | Disclosurs
3 Agreement
Bclipse Safran Bleotonios | Serge Auripnac, 2000 Fisher Drive, | Purchase- Sraiiiz 1249
Asrospass, Inc, {Zanada Inc. Predident/CEQ Peterborough, Agreement-
Oatario, , FADEC Cards
Eclipse | Sage-Popovich, Nick Popovich PO Box Une, Proprietary Rights § 10/28/28 14 10/2942015
Aevospace, Inc., ne. Valparaise, IN, andd Non-
463840001 Disclosure
Agresment
Eelipss SAIC (Bcience Wendy Gosnell 1710 SAIC Drive, | Proprietary Rights bosren04 not defined
Aerospace, Ino. Applications MeLesn, VA, and Non-
International 22102 Disclosure
Corporation ‘ Agpreement
Eclipse Sandia Aerospace | Dennis Schmidt 3700 Osuna Rd Proprictary Rights 2/12/2016 122021
Asrospace, e, NE, Suite 711, and Non-
Albuguerque, NM, | Disclosure
|7 10% Agreemnent
| Delipse Schuitz Steel VP Sales 5321 Firestone Proprietary Rights 6/206/2017 S/20/2022
Agrospace, lnc, Bivd,, South Gate, | and Non-
CA, #0280 [hsclosurs
Agreement )
Felipse Seamech Business 24 Greenway Proprietary Rights 8/4/2015 /472028
Aernspacs, Inc. International, Inc. | Administration Plaza , STE 440, and Non-
Houston, TX, Drisclosure
TT048 Agreement
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Ensteast S
Drte gy Cuntnt
Hotlce Name st Counterparty - Eftective Fapligtien
Debiter Consterparty Couaterparty Addrees Contrast Title Date fe
Eclipss Sean Higgins Sean Riggins 3301 Degpwood 8t | Professional 11272018 LG/ 22023
Aerngpace, Inc, Colleyville, T, C Services
76034 Agreement
Felipse Senior Aerospace | David Beavan Adlingfon Purchass 2027112 23S
Agrospace, Ine. BWT : Business Park Agrsement-
Adiington, Mufflers &
Macclesiield, Flzxibie Ducting
Cheshire, | 8K-10-
4NL
Belipse Senior Asrospace | Business Adlinglon Proprictary Rights 8/5/2014 &/5/201%
Aesospaee, (ne. BWT Developmend Fusiness Park and Non-
Manager Adlington, Trisclosure
Macclesfield, | Agreemnent
SH104WL
Eelipse Senor Systerms, Contraots £929 Fullbright Proprietary Rights SIS 27252026
Agrospans, ne. nc. Department Avenue, and Non-
Chatswaorth, CA, Disclosure
9131 Agrecment )
Belipse ServiceMaster Taavis Moore 443 Gundersen STRVICEMAST 2iAS303% 22812024
Aergspace, [ne. Cominerieal Drive, Carol ER CONTRACT
Cleaning Services | Giresmn, IL 80188 | CLEANING
: SERVICES
AGREEMENT
Felipse Sherwin-Wilkams | Chip Mulling 4440 Warrensville | Proprietary Rights 10/15/2015 16/15/202¢
Asrospace, Inc, Company Center Road, and Non-
Warrensviile Trsclosyrs
Heiphts, OH, Agresment
4138
Eclipse Shutile Agrospace, | Cloviz 5. Ribas 2106 B, Industrial | Propristary Rights 10/9/2014 RO/972019
Acrospace, Ino. Iac. §t., Wichits, ¥8, and Non-
67216 DHsclosure
Ageeemsnt
Eclipse Siemens Product  § Jestar Daniel 3300 Granite Proprietary Rights 4/24/2015 42442620
Asrospace, lne. Lifecycle Parkway, Suite and Non-
Management - 608, Plang, TX, Ersclosure
1 Sofware, Ine. TE024 Agresment
Eclipse Sistys Peaks Corp | COQO 8436 Washington | Froprietary Rights 203402018 2242021
Aevaspace, Inc, PLNE, and Mon-
Albuguarque, NM, | Disclosure
_ 87113 Agreement
Eolipse SIMICOM President §989 Lee Yista EXCLUSIVE RIUT S 3isial
Agrospace, Ing. Tutesnational, Ine, Rivd,, Griando, ECLIPSE 500
Fi, 32822 TRAINING
SERVICES
AGREEMENT
Eelipse Skurka Acrospace, | Casey Birmingham | 4600 Calle Bolere, §Propustary Rights 8/5/3G18 §/372628
Aerospace, Ine. Tne, Camariilo, C4, and Mo
330112869 Disclosure
] | Agresment
Eclipse Soldere L Solders 10420 Research | Proprietary Rights 41972018 471942023
Aesrospace, 1ng. Technotogiss, Road SE., | and Non-
Comp. Athuguergus, MM, { MHsclosure
87123 Agresment
24
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_ Coptrags
MNetice Name at Toraieepagty , Hpiralion
Debtor Coupterparly Counterparly Sdileues Contract Title Date
Felipse Solid Design, nc, | Brett Cockreham | 7113 Lantern NE, | Proprietary Rights TRRI2014 281010
Aerospace, Ine. Albuguerque, NM, | and Non-
87103 Dsclosure
Agresment
Belipse Sonaca Mentveal, | Faul Stafie} | 13075 Brault, 56 Propristary Righis 127272014 127272018
Aerospace, Inc, Inc. Janvier, Mirabei, and Non-
Quebes, , TIP3 Disclosure
_ Agresment
' Eolipse Source Consulitng  § Rich Harvey 3333 Michelson Propristary Rights 272072014 2/20/2019
| Aexospace, Inc, Tirive, Suits 670, and Non-
{ Trving, GA, 92612 | Disclosure
; Agreement
Eclipse South Bay " Scots Moyer 49 N Mckermy Froprictary Rights 8/28/2017 9/28/2022
Acrospace, Inc. Circuits, Ine, ‘ Avenue, and Non-
Chandier, AZ, Disciosure
85224 Aprecment
Bclipss Stratoy Alreraft Carsten Sundin 252 SE Franklin Proprietary Rights TABLT TR0
Aerospace, Ino. Ava., Redmond, and Non-
OR, 97756 - Digelosure
Agreement
| Rolipse Suburban Tira Ryan 348 Renner Drive, { Lease 4{23/2018 /3012021
Acrospase, Inc, | Properiles, LLC Elgin, IL 60123
Eclipse Symetrics Cusiomer Service | 1615 West NASA | Proprietary Rights 8/18/2015 Q1872020
Acrpspace, Inc. Industrics dba Manager Rlvd., Meibourne, 1 and Non-
Exiant Agrospace FL, 32901 Diisclosare
1 Apgregment
Eclipse Systems Studies & | Jackie Hicks 615 Discovery Froprietary Rights 271472014 20/14/2018
Aerogpace, Inc. Simaulation, Inc. Drive, Huntsville, § and Non-
: AL, 35806 Disclosure
) Agreemsnt
“clipse Systima F Darrel Morris 10809 120t Proprictary Rights 1/8/24315 17872020
Asrospace, Ine, Technologies . Avenue NE, and Non-
' Rirkiand, WA, Disclosure
H8033 Agreement
Helipse T&R Precision Tims Maddison VP | Lowther Lane, Purchasing 1112715 1372028
- Aerospace, Inc. Engineering LTD Foulridge, Colne, | Agreement-
T.ancashire, 3&&- Machined
Y Comporents and
1 Assemblics
Eclipse Tachir Global, Linda Bourgeois 14505 Mount Proprietary Righis 6/29/20135 62972030
Aeraspace, e, LLC - Anderson, Reno, and Non-
LNV, 89506 Disclosure
Agreement
Helipse - Tamagawa Setki | Norifumd 1875 Hhyagumi Purchase 19714 5/19/19
Aerospacs, Inc. Co,, Lid Hogimoto fida-City, Agreemeni-
President Wagano Pref, Actuators
395-5427
Eclipse TEXSTARS, LLC | Christopher Hame! | 802 Avenue I East, | Proprietary Rights 7/21/2014 TR018
Aerogpace, Inc, ‘ Grand Prairie, TX, § and Non-
75053 Disclosurs
Agreement

NS
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: Thniisios Coutzict
} Neotiee Name at § Counterpariy FHiaths Eapdratios.
Debtor Cousterparty | Counforpmty | Address Contract Tithe Bt e
Felipse The Bryan Kelly Allan 18092 Redondo Proprietary Rights G/§2/2015 6/12/2026
Aerospace, Inc. Company, Inc. Dunagan 1 Cirele, Funtington } and Non-
Reach, CA, 92648 | Disclosure
Agreement
Eclipse The Rockhili Peter Rockhill 3200 Gulf Breeze | Proprietary Rights 10/8/2014 {0/8/2010
Acrospace, Inc. Group, Inc. Barkway, Gulf and Non-
Breeze, FL, 32563 | Disclosurs
‘ Agreement
 Bolipse TICRITCQO, Ine. President 1375 Seaboard Propristary Rights £/13/2018 1/13/2021
| Aeyospace, e, Industrial Bivd, and Non-
: Atlania, GA, Disclosure
i 30318 Agresment
Eclipse | TIGHITCO Humberto AV Comision Proprietary Rights {9/2372015 10/23/2020
Aerospace, bac. LatinoAmerica SA | Santiage Martens | Fedoral de and Non-
DECV Fioctricidad 6335, Dhsciosure
Zona Indusirial del | Agrecment
Pogost, San Luis
Poiosi SLP MK, ,
78395
Eclipse TLG Asrospace, President 1700 Westlake Propristary Rights 17122016 §/12/2021
Aerovspace, lne, LLC Avenue North, and Non-
‘ Suite 430, Seattle, | Disclosure
: 74, 98108 Agresment
| Hetipse TLG Acrospace, To TLG: Steve To TLG: 1700 Thres Way 37242016 22021
Acrospace, Inc. Lic Muenzbert Westlake Avenve | Proprietary Rights
And To LSL Tom North, Suite 430 | and Non-
Luninsscent Supplss To LS 138 Thsclosure
Systems, Inc. Cormpnerce Way, | Agresment
Tae
TLG: Seaitle
To LT East
Aurors, To TLG:
WA
To LSLNY
. To TLG: 98109
To LS 14632
Eclipse Todd Brodeur Todd Brodeur 2913 Maesilia st Profagsional 1072/2019 10/2/30322
Aerospace, Inc. NE, | Services
Albuguerque, NM
87110
Felipse P Trinity Aerospace | Koff Bannerman-  § 7017 Fir Tree Proprisiary Rights 1572014 S/15/2018
Aerospace, Ing. Corp. | Maxwell Drive, and Non-
Missizsauga, Disciosure
] Ontario, , L35S 1V7 | Agreement
Eclipse | Tri-Space World, | Justin Kang Sungwoad Proprietary Rights V222015 62272020
Agrospace, Ins. | Inc. Butldisg, 11 and Won-
¥loor, Unit 3, Dhisclosure
Mapo-Traero 49, Agreement
Mapo- gy, Seoul, ,
§21-7138 _
Eclipse Triumph Thermal | Gary . Francis 340 Highland Propristary Righis 37102018 /1672021
Asrospace, lac. Systems - Street, Frederick, | and Non-
Maryland MD, 21781 BDisclosure
Agreement
28
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Contract
Deste oy
V' Nstice Name st Commgerpety : _ Effective 23 ‘
Dabtor Counterpavty | Uounterparly Addrigs Contract Fitle | Bale Doty
Eelipse Trusted Acrospace | Sales {7801 N. Black | Proprictary Rights A/12/2015 6/12/2020
Agrospace, Inc. & Enginecering Canyon Hwy, and Non-
Phoenix, AZ, Dhsclosure
! 83023 Agreement
| Eclipse TWILad Andrew Carey {Granta Park, Great | Propristary Righis 127442014 127472018
Agrospace, ko, Abington, , CB21  { and Nom-
L GAL Disclosure
1 Agrsement
Echipse Universal Jeff Pattit 18640 58t Drive | Proprietary Righls 97142316 3172021
Aerospace, Inc. Aerospace Co NE, Arlington, ' and Now-
‘ . WA, 98223 Diisclosure
Agreement
Eelipss TUimiversal Alloy Naney Newmyer {2871 Jobn Ball Proprietary Rights 10/20/2085 10/2842020
Aerospace, Inc. Corporation Way, Anahaim, and Non-
1CA, 92806 Disclosure
Agreement
Echpse UTC Aerospace, | Jefi Musller £4300 Tndicial Proprietary Rights 41372016 413/2021
Aerospace, Inc. Ine. Read, Bumsville, 1§ and Non-
MR, 55306 Disclosure
Agreoment
Pelipse | Vac Developrents § Bill Hristovski 2270 Bristol Proprietary Righis Q2302014 /2312619
Acrospane, Inc. Cirele, Oakvills and Woti-
Ontario, , LEA 583 § Disclosure
1 Agreement
Eelipse Valeo, Inc. Roger Valdez 4524 Enterprise Proprictary Rights &/372015 6/3/2020
- Acrospace, e,  Place, Oklahoma | and Non-
City, OK, 7312% Disclosurs
| Agresment
Eclipse Valley Precision Contraots 27771 Avenue Froprictary Rights 9/23/2014 S/23/2019
Aeraspace, inc. Matal Products Administration Hopkins, and Non-
Valencia, CA, Disclosure
31385 Agreement
Eclipse ViaSat, Inc. " Tim Harrington 51335 Bl Camine Proprictary Rights 1193016 | 1192021
Agrospace, Inc. Real, Carlshad, and Non-
i CA, 92005 Disclosure
Apreement
Belipse Waltomen Beth McReynolds | 31330 dound Proprietary Rights 92272015 32202020
Aegospace, Ing, Engineering, Inc. Road, Wamen, MI, {and Non-
48092  Disclosure
Agreement
Eolipse WELLS FABRGO | ATTN PO RON 13708, Lease Agregment 9/11/2012 &/15/2018
Acrospacs, Inc. VENDOR BARNKRIPTCY | MACON, GA, invoices; Claim
FINANCIAL 31208 #42
SVCS LI :
Eclipse Waseco Alroraft Bert Wilson 1817 S. Home, Proprietary Rights 73172014 A28
- Aergspace, Ino. Havdware Corp. Suite 13, Mesa, and Non-
‘ {already om shaet) AT, 85204-6526 | Dhsclosare
Agresment
Relipse | Zodiac Oxygen Contracts Manager | 225 Erie Street, Proprictary Rié’hts 5/27i20%8 S/2753020
Aerospace, Inc. Systems US {Avox Lancaster, NY, and Non-~
Systems, Inc.) 14086 Disclosurs
Agrsarnent
27
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Schedale 8.2

Notiess, Filin

s and Consenix

Federal Aviation Administration in connection with the New Certificates.
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Schedube 530

Lonfiivts With Ovpantzatinnal Documients

A A L AR A
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Schedule 5.3(5}

Consents

None,

30

TRADEMARK
REEL: 007970 FRAME: 0283



Schedule 8.3()

Lomplisnce Eyceptions

ERISA viclation in 2017 due to a portion of BCBS NM self-insured medical claims going wnpatd, as part
of the Company's benefits plan. The amount has since been written off by BCBS NM and there has been
no contact with DOL EBSA since chapter 1 filing.
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Schedule 5.38)

Sleavsf Cortitivatey

FAA Adverafi Type Cuetifieats, No. ADBOOAC, jvsued i Bolipse Acrsspace Tne. by Michele M.
Chaley, Manager of Adrplane Certification Office, ASW the Departimont of Transportation, Model
EA 300, rotssued date of Duceraber 11, 2017, and by Brage E. Cain, Manager, Southwest MIO
Branch AR-880, Depurtment of Transportation,

FAA Al Agenvy Cortificate, No, 3BORA 138, issued fo Eclipes Avrospace Inw. by Luaone Willse
Merrell, Manager Dupage, FSDD, Departent of Transportation, issusd October 3. 2009 {(Repair
Stutionsh,

FAA Al Ageney Contificate, No. IRORS30B, iwsued to Eolipse Asrspace Joc. by John M.
Wensel, Manager, ARG-200-SW-01, Departimant of Transportation, reissasd November 3, 2017
(Repair Stations),

FAA Production Certificate, No. $505W » Tasued to Belipse Acrospace Tuc, by Bruge E. Cain,
Managor, Southwest MIO Branch AR-8RU, Department of Transportation, refssued November 3,
207,

FAA Production Cerlifieste, Mo, PU-3503W, issuend to Eolipge Aetosnace Inc. by Bruce E. Cain,
v v i 2 b

Manager, Souttvvest MIO Branch AR-88 8, Depagmont of 1 Tanspartation, reissusd Devember 1 1,
T

Revised Type Cortifigate for Model EASON, identified a8 NBR: EASA M A.171 issued to Eclipse
Aerospave, Inc,, on Névember 13, 2009 with major change approval on November 18, 2015 by
the Eurdpean Union Aviation Safely Agsney,

32

TRADEMARK
REEL: 007970 FRAME: 0285



Schedule 5.4

Brekers and Finders

Duft & Phelps Seeurities, LLC
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Lo

Sehedule 5.6

Purshased Inteliectual Propenty

Rl

All Intellectual Property embodied or incorporated in the FAA Type Certificate AGB002AC for
Eclipse Model EAS00 and any derivative Type Certificates, e.g. EASA Type Certificate
BASAIM.A.171 for Eclipse Model 500. This Intelloctual Property includes, but is not limited to:
Eclipse 500/550 design dats (CAD models), drawings, design concepts, specifications, processes, test
plans, test reporls, certifieation documents, bills of swionals, pueats, trademaks, formulas,
technotogies, know-how, date, discoveries, suflware {soures o vbject code), analysiv muethods,
algorithims, flight test processes and procedures, Hight test data, master winimum squipioent Bt
(MMEL), dispaich deviation guide (DDG), wiring diagrams, confidential information, trade secrets,
inventions or other proprietary or intellectual property, and any improvements or derivative works
thereto.

Seller owned business nformation located on the SAP servers, Window file shares, laptop and
desktop local hard disk drives and solid state drives, and hard copies, computer programs, Corridor
servers, Google Drive storage, Amazon Web Services, TeamCenter, Siergens NX, IBM Rational
Tool Suite, and any other location Seller owned Intellectual Property teside: all to include, but not
be limited to: work instructions, work orders, purchase orders, quotations, proposals, inventory
records, material cost, receiving records, inspection plans, inspection records, marketing plans,
sales plans, customer lists, business plans, business strategy, financial records, modification
bulletins, service bulleting, sorvice information records, aircraft maintenance computers and
software, production equipment drawings, specifications and designs, quality system, aircraft
flight manuals, aircraft maintenance manuals, repair station manual, maindenance request forms,
service compliance data, service records, pricing data and history, coniracts, technical data
subscription Hsts, supplier records, approved supplier lists, quality records, supplier portal
information, diagnostic storage data, aireraft data downloaded from the data storage units, aircraft
data analysis software and any and all Seller owned business intellectual property and know how.

Folipse model 500 flight simulators including, bui not hmited to: design and software, atrcraft
system simulators including, but not lmited to wing, engine, fuel and ete.

The following page represent the registered trademarks:
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6.

UV TURERIAL | PELANG | PATENT | ONANY
HiLEE COTETLE L@U‘N’I RY | SRVATUS | M, DATE N>, BATE
0306 60-00004-009 Five suppression system ‘Japau lssved 2011347094 | 1111208 126735 §O/2112016
H30660-00004-010 Fire suppression systera | Japan Tssued 20131 5177 SRR SE2RIRY 101072014
030660-00004-013 Fire suppression system | Republic of Tssue 10-2007- 171272008 1D-1502161  § 37672015
Korea 7015807
BI05E0-00004-001 Fire suppression Australia Teswed | 2006204735 | /122006 | 2006204755 | 4/26/2012
systems t
| (130660-00004-0(2 | Fire suppression Canada Tasued |} 2551669 1/12/2006 2591669 371972013
: systems ] } .
G30660-00004-003 | Fize suppression China Tssued 20068000223 FAZ2006 NGROND022Y | 12372013
systers i 6.2 ‘ 6.2
0650-00004-004 Fire suppression China Issued AGITIOLB3RI | 11272012 20121010383 { 5/6/2015
i systems 31 3.1
030660-00804-006 Fire suppression Hong Pending | R105868.0
Sysioms Kong
(30660-00004-007 Five suppression Tsrael fssued 183863 1412/2008 183859 13/32011
systems :
330660-00004-G08 : Fire suppression Japan Issued zgn 55 432 § 11272006 S3RYISQ 10/1872013
systems ]
BR0660-00004-011 Fire suppression Maczo Isgued /1828 171212006 01828 Li/§2/2045
Csystems
DI0660-00004-012 Fire suppression Russtan {ssued 200746130445 | 1/12/2006 | 2389521 SEAGI20168
systers Federation
030660-00004-015 Fire supprassion United States 1§ Issuad L 11/330,524 §11272006 TISTIG 772012010
systems
030660-00004-016 Fire suppression  United States | Tasued 11/929,743 18/343/2007 9283415 3/15/2016
systemns
330660-00604-617 Fire suppragsion United Statez | Issued 14/451,283 8472014 9550481 172472017
systems :
GID660-00004-018 Fire suppression Urdted States f Tssued 15/411,078 112072017 10118058 11/6/2018
systetns !
‘ G3ggﬁﬁ_gcﬁo4..0} g Fire suppression United Siates | Pending | 16/181,302 11/5/2018
sysfems !
H30660-00004-020 Fire suppression  United States | Issusd 13427783 16/28/2006 TI6409 /172010
: systems 1
30669-00004-021 Fire suppression United States | Issued 114456,548  {7/1072006 7886838 2152011
systems .
1 030660-00004-069 Fire suppression Buropean Pending 1§ 19155723.0
systems Patent Ofice
(30660-00004-028 Method of Welding, by | lsrael Tssned 166643 R/572063 1656643 21172011
Using for Example
Friction Stir Welding,
 Surfaces with Folymers
| Sealant and Welded
Structurs
F 030660-00004-034 Welded Toints with United States | Tuswed | 16/633,820 87572003 T2259586 /572007
Polymer Sealant
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7. Following is Scller’s registered copyright portfolio:

. | ' TTAPPLICATION | FILING
FILES  TITLE |COUNTRY STATUS | MO, IDATE
836660~ | Pilot's Operating Handbook and FAA | United  Registered]  TX 7-364-818  111/10/2010

00004-066 | Approved Alrplane Flight Manual EA § Btates
500 with Avio NG, Revision 3

(30660- FAS00 with Avio NG Quick ) United Registered} TX 7.364-358 | 11/1%/2010

1 6D004-067 Reference Handbook, Revislon 3  States .
(430660- EAS500 Checkdist Avio NG  United Registered} TX 7-362-279 | 11072010
00004-068 Siates

a. Following are Seller’s internct domain names:

sclip

HOSHEE COM, &
i1, CCIpSEanns,

nesrerospacingt erlipseavisipneon,
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Schedule 5.7
Litipation

Jinggong (Beijing) General Aviation Co., Ltd. v. ONE Aviation Corporation, Adv, No. 18-
50196 (CSS) (Bankr. D. Del. May 6, 2019). Bankruptey court hes jurisdiction over this
adversary proceeding.

Neelu Aviation, LLC v. Boca Aircraft Maintenance, LLC and ONE Aviation Corp., Case No.
:18-cvii81445-BR, in the United States District Court of the Southern District of Florida.

Henry Griosky, et al. v. Eclipse Aerospace, Inc., et al., Case No. D-202-CV-201800560, in
the Second Judicial District Court of the county of Bernalilio, New Mexico,

Klune dustries, Inc., No, D-202-CV-2017-02887, in the State of New Mexico, Bernalillo
County Second Judicial District.

ONE Aviation Corporation v. Gould, Adv. No, 19-50192 (C88} (Bavkr. D. Del. Apr. 16,
2019). Former employee action filed in Second Judicial District Court, State of New Mexico
County of Bernalillo. Bankruptey Court has jurisdiction over this former employee action.
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Behadule 594}

Tax Retorn Filings: Extensinns of Tinwe

Tax Return Filings
The Company has not filed fedoral or state income tax refurns for the years ended 2018 or 2019,

and tax returns for the vear ended 2020 are not yet due.
The Company has not filed franchise taxes in any jurisdiction other than New Mexico for the

years coded 2R and 2020,
The Company has ot filed franchise taxes in Delaware for the year ended 2018,

E».)

Extensions of Time

MNone.
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Schedule 5.9}

Pavinent of Taxes

The Company currently owes approximately $2,000 in state income taxes through 2017
The Company currently owes sales and use taxes of approximately $5,000 for 2019 and

approximately $300 for 2020.

The Compazy owes $34 in the State of New Mexico for 2018 franchise taxes

The Company currently owes approximately $19,000 in the State of California for 2018
franchise taxes.

The Company owes property taxes of approximately $7,000 for 2017, and approximately
$82,000 and $77,000 for 2019 and 2020, respectively, of which the applicable tax jurisdictions
has ssserted liens against the assets of the Company for such taxes.

There is approximately $145,000 in deferred social security/Medicare due by Deceraber 31, 2020
related to deferrals allowed under 2020 Cares Act.
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Schedule 8.9(e)
Material Tax Brosesdings

1. Liens have been asserted against the Coropany’s assets by Bemalillo County for the property
taxes referenced in Schedule 3.9¢(b) above.
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Scheduie 5.9

Tax Shariag Agveements sud Liabilites

1. As referenced in Schedules 5.9(h) and 5.9{¢) above, liens have been asscssed against the
Company’s assets {or approximately $159,000 in the aggregate.
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Schedule 5.8¢h}

Sales g snd Sinstlay Tanes

. The Company carrently owes approximately $35,000 for 2019 and approximately $300 for 2020
as referenced in Schedule 5.9(b} above,
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Schedule 8.18(s)

Exesnten to Awthority to Selt Eelipse Alrersft

I, Due to unpaid rents at all Company locations, there is a likelihood that warehouseman Hens may
have already arisen, the value of which is voknown.
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Schedule 5.10(b}

Exvention to Good Tifle o ellnse Alrralt

Pt

1. Due o unpaid rents at all Company locations, there is a likelihood that warehouseman Yens may
have already arisen, the value of which is unknown.
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Schadule 5.4

Lensents Related to Purehaser

None,
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