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Execution Copy

MEMBERSHIP INTEREST PURCHASE AGREEMENT
DATED AS OF JULY 21, 2011
by and among
FLIR COMMERCIAL SYSTEMS, INC.,
AERIUS PHOTONICS, LLC,
THE MEMBERS LISTED ON EXHIBIT A HERETO,
and
JONATHAN C. GESKE,
AS REPRESENTATIVE
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

MEMBERSHIP INTEREST PURCHASE AGREEMENT dated as of July 21,
2011 (this “Agreement™) by and among FLIR Commercial Systems, Inc., a California
corporation (“Buyer™), Aerius Photonics, LLC, a California limited liability company (the
“Company”), the members of the Company listed on Exhibit A hereto (collectively, the
“Sellers” and each individually a “Seller”), and Jonathan C. Geske, as representative of the
members of the Company (the “Representative”).

WITNESSETH:

WHEREAS, the Sellers own all of the issued and outstanding membership
interests of the Company;

WHEREAS, the Sellers desire to sell to Buyer, and Buyer desires to purchase
from the Sellers, all of the issued and outstanding membership interests of the Company on the
terms szt forth herein;

WHEREAS, Buyer and the Sellers desire to make certain representations,
warranties and agreements in connection with the purchase and sale of the membership interests
of the Company.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements hereinafter set forth, the parties hereto agree as follows:

ARTICLE]
DEFINITIONS

REDACTED
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REDACTED

ARTICLE I
THE ACQUISITION

2.1  Purchase and Sale of Membership Interests. Upon the terms contained
in this Agreement, at the Closing, the Sellers will sell, assign, transfer and convey to Buyer, and
Buyer will purchase and acquire from the Sellers, all right, title and interest of the Sellers in and
to the Membership Interests, free and clear of all Encumbrances.

REDACTED
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REDACTED

4,14 Intellectual Property; Sofiware,

(a)  Section 4.14 of the Company Disclosure Schedule contains a list and
description (showing in each case the registered or other owner, expiration date and number, if
any) of all Copyrights, applications to register Copyrights, material unregistered Copyrights
owned by, licensed to or used by the Company, and Patent Rights, Trademarks (including all
assumed or fictitious names under which the Company is conducting business or has conducted
business) and material Trade Secrets owned by, licensed to or used by the Company.
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IN WITNESS WHEREOPF, the parties hereto have executed or caused this
Agreement to be duly executed as of the date first above written.

FLIR COMMERCIAL SYSTEMS, INC.
By} /ZQAV" d
Name'

Title:

[Signatures of Sellers on following page.]

2145918v.7
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Michael FL MacDougal

John E, Bowers Revocable Trusi
Dated July 21, 2005

By:
John E, Bowers, Trustes

Shirang Liao

Tim Btrand

John Bammann

Fidelity Investmenis Charitable Gift Fund

By:

Name:

Membership Tnferest Purchase Agresmert
Signaiure Poge
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SELLERS

Jonathan C. Geske

Zh/ //5_

Michsel H, MacDou;

AN

A2

H.
John E. Bowers Revecable Trust
Dated July 21, 2005

By:_
John E. Bowers, Trustee

Shirong Liao

Tim Strend

John Banmarn

Fidelity Investments Charitable Gift Fund

By:
Name:
Title:

REPRESENTATIVE
By:
Name: Jonathan C, Geslee

Membership Interesi Furchase Agreement
Signature Page
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SELLERS

Jonathan C, Geske

Michael H. MacDougal

Qe Sl

J ohnybowcrs, Trustee

Shirong Liao

Tim Strand

John Baumann

REPRESENTATIVE

By:

Name: Jonathan C. Geske

MEMBERSHIP INTEREST PURCHASE AGREEMENT
SELLER SIGNATURE PAGE
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Jomathan &, Gesks

MiMH. ManDoupgal
Joln ¥, Bowers Revocabie Trust
Dated Jaly 21, 2005

By,
Jahn B, Buwss Trostas

=

s} “ Lian ‘ -y

Tim Strand

Jokn Bawmann,
PFidelity Investmients Charitable Gift Fond

By:
Name:
Tifle:

REERESENTAYIVE
“Fae: Jomhen C. Geake =

Monbeyehip Tarerost Furchase Agreament
Signmure Paga
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SELLERS

Jonathan C. Geske

Michael H. MacDougal

Jobn B, Bowers Revocable Trust
Dated Jaly 21, 2005

By:
Jobn E. Bowers, Trustee

Shirong Liao

M C?/éFEU/ ?/Za zau,

Tim Strand

John Baumann

Fidelity Investments Charitable Gift Fund

By:
Name:
Title:

' REPRESENTATIVE
By

Name: Jonathan C. Geske

Membership Interest Purchase Agreement
Signaiure Page
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SELLERS

Jonathan C, (feske

Michael H. MacDougal

John E. Bowers Revocable Trust
Dated July 21, 2005

By:
John E. Bowers, Trustee

Shirong Liao

Tim Strand

Qu_A_W

John Hatnvidim'

Fidality Investments Charitable Gift Fund

By:
Name:
Tifle:

REPRESENTATIVE
By:

Name: Jonathan C. Geske

Membership Interest Purchase Agreement
Signatyre Page
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SELLERS

Tonathan C. Geske

Michael H, MacDougal

Jodo B, Bowets Revacable Trust
Dated July 21, 2003

By
Jobn E. Bowers, Timgice

Shirong Liao
Tim Strand
Joln Bautnann
Fidelity v Charitable Gift Fund
By: })
Name: qﬁge g D, VM
Title: . .
- b‘lmwjubqﬂue.c&m C’auf@ﬁ(w G
REPRESENTATIVE
By.

Name: Jonathan €, Goske

Membership Irteresi Pirchaxe Agresment

Stgnatura Page
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IN WITNESS WHEREOQF, the parties hereto have executed or cansed this
Agreement to be duly executed as of the date first above written.

AERIUS P CS, LLC

At |

b

/ .
TordtThan Geffe

i IDI’CY} e 1

Metmbershin Interest Purchose Agreement
Slgnature Page
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REDACTED

SECTION 4.14 iN'fELLECTUAL PROPERTY; SOFTWARE,
-The Company has the following Intellectual Property Rights:
(a)

Patents:

REDACTED

REDACTED

LAT2151373v.2
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