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BILL OF BALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

This BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT (the
“Agresment"), dated Augnst 28, 1993, is betwesn SMITHS INDUSTRIES AEROSPACE &
DEFENSE SYSTEMS INC., s Delswars cozporation ("Purchaser”), and GLOBAL
ASSOCIATES, LTD., a Virginia Corporation ("Saller”). All capitalized terms not otherwise
defined herein shall have the meanings assigned to them in the Purchase Agresmant (as defined
below).

Backgrennd

Purchases and Seller have wtered into & Asset Purchase Agresment, dated as of
June 19, 1998, as smended by Amendment No. | theesto, dated the date hereof (collectively
referred to herein as the "Purchass Agresment”), which provides for, among other things, the
sale, assigmment, conveyancs, transfer snd delivary by Seller to Purchases of substantiaily all of
the assets relsted to Seller's Signal Processing Systems (“SPS”) division located at 13112
Eveaing Creek Drive South, San Diego, Californis, 92128-4159 (including certain rights in and
to centain contracts). In exchange tharsfor Purchaser agreed 10 pay the consideration described in
the Purchass Agreement and to sssume certain obligations and lisbilities of Selier.

Isrms

NOW, THEREFORE, in considerstion of the promises contained in, and the
exscution and detivery af, the Purchase Agresment and other good and valusbls consideration,
hmiﬁdnﬂdmydﬁhhhhﬁynhwﬂ“ﬁhmbhww
hersby, the parties hareto agres as follows:

1. Seller does heveby sell, assign, convey, transfer and deliver to Purchiaser, its
successars and assigns, all of Seller's right, title and intorest in and to those assets of Seller
* referred to in the Purchase Agresment and the Schedules thereto as the "Purchased Assets.” This
is a transfec and conveyances by Seller to Purchaser of good and marketable title to the Purchased
Assets, free and clear of all Encumbrances.

2 Seller heroby assigns ths Assusned Liabilities (0 Purchaser. Purehaser doss
hereby sssuma as of the date hereo, and agres % pay, perfarm, satisfy snd dischargs, as
appropriate in accordance with their terms, the Assumed Liabilities.

K Exoept as specifically contemplsted by Saction 2 above, Purchaser is not
hereby, and shall not, assume or otherwiss be obligatad 10 pay, perform, satisfy or discherge, any
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iabilities or obligations of Seller or the Business, including, but not limited to, any liabilities or
obligations relating to the Excluded Assets.

4, This Agresment may not be amendad or terminated except by a written
instrument duly signsd by sach of the partics hereto. This Agreement shall inure to the bensfit
of, and be binding upon, esch of the pazties hersto and their respective successors and assigns.

S.  Nothing in this Agresment, sxpreased or implisd, is intended or ahall be
construed to confer upon or give to any person, firm or corporation other than Purchaser and
Seller, their sucoessors and assigns, any ramedy or claim under of by resscn of this instrument or
anTy termD, covenant or condition hereof, and all of the terms, covenants, conditions, promises and
agreements contained in this instrament shall be for the sole and sxclusive benefit of Purchaser

and Seller, their successors and assigns.

6. Neitbex the making not the accoptance of this instrument shall enlarge,
restrict or otherwiss modify the terms of the Purchase Agreement or constitute 8 waiver of
relsase by Seller or Purchaser of sny lisbilities, duties or obligations impossd upon either of
them by the terms of the Purchase Agresment. To the axtent sny provision of this Agreement is
inconsigtent with the Purchass Agreemant, the provisiops of the Purchase Agresment will
coatrol.

7. This Agreement shall be govemed by, and construed io accordance with, the
laws of the Commonwealth of Virginia, excluding any conflict of laws provisions.
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IN WITNESS WHEREOF, the parties heeeio have ssused this Agresmaent to be
duly executed aad delivered on the date first shove written
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