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BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Agreement”} is effective as of 1 March 2014, by and between MAG AEROSPACE
INDUSTRIES, LLC, a Delaware limited lability company (the “Seller”), and DRIESSEN
AIRCRAFT INTERIOR SYSTEMS, INC., a California corporation (the “Buver™).

WHEREAS, purssuant to that certain Contribution, Assignment and Acceptance
Agreement, dated as of 1 March 2014 {the “Contribution _Agreement™), by and between the
Seller and the Buyer, the Scller has agreed fo assign, transfer, convey and deliver to the Buyer,
all of the Seller’s right, title and interest in the Transferved Assets, and Buyer has agreed to
assume the Assumed Liabilities (the *“Transfer”).

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, and mtending to be legally bound, the parties agree as follows:

L Capitalized Terms. Capitalized terms which are used but not defined in this Agreement
shall have the meanings ascribed to such terms 1n the Contribution Agreement.

iL Assignment of Transferred Assets. The Seller hereby sells, conveys, fransfers, assigns
and delivers o the Buyer, its permiffed successors and assigns, all of the Seller’s right, title and
interest, legal and equitable, in and to, and possession and operating control of, the Transferred
Assets. The “Transferred Assets™ shall mean all assets and liabilities relating to the electrical
inserts business unit of Assignor (except for the Tragh Compactor/Air Chiller Repair Business
{the “TC/AC Repair Business™ but including the intellectual property related to the TC/AC
Repair Business) {the “ZEIU Business Unit™), with an aggregate net book value of \
and with an assigned value to the aggregate of all non-inventory tangible personal property assets
iransferred of s of the opening of business on | March 2014, wherever located and in
whatever form, real, personal, tangible or intangible, including without limitation, the following:

A. all inventory, including without limitation, the ttems listed in Schedule 1.1 to this
Agreement;

B. all accounts receivable listed in Schedule 1.2;

C. all warranties, indemnities or other rights related to the Transferred Assets;

D all goodwill related to, arising from or used in connection with the ZEIU Business

Unit division and such division’s business {the “ZEIU Business™);

E. all contracts listed in Schedule 1.3 to this Agreement;

F. all licenses and permits histed in Schedule 1.4 to this Agreoment;

G. Intellectual Property — Patents (see Schedule 1.10)

H. all machinery and eqguipment Hsted in Schedule 1.5 to this Agreement; and
i
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IN WITNESS WHEREOF the parties have executed this Bill of Sale, Assignment and
Assumption Agreement effective as of the date first above written.

SELLER:

MAG AEROSPACE INDUSTRIES, LLC

By:

Name: Schastian Weber

Title:  President

BUYER:

DRIESSEN AIRCRAFT INTERIOR

SYSTEMS, INC. L
W i
§ \':;" iR o { § §
O EEN ST i
By: LV il fi Ao
i i A

Name: John Park

Title: CFO

Stgnature Poge to Rill of Sale, Assignment and Assumption Agreement
MAG LLCDGU
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SCHEDULE 1.10

Intellectual Property — Patents
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SCHEDULE 1.10

lntellectual Property — Patents,
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