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EXECUTION VERSION

ASSTIGNMENT AND ASSUMPTION AGREEMENT AND BILL OF SALE

This ASSIGNMENT AND ASSUMPTION AGREEMENT AND BILL OF SALE (this
“Agreement’™), dated as of August 31, 2020, is made by and among Goodrich Corporation, a New
York corporation (the “Sefler Entity”). Raytheon Technologies Corporation, a Delaware
Corporation {"Seller”)., and Danbury Mission Technologies, LLC {formerly ksown as
AMERGINT EO Solutions, LLC), a Delaware Hmited lability company (“Purchaser™s. The
Seller Entity, Seller and Purchaser arc referred to herein individually as a “Party” and collectively.
as the “Parties.” Capitalized terms not ntherwise defined heyein shall have the meanings set forth
1 the Asset Purchase Agreement dated as of April 19, 2020, by and between Seller and Purchaser
(as it may be amended from thme (o time, the “Purchase Agreement”), unless the context herein
otherwise requizes.

WHEREAS, pursnant to, and on the terms and subject to the conditions of, the Purchase
Agreement, among other things, (i) Seller has agreed to. and 10 cause the Seller Entity to, sell,
assign, transter and convey to Purchaser all of Seller’s and its Subsidiaries” (for the avoidance of
doubt, not mncluding Raytheon Company and/or any of its Subsidiaries) right, title and inferest in
and 1o the Porchased Assets: (i) Purchaser has agreed to purchase, acquire and accept from the
Seller Entity, all of the Seller™s and Hs Sunbsidiaries” (for the avoidance ol doubt, not including
Raytheon Company and/or any of its Subsidiaries) right, titke and interest in and to the Purchased
Assets; (1) Purchaser has agreed to assume and to discharge oy perform the Assumed Liabilities;
and (iv} Selier and Purchaser have agreed that the Purchased Assets do not include the Excluded
Assets and the Assumed Liabilities do not include the Retained Eiabilities;

WHEREAS, each of Seller and the Seller Entity has all necessary corporaie or comparable
power and anthority to act as to the subject maiter of this Agreement; and

WHEREAS, Purchaser has all necessary corporate power and authority to act as to the
subject maiter of this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties hereto agree as follows:

1. Each of Seller and the Seller Entity hercbhy sells, assigns, transfers and conveys o
Purchaser all of Seller’s and its Subsidiaries” (for the avoidance of doobt, not including
Raytheon Company and/or any of its Subsidiaries) right, title and interest in the
Purchased Assets, mclpding the Registered Intellectual Property listed on Exhibit A
hereto and Purchaser hereby purchases and acquires such Purchased Assets, in each
case, upon the terms and canditions contained in the Purchase Agreemaent.

2. For the avoeidance of doubt, notwithstanding any other provision of this Agreement,
netther Seller nor any of its Affiliates hereby sells, assigns, transfers or conveys (o
Purchaser, and Purchaser hereby does not purchase or acquire, any and all of Seller’s
or the Scler Entity’s right, title or interest in or to any and all Excluded Assets.
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Purchaser hereby assumes and agrees (o discharge or perform, in each case when due,
the Assumed Liabilities, in each case, upon the terms and conditions contained in the
Purchase Agreement.

For the avoidance of doubt, notwithstanding any other provision of this Agreement,
cach of Seller and its Affiliates hereby retains, and Purchaser hereby does not assume,
any and all Retained Liabilities.

This Agreement shall not be construed as a notice of or request Loy consent to fransfer,
assignment or assumption, an attempt or agreement to transter. assign or asswme, ora
present transfer, assignment or assemption, of any contracts, agreements, leases,
subleases, Heenses, conmitments or any othey Contract or asset, to the extent that such
transfer, assignment or assumption, as contemplated by this Agreement and/or the
Purchase Agreement (a) is prohibied by Law, (b} without Approvals would
(i) constitute a breach thereof, (i) be reasonably likely 1o subject Seller. the Seller
Entity, Purchaser or any of their respective oftficers, directors, agents or Affiliates, to
civil or crimunal liability, (111} be reasonably likely to make such assignment, or transfer
or change of control void or voidable, or {1v) be reasonably hkely o adversely affect
in any material respect the rights thereunder of Selier, the Seller Entity, Purchaser or
any of their respective officers, directors, agents or Affiliates, and such Approval 1s not
obtained at or before the Closing, or (¢} is otherwise contemnplated by Sections 2.12 or
5.15 of the Purchase Agreement not to ocenr at Closing. Unless the Parties mutually
shall otherwise determine, such transfer, assignment or assumption shall be
antomatically deferred until such time as all legal impediments are removed or such
Approvals have been obtained or made, at which time {or apon the mutual agreement
of the Parties} this Agreement shall be deemed to transfer, assign or effect the
assumption of such contract, agreement. lease, sublease, license, comnutment, Contract
or asset, as provided in this Agreement.

This Agreement shall be without projudice to the Purchase Agreement. In the event of
any conflict or inconsistency between the terms of this Agreement and the Purchase
Agreement, the terms of the Purchase Agreement shall control.

This Agreement shall be subject to the provisions of Sections 10.1 to 1012 of the
Purchase Agreement. mutatis mutandis.
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IN WITNESS WHEREQF, the Parties herein have duly execuled and delivered this Assignment
and Assumption Agreement and Bill of Sale as of the day and year first above wrilten.

GOODRICH CORPORATION

Db R B

Name: Michael R, Dumais
Tile:  Vice President

RAYTHEON TECHNOLOGIES CORPORATION

N 7k, B. i

Name: Michael R, Dumais
Title:  Executive Vice President, Strategy

DANBURY MISSION TECHNOLOGIES, LLC

By:
Name:
Title:

FSignanure Page t Assigronent and Assuimption Agreement and Bill of Sale |
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IN WITNESS WHEREQF, the Parties herein have duly execoled and delivered this Assignment
and Assumption Agreement and Bill of Sale as of the day and vear first above written.

GOODRICH CORPORATION

By:
Name:
Tiile:

RAYTHEON TECHNOLOGIES CORPORATION

By:
Name:
Title:

DANBURY MISSION TECHNOLOGIES, LLC
E,.-‘--»-Dbcusignoﬂ Ty

B E Fadal (ubwer

N:imﬁ: Ram}al{u]\«u

Title: President and Chief Executive Officer

[Signature Page o Assigomemn and Assuopion Agreement and Bill of Sals}
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Exhibit A

{Attached.}

| Mgranure Puge (o Assignment and Asxumpiion Agreement|
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