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Item 1.01 Entry into a Material Agreement

On January 9, 2007, pursuant to a definitive agreement and plan of merger (the “Agreement”) among TransDigm Inc., Project Coffee Acquisition Co., a wholly
owned subsidiary of TransDigm Inc. (“Merger Sub”), and Aviation Technologies Inc. (“ATI”), TransDigm Inc., a wholly-owned subsidiary of TransDigm Group
Incorporated, whereby Merger Sub will merge into ATI with the result that ATI will be a wholly owned subsidiary of TransDigm Inc., for consideration of
approximately $430 million in cash. The Agreement contains customary provisions for transactions of this size and nature. The transaction is expected to close in
the second quarter of fiscal 2007. ATI, which is based in Seattle, WA, consists of two primary operating units that service the commercial and military aerospace
markets – Avtech and ADS/Transicoil. Avtech is a leading supplier of flight deck and passenger audio systems, cabin lighting and power control products and
related components. ADS/Transicoil is a leading supplier of displays, clocks, brushless motors and related components and instruments. ATI manufactures
proprietary products for the aerospace industry that have broad platform positions with high aftermarket content, all of which fit well with TransDigm’s
acquisition strategy and business model.

ATI is owned primarily by Odyssey Investment Partners (“Odyssey”), an equity fund which was the principal owner of TransDigm prior to July 2003. Based on
their working relationship with Odyssey arising from Odyssey's investment in TransDigm, Mr. W. Nicholas Howley, Chairman and Chief Executive Officer of
TransDigm, and Mr. Douglas Peacock, a director of TransDigm, co-invested with Odyssey in ATI in 2003. Each of Mr. Howley and Mr. Peacock own less than
one-half of 1% of ATI's outstanding equity on a fully diluted basis. In addition, because of their working relationship and their expertise in the aerospace industry,
Odyssey asked both Mr. Howley and Mr. Peacock to serve on ATI's board of directors. Mr. Howley and Mr. Peacock have been directors of ATI since 2003, and
Mr. Peacock has served as ATI's Chairman during that time. Due to the relationship of Mr. Howley and Mr. Peacock with ATI, the acquisition of ATI was
evaluated and recommended by a special committee of disinterested directors of our board of directors. In addition, Messrs. Howley and Peacock abstained from
the vote of the full TransDigm board of directors in approving the transaction.

TransDigm will host a conference call for investors and security analysts to discuss the acquisition Wednesday, January 10, 2007 beginning at 10:00 a.m., Eastern
Time. To join the call, dial (800) 901-5231 and enter the pass code 74569248. International callers should dial (617) 786-2961 and use the same pass code. A live
audio web cast can be accessed online at http://www.transdigm.com. The call will be archived on the website and available for replay at approximately 12:00
noon. A telephone replay will be available for two weeks by dialing (888) 286-8010 and entering the pass code 76467846. International callers should dial
(617) 801-6888 and use the same pass code.

The Agreement is attached to this Report as Exhibit 2.1.

Item 7.01 Regulation FD Disclosure

A copy of the January 9, 2007 press release announcing the transaction is attached to this Report as Exhibit 99.1.

Item 9.01. Financial Statements and Exhibits.
 
Exhibit No. 2.1   Agreement and Plan of Merger among TransDigm Inc., Project Coffee Acquisition Co. and Aviation Technologies Inc.

Exhibit No. 99.1   Press Release of TransDigm Group Incorporated, dated January 9, 2007.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

TRANSDIGM GROUP INCORPORATED

By  /s/ Gregory Rufus
 Gregory Rufus
 Executive Vice President and Chief
 Financial Officer

Date: January 9, 2007



Exhibit Index
 
Exhibit No. 2.1   Agreement and Plan of Merger among TransDigm Inc., Project Coffee Acquisition Co. and Aviation Technologies Inc.

Exhibit No. 99.1   Press Release of TransDigm Group Incorporated, dated January 9, 2007.



Exhibit 2.1

EXECUTION COPY

AGREEMENT AND PLAN OF MERGER

AMONG

TRANSDIGM INC.,

PROJECT COFFEE ACQUISITION CO.

AND

AVIATION TECHNOLOGIES, INC.

DATED AS OF JANUARY 9, 2007



TABLE OF CONTENTS
 
1.      Merger   1

1.1    The Merger   1

1.2    Closing   1

1.3    Effective Time of the Merger   1

1.4    Effect of Merger   1

1.5    Further Actions   1

2.      The Surviving Corporation   2

2.1    Certificate of Incorporation   2

2.2    Bylaws   2

2.3    Directors   2

2.4    Officers   2

3.      Conversion of Shares   2

3.1    Merger Consideration   2

3.2    Payment   4

3.3    Full Satisfaction   4

3.4    Closing of the Company’s Transfer Books   4

4.      Representations and Warranties of the Company   4

4.1    Corporate Status and Authority   4

4.2    No Conflicts; Consents and Approvals, etc   5

4.3    Capitalization   5

4.4    Subsidiaries   6

4.5    Financial Statements   6

4.6    Absence of Undisclosed Liabilities   7

4.7    Real Property; Assets   7

4.8    Contracts   8

4.9    Employee Benefits; Employment Agreements; Labor   9

4.10  IntellectualProperty   11

4.11  GovernmentalAuthorizations; Compliance with Law   11

4.12  Litigation   12

4.13  TaxMatters   12

4.14  Absence of Changes   13

4.15  Insurance   15

4.16  EnvironmentalMatters   15

4.17  Banking and Agency Arrangements   17

4.18  Qualification   17



TABLE OF CONTENTS
(continued)

 
4.19 Products Liability; Product Warranties; FAA Service Bulletins and Airworthiness Directives   17

4.20 Customers and Suppliers   18

4.21 Prohibited Payments   18

4.22 Affiliate Transactions   18

4.23 Brokers   18

5.      Representations and Warranties of Buyer and Merger Sub   18

5.1    Corporate Status and Authority.   18

5.2    No Conflicts; Consents and Approvals, etc   19

5.3    Capitalization   19

5.4    Financial Ability to Perform   19

5.5    Litigation   20

5.6    Brokers   20

5.7    No Business Activities   20

5.8    Foreign Persons   20

6.      Additional Agreements   20

6.1    Conduct of Business Pending the Merger   20

6.2    Satisfaction of Closing Conditions   20

6.3    Access and Information   21

6.4    Litigation Support   22

6.5    Transfer Taxes   22

6.6    Publicity   22

6.7    Indemnification of Directors and Officers   22

6.8    Contact with Customers and Suppliers   22

6.9    No Solicitation   22

6.10 Notice of Developments   23

6.11 Novation Agreements   23

6.12 Provision of Funds   23

6.13 Merger Consideration Calculation   23

6.14 FIRPTA Certificate   23

7.      Conditions Precedent   24

7.1    General   24

7.2    Conditions to Obligations of All Parties   24

7.3    Conditions to Obligations of the Company   24

7.4    Conditions to Obligations of Buyer   25

8.      Termination; Damages   26



TABLE OF CONTENTS
(continued)

 
8.1    Termination   26

8.2    Damages   26

9.      General Provisions   26

9.1    Waiver   26

9.2    Entire Agreement; No Reliance   27

9.3    Expenses   27

9.4    Further Actions   27

9.5    Non-Survival of Representations, Warranties and Agreements; No Recourse   27

9.6    Notices   27

9.7    Assignment and Amendments   29

9.8    No Third Party Beneficiaries   29

9.9    Counterparts   29

9.10 Interpretation   29

9.11 Governing Law   30

9.12 Consent to Jurisdiction, etc   30

9.13 Waiver of Jury Trial   30

9.14 Severability   30

9.15 No Joint Venture, etc   30

9.16 Construction   30



INDEX OF DEFINED TERMS
 
Defined Term   Section Reference
Affiliate   9.10
Approvals   7.4.7
Asbestos   4.16(a)(i)
Asbestos-containing material   4.16(a)(i)
Audited Financial Statements   4.5(a)
By-Laws   4.1
Business Day   1.2
Buyer   Introductory Paragraph
Certificate   4.1
Certificate of Merger   1.3
Closing Date   1.2
Code   4.9(a)(i)
Company   Introductory Paragraph
Common Stock   3.1(a)
Company Representatives   6.2(b)
Confidentiality Agreement   6.4
Contract   4.8(d)
Control   9.10
Credit Agreement   4.3(b)
Debt Financing Document   5.4
DGCL   1.3
Dissenting Shares   3.1(d)
Effective Time   1.3
Environmental Law   4.16(a)(i)
Equity Securities   4.3(a)
Equity Value   3.1(b)
ERISA   4.9(a)(i)
Financial Statements   4.5(a)
Financing   5.4
Foreign Person   5.8
Fully-Diluted Shares   3.1(b)
GAAP   4.5(a)
Government Contracts   4.8(a)(ix)
Hazardous Substance   4.16(a)(i)
HSR Act   4.2(b)
Indebtedness   3.1(b)
Indemnified Parties   6.6
Indebtedness Statement   6.12
Intellectual Property   4.10
IRS   4.13(a)
Laws   4.11(b)
Leased Real Property   4.7(a)
Letter of Transmittal   3.2
Licenses   4.10
Lien   4.2(a)
Management Fees   3.1(b)
Material Adverse Effect   4.1
Material Contracts   4.8(a)(xiv)
Merger   Recitals
Merger Sub   Introductory Paragraph
Option   3.1(c)
Option Cancellation Agreement   3.2
 



INDEX OF DEFINED TERMS
 
Option Cancellation Payment   3.1(c)
Option Holder   3.1(c)
Option Plan   3.1(c)
Owned Real Property   4.7(a)
Parent   Recitals
Per Share Merger Consideration   3.1(b)
Permits   4.11(a)
Permitted Liens   4.7(a)
Person   9.10
Plan

  

4.9(a)
(i)

Real Property   4.7(a)
Recall   4.19
Reference Person   9.10
Schedules   4
Special Committee   Recitals
Subsidiaries   4.4
Surviving Corporation   1.1
Tax   4.13(a)
Tax Return   4.13(a)
Transaction   6.9
Transaction Cost Statement   6.12
Transaction Costs   3.1(b)
Unaudited Balance Sheet   4.6
Unaudited Balance Sheet Date   4.5(a)
Unaudited Financial Statements   4.5(a)



AGREEMENT AND PLAN OF MERGER, dated as of January 9, 2007, among TransDigm Inc., a Delaware corporation (“Buyer”), Project Coffee
Acquisition Co., a Delaware corporation and a wholly owned subsidiary of Buyer (“Merger Sub”), and Aviation Technologies, Inc., a Delaware corporation (the
“Company”).

WHEREAS, the respective Boards of Directors of Buyer and Merger Sub (together with the Board of Directors of TransDigm Group Incorporated,
the parent company of Buyer (“Parent”), and a special committee of the Board of Directors of Parent formed for the purpose of, among other matters, evaluating
and making a recommendation to the full Board of Directors of Parent (the “Special Committee”)) have approved this Agreement, the merger of Merger Sub with
and into the Company (the “Merger”) and the related transactions contemplated hereby, upon the terms and subject to the conditions set forth herein.

WHEREAS, the Board of Directors of the Company has approved this Agreement, the Merger and the related transactions contemplated hereby,
upon the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing premises and the representations, warranties and agreements contained herein, the parties
hereto agree as follows:

1. Merger.

1.1 The Merger. On the terms and subject to the conditions hereof, at the Effective Time, Merger Sub shall be merged with and into the Company
and the separate existence of Merger Sub shall thereupon cease, and the Company shall continue as the surviving corporation in the Merger (the “Surviving
Corporation”) under the laws of the State of Delaware.

1.2 Closing. Unless this Agreement shall have been terminated pursuant to Section 8.1, and subject to the satisfaction or written waiver of the
conditions set forth in Section 7, the closing of the Merger will take place as promptly as practicable (and in any event within two Business Days) after the
satisfaction or written waiver of the conditions set forth in Section 7 (other than those conditions which, by their nature, are to be satisfied on the Closing Date
and other than the condition contained in Section 7.4.8), at the New York offices of Latham & Watkins LLP, unless another date, time or place is agreed to in
writing by the parties hereto (the “Closing Date”). For purposes of this Agreement, the term “Business Day” shall mean any day other than a Saturday, a Sunday
or a day on which banking institutions in New York City or Cleveland, Ohio are authorized or required by law, regulation or executive order to remain closed.
Each party shall take, or cause its subsidiaries to take, all commercially reasonable actions necessary or advisable to effect the consummation of the transactions
contemplated hereby.

1.3 Effective Time of the Merger. The Merger shall become effective upon the filing of a Certificate of Merger (the “Certificate of Merger”) with the
Secretary of State of Delaware in accordance with the provisions of the Delaware General Corporation Law (the “DGCL”), or at such other time as Buyer, Merger
Sub and the Company shall agree should be specified in the Certificate of Merger. The parties shall cause the Certificate of Merger to be filed as soon as
practicable on the Closing Date. When used in this Agreement, the term “Effective Time” shall mean the time at which the Certificate of Merger is accepted for
filing by the Secretary of State of Delaware or such time as otherwise specified in the Certificate of Merger.

1.4 Effect of Merger. The Merger shall, from and after the Effective Time, have all the effects provided herein, in the Certificate of Merger and in the
applicable provisions of the DGCL.

1.5 Further Actions. The parties hereto shall execute and deliver such certificates and other documents and take such other actions as may be
necessary or appropriate in order to effect the Merger, including, but not limited to, making filings, recordings or publications required under the DGCL. If at any
time after the Effective Time any further action is necessary to vest, perfect or confirm of record or otherwise in the Surviving Corporation the right and/or title to
all property, assets or rights of Merger Sub or the Company, the authorized officers and directors of the Surviving Corporation are fully authorized in the name of
Merger Sub or the Company, as the case may be, to take, and shall take, any and all such lawful action.



2. The Surviving Corporation.

2.1 Certificate of Incorporation. The Certificate of Incorporation of the Surviving Corporation shall be amended and restated such that it is restated
to the Certificate of Incorporation of Merger Sub immediately prior to the Effective Time, until thereafter changed or amended as provided therein or by
applicable law (subject to Section 6.7; provided, however, that Article I of the certificate of incorporation of the Surviving Corporation shall be amended in its
entirety to read as follows: “The name of the corporation is Aviation Technologies, Inc.”

2.2 Bylaws. The Bylaws of Merger Sub as in effect immediately prior to the Effective Time shall be the Bylaws of the Surviving Corporation, until
thereafter changed or amended as provided therein or by applicable law (subject to Section 6.7.

2.3 Directors. The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving Corporation, each to hold
office in accordance with the Certificate of Incorporation and Bylaws of the Surviving Corporation until the earlier of their death, resignation or removal or until
their respective successors are duly elected and qualified, in any case in the manner provided in the Certificate of Incorporation and Bylaws of the Surviving
Corporation and in accordance with applicable law.

2.4 Officers. The officers of the Company immediately prior to the Effective Time shall be the officers of the Surviving Corporation, each to hold
office in accordance with the Certificate of Incorporation and Bylaws of the Surviving Corporation until the earlier of their death, resignation or removal or until
their respective successors are duly elected and qualified, in any case in the manner provided in the Certificate of Incorporation and Bylaws of the Surviving
Corporation and in accordance with applicable law.

3. Conversion of Shares.

3.1 Merger Consideration. At the Effective Time, by virtue of the Merger and without any further action on the part of the Company, Buyer, Merger
Sub or any stockholder of the Company or Buyer:

(a) All shares of Common Stock, $0.01 par value, of the Company (“Common Stock”) that are held by the Company in the Company’s treasury or
otherwise shall be canceled and retired and shall cease to exist, and no consideration shall be delivered in exchange therefor.

(b) Each share of Common Stock issued and outstanding immediately prior to the Effective Time, other than those to which Section 3.1(a) applies
and other than any shares held by stockholders referred to in Section 3.1(d), shall be converted into and represent the right to receive an amount in cash (such
amount in cash being referred to herein as the “Per Share Merger Consideration”) equal to the quotient of (i) the Equity Value minus the Transaction Costs
divided by (ii) the total number of Fully-Diluted Shares. All shares that have been converted into the right to receive the Per Share Merger Consideration as
provided in this Section 3.1(b) shall be automatically canceled and shall cease to exist, and the holders of certificates, which immediately prior to the Effective
Time represented such shares, shall cease to have any rights with respect to such shares other than the right to receive the Per Share Merger Consideration.

The following terms used in the definition of Per Share Merger Consideration have the following meanings:

“Equity Value” means $408,127,214, subject to any reduction pursuant to Section 7.4.8.

“Fully-Diluted Shares” means the aggregate number of shares of Common Stock issued and outstanding immediately prior to the Effective Time,
assuming the exercise of all of the in-the-money Options and the issuance of all of the shares of Common Stock issuable in respect thereof.

“Indebtedness” means the sum, without duplication, of (i) (A) all principal and accrued (but unpaid) interest of the Company and its Subsidiaries for
borrowed money, and (B) capital lease obligations required
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to be disclosed on the face of a balance sheet prepared in accordance with GAAP (plus, in the case of (A) and (B), all prepayment or other penalties, make-whole
amounts or success fees related thereto and any other fees or charges associated therewith, in each case, to be incurred in connection with the repayment thereof),
and (ii) all amounts due to any employee of or consultant to the Company or any Subsidiary in respect of employment agreements (for the avoidance of doubt,
other than compensation or for services rendered or to be rendered), stay bonuses, severance payments, or change of control or other similar payments in each
case arising from the consummation of the transactions contemplated hereby which are payable or accrue on or prior to the Effective Time, but not including any
similar amounts which accrue following the Effective Time, and any severance payments with respect to the termination of those individuals set forth on
Schedule 3.1(b) and (iii) any Management Fees accrued (but unpaid) through the Effective Time.

“Management Fees” means any management, consulting or advisory fees or other amounts payable (other than the reimbursement of reasonable out-
of-pocket expenses incurred in connection with any actions taken on behalf of the Company or its businesses or any services provided to the Company) to any
Affiliate of the Company or any Subsidiary, including without limitation, Odyssey Investment Partners.

“Transaction Costs” means, without duplication, the fees, expenses, charges and other payments incurred or otherwise payable by the Company or
any Subsidiary in connection with the consummation of the transactions contemplated by this Agreement as set forth on the Transaction Cost Statement, which
fees, expenses, charges and other payments shall include, without limitation, (i) the fees, expenses, charges and other payments incurred or otherwise payable by
the Company or any Subsidiary in respect of the matters set forth on Schedule 3.1(b), including any reimbursement of expenses to Odyssey Investment Partners
in connection with services rendered in connection with the transactions contemplated hereby; (ii) one-half of any transfer Taxes due in connection with or by
reason of the transactions contemplated hereby (“Transfer Taxes”) (up to a cap of $137,500); and (iii) any fees payable to the Company’s independent accountant,
whether or not previously billed by such accountant, in connection with the 2006 audit to the extent such fees (A) remain unpaid as of the Closing Date and
(B) do not exceed $200,000; provided that Transaction Costs shall not include Indebtedness, the employee bonuses referred to in Section 7.4.9, the aggregate Per
Share Merger Consideration payable in respect of all shares of Common Stock pursuant to Section 3.1(b), or the Option Cancellation Payments.

(c) The Company shall take all actions necessary so that each outstanding option to purchase shares of Common Stock granted under the Stock
Option Plan of Aviation Technologies, Inc. (the “Option Plan”) or otherwise (each, an “Option”) to any current or former employee of the Company or any
Subsidiary thereof (each, an “Option Holder”), whether or not then exercisable, shall be canceled and, in exchange therefor, each Option Holder shall be entitled
to a cash payment (the “Option Cancellation Payment”) in respect of each such canceled Option equal to the product of (i) the number of shares of Common
Stock covered by such Option immediately prior to the Effective Time multiplied by (ii) the excess of (x) the Per Share Merger Consideration over (y) the per
share exercise price under such Option.

(d) Notwithstanding anything to the contrary herein, shares of Common Stock issued and outstanding immediately prior to the Effective Time and
held by a stockholder who is entitled to exercise and perfect, and has properly exercised and perfected, appraisal rights pursuant to Section 262 of the DGCL
(collectively, the “Dissenting Shares”) shall not be converted as of the Effective Time into the right to receive the Per Share Merger Consideration, but instead
shall have such rights as may be available under the DGCL; provided, however, that if any such stockholder shall have failed to perfect or shall effectively
withdraw or lose his or her right to appraisal and payment under the DGCL, such stockholder’s shares of Common Stock shall thereupon be deemed to have been
converted as of the Effective Time into the right to receive the Per Share Merger Consideration and such shares of Common Stock shall no longer be Dissenting
Shares. The Company will give Buyer prompt notice of all written demands received by the Company for appraisal rights. The Company shall not, except with
the prior written consent of Buyer, make any payment with respect to, or settle or offer to settle, any such demands. By virtue of the Merger, all Dissenting Shares
shall be canceled and shall cease to exist and shall thereafter represent the right to receive only those rights provided under the DGCL. From and after the
Effective Time, a holder of Dissenting Shares shall not be entitled to exercise any voting or other rights of a stockholder of, or receive dividends or other benefits
from, the Surviving Corporation.
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(e) Each issued and outstanding share of common stock, $.01 par value, of Merger Sub shall be converted into and become one fully paid and
nonassessable share of common stock, $.01 par value, of the Surviving Corporation.

(f) Notwithstanding anything to the contrary herein, upon surrender of any certificate representing fractional shares of Common Stock, the holder
thereof will be paid the cash value of such fraction, which shall be equal to such fraction multiplied by the Per Share Merger Consideration.

3.2 Payment. Each stockholder shall surrender to Buyer at the Closing for cancellation the certificate or certificates that immediately prior to the
Effective Time represented the outstanding shares of Common Stock owned by such stockholder, accompanied by a transmittal letter in the form mutually agreed
upon by Buyer and the Company (the “Letter of Transmittal”). Each Option Holder shall deliver to Buyer at the Closing an executed Option Cancellation
Agreement substantially in the form mutually agreed upon by Buyer and the Company (the “Option Cancellation Agreement”). At the Closing, each such
stockholder and Option Holder shall be entitled to receive upon surrender of his or her certificates and delivery of his or her Letter of Transmittal or Option
Cancellation Agreement, as applicable, the amount of cash that such Stockholder or Option Holder is entitled to receive at the Effective Time pursuant to the
provisions of this Section 3 and Buyer shall promptly deliver the consideration due pursuant to Sections 3.1(b) and (c) (less all applicable withholding and
employment taxes) in accordance with the instructions set forth in the Letter of Transmittal and Option Cancellation Agreements.

If the consideration due pursuant to Section 3.1(b) and (c) is to be delivered to a Person other than the Person in whose name the stock certificates
surrendered in exchange therefor are registered, it shall be a condition to the payment of such consideration that the certificates so surrendered shall be properly
endorsed or accompanied by appropriate powers and otherwise in proper form for transfer, that such transfer otherwise be proper and that the Person requesting
such transfer pay to Buyer any transfer or other taxes payable by reason of the foregoing or establish to the satisfaction of Buyer that such taxes have been paid or
are not required to be paid.

3.3 Full Satisfaction. All consideration paid pursuant to Section 3.2 in accordance with the terms hereof shall be deemed to have been paid in full
satisfaction of all rights pertaining to the Common Stock and Options.

3.4 Closing of the Company’s Transfer Books. At the Effective Time, the stock transfer books of the Company shall be closed and no transfer of
shares of Common Stock or Options shall be made thereafter. If after the Effective Time certificates for shares of Common Stock or Options are presented to
Buyer or the Surviving Corporation, they shall be canceled and exchanged as provided in this Section 3.

4. Representations and Warranties of the Company. The Company represents and warrants to Buyer and Merger Sub as follows, except as set forth in the
Schedules delivered by the Company to Buyer on or prior to the date of execution of this Agreement and made a part hereof. For purposes of this Agreement, the
term “Schedules” shall mean written disclosure schedules delivered by the Company to Buyer and Merger Sub on or prior to the date hereof, copies of which are
attached hereto, which set forth certain exceptions to the representations and warranties contained in this Section 4 and certain other information called for by this
Agreement. The disclosure of any matter in the Schedules hereto shall be deemed to be a disclosure for all purposes of this Agreement to which such matter
would reasonably be likely to be pertinent, but shall expressly not be deemed to constitute an admission by the Company or Buyer, or to otherwise imply, that any
such matter is material for the purposes of this Agreement or otherwise. In addition, no arrangement, agreement or transaction solely among the Company and
one or more of its wholly-owned Subsidiaries, or solely among one or more of the Company’s wholly-owned Subsidiaries and another wholly-owned Subsidiary,
shall constitute a breach of any representation or warranty included in this Section 4, whether or not disclosed on the Schedules.

4.1 Corporate Status and Authority. The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the
State of Delaware and is duly qualified and licensed to do business, and is in good standing, as a foreign corporation in each jurisdiction where the character of its
properties owned or held under lease or the nature of its activities makes such qualification necessary, except where the failure to so qualify and be in good
standing would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The Company has the requisite corporate power
and authority to execute and deliver this
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Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby and to conduct its business and to own, use or lease its
properties and assets as now conducted, owned, used or leased. The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby by the Company have been duly and validly authorized and approved by the Company’s Board of Directors and, immediately following the
execution of this Agreement, will be duly and validly authorized and approved by the holders of the required percentage of Common Stock, and no other
corporate or stockholder actions or proceedings on the part of the Company are necessary under the DGCL, the Certificate of Incorporation of the Company or
the by-laws of the Company, as the same have been amended from time to time (the “Certificate” and the “By-laws,” respectively), to authorize or approve this
Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly executed and delivered by the Company and, assuming the
due authorization, execution and delivery by Buyer and Merger Sub, constitutes the valid and binding obligation of the Company enforceable against the
Company in accordance with its terms, except as such enforceability may be limited by (a) applicable bankruptcy, insolvency, moratorium, reorganization or
similar laws in effect which affect the enforcement of creditors’ rights generally or (b) general principles of equity, whether considered in a proceeding at law or
in equity. The Company has delivered or made available to Buyer true, correct and complete copies of the Certificate and By-laws. For purposes of this
Agreement, “Material Adverse Effect” shall mean any material adverse effect on (a) the business, operations, assets, liabilities, financial condition or results of
operations of the Company and its Subsidiaries, in each case, taken as a whole, or (b) the right or ability of the Company or any Subsidiary to consummate any of
the transactions contemplated hereby.

4.2 No Conflicts; Consents and Approvals, etc. (a) The execution and delivery of this Agreement by the Company, the performance of its obligations
hereunder and the consummation of the transactions contemplated hereby will not result in (i) any conflict with the Certificate or By-laws or the certificate of
incorporation or by-laws (or similar organizational documents) of any of the Subsidiaries, (ii) subject to obtaining the consents referred to in Section 4.2(b), any
breach or violation of or default under (A) any law, statute, regulation, rule, judgment, order, decree, license, permit or other governmental authorization
applicable to the Company or any of the Subsidiaries or by which any of them or their respective properties or assets are bound or (B) any Contract to which the
Company or any of its Subsidiaries is a party or by which any of them or their respective properties or assets are bound, or (iii) the creation or imposition of any
liens, security interests, adverse claims, charges or other encumbrances (“Lien”), other than Liens created by or resulting from the actions of Buyer or any of its
Affiliates, except, in the case of subsections (ii) and (iii), for such breaches, violations or defaults and such Liens which would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

(b) Except as set forth in this Section 4.2(b) and in Schedule 4.2(b), no consent, approval or authorization of, or filing with, or action by or
notification to, any Person or any governmental authority is required on the part of the Company or any of its Subsidiaries in connection with the execution and
delivery of this Agreement or the consummation of the transactions contemplated hereby, except (i) filings required with respect to the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended (the “HSR Act”), (ii) the filing of the Certificate of Merger pursuant to the DGCL, and (iii) filings, consents,
approvals, authorizations, actions and notifications which, if not made or obtained, would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

4.3 Capitalization. (a) As of the date of this Agreement, the authorized capital stock of the Company consists of 1,500,000 shares of Common Stock,
par value $0.01 per share, (i) 681,900 of which are issued and outstanding and (ii) 73,145 of which are reserved for issuance pursuant to the terms of the Option
Plan. All of the shares of Common Stock have been, and all shares of Common Stock issuable upon the exercise of the Options will be, duly authorized and
validly issued and are (or will be, when issued in accordance with the terms thereof) fully paid and non-assessable and were issued or, in the case of the shares of
Common Stock issuable upon exercise of the Options, will be issued, in compliance with all applicable federal and state securities laws and were not issued (or in
the case of the Common Stock issuable upon exercise of the Options, will not be issued) in violation of any purchase option, call option, right of first refusal,
preemptive right, subscription right or any similar right, the Certificate or By-laws or any Contract to which the Company or any of its Subsidiaries is a party or
by which any of them or their respective properties or assets are bound. Except as set forth in this Section 4.3(a) on Schedule 4.3, there are no (i) outstanding
Equity Securities of the Company or (ii) rights, agreements, commitments or obligations or other arrangements or understandings of any kind or character
regarding (A) the issuance of Equity Securities of the Company or (B) the purchase, redemption or other acquisition, or the sale or issuance by, the Company or
any of
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its Subsidiaries of any Equity Securities of the Company, and no authorization therefor has been given. There are no shareholder agreements, voting trusts,
proxies or other agreements or understandings with respect to the voting of any Equity Securities of the Company. For purposes of this Agreement, the term
“Equity Securities” shall mean, with respect to any Person, (i) shares of capital stock or other equity securities of such Person, (ii) subscriptions, calls, warrants,
options or commitments of any kind or character relating to, or entitling any Person to purchase or otherwise acquire, any capital stock or other equity securities
of such other Person and (iii) securities convertible into or exercisable or exchangeable for shares of capital stock or other equity securities of such Person.

(b) The only document pursuant to which the Company or any of its Subsidiaries have any Indebtedness for borrowed money outstanding is the
Second Amendment and Restatement, dated as of April 1, 2005, of the Credit Agreement, dated as of May 23, 2003, by and among the Company, Avtech
Corporation, Aerospace Display Systems, LLC, Transicoil Corp., the Lenders named therein and General Electric Capital Corporation as the initial L/C Issuer
and Agent, as amended by Amendment No. 1, dated as of July 1, 2005, Amendment No. 2, dated as of August 22, 2005, Amendment No. 3, dated as of
September 6, 2005, Amendment No. 4 dated as of November 18, 2005 and Amendment No. 5 dated as of November 18, 2005 (the “Credit Agreement”). The
Indebtedness outstanding under the Credit Agreement is prepayable, at any time, in whole or in part, without premium or penalty subject to the payment of any
LIBOR breakage costs (which will be included in Indebtedness), if applicable.

4.4 Subsidiaries. (a) The authorized capital stock of each of the Company’s subsidiaries (as set forth on Schedule 4.4(a), collectively, the
“Subsidiaries”) is set forth on Schedule 4.4(a). All such issued and outstanding shares are owned directly or indirectly by the Company or a wholly-owned direct
or indirect Subsidiary as set forth on Schedule 4.4, free and clear of all Liens, and have been duly authorized and validly issued and are fully paid and non-
assessable. Except as set forth on Schedule 4.4(a), there are no (i) outstanding Equity Securities of any Subsidiary or (ii) rights, agreements, commitments,
obligations or other arrangements or understandings of any kind or character regarding (A) the issuance of Equity Securities of any Subsidiary or (B) the
repurchase, redemption or other acquisition, or the sale or issuance by, the Company or any Subsidiary of any Equity Securities of any Subsidiary, and no
authorization therefor has been given. The Company does not have any equity interest or investment in or any right to acquire (contingent or otherwise) any
equity interest or investment in, any Person other than as set forth on Schedule 4.4(a). There are no shareholder agreements, voting trusts, proxies or other
agreements or understandings with respect to the voting of any Equity Securities of any Subsidiary.

(b) Each of the Subsidiaries is a corporation duly incorporated, validly existing and in good standing under the laws of the jurisdiction of its
incorporation, which is set forth on Schedule 4.4(b), and has all requisite corporate power and authority to conduct its business and to own or lease its properties,
as now conducted, owned or leased, and is duly qualified and licensed to do business, and is in good standing, as a foreign corporation in each jurisdiction where
the character of such Subsidiary’s properties owned or held under lease or the nature of such Subsidiary’s activities makes such qualification necessary, except
where the failure to so qualify or be in good standing would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The
Company has delivered or made available to Buyer true, correct and complete copies of the certificate of incorporation and by-laws (or similar organizational
documents) of each Subsidiary, in each case, as amended to date.

4.5 Financial Statements. (a) The Company has delivered to Buyer copies (which copies are complete and correct) of (i) the audited balance sheets
and related statements of income and cash flows of the Company and its subsidiaries (including the Subsidiaries, as applicable) on a consolidated basis for the
fiscal years ended December 31, 2005 and 2004 (in each case reporting Tri-Star Electronics International, Inc. as a discontinued operation) and for the period
beginning on May 23, 2003 and ended December 31, 2003 (the “Audited Financial Statements”) and (ii) the unaudited balance sheet and related statements of
income and cash flow of the Company and its Subsidiaries on a consolidated basis for the eleven months ended November 30, 2006 (the “Unaudited Balance
Sheet Date”) (such unaudited financial statements, the “Unaudited Financial Statements,” and together with the Audited Financial Statements, the “Financial
Statements”). The Audited Financial Statements (and except as set forth on Schedule 4.5, the Unaudited Financial Statements) present fairly in all material
respects the financial condition and results of operations of the Company and the Subsidiaries on a consolidated basis as of the dates and for the periods indicated.
The Audited Financial Statements have been prepared in accordance with generally accepted accounting principles in effect in the United States of America
(“GAAP”) consistently applied throughout
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the periods covered thereby. The Unaudited Financial Statements have been prepared in accordance with GAAP (except as set forth in Schedule 4.5) consistently
applied throughout the periods covered thereby, except for the absence of footnotes and for normal year-end adjustments and reclassifications, which adjustments
or reclassifications would not be material in amount or effect.

(b) The Company and each Subsidiary maintains, in all material respects, accurate books and records reflecting its assets and liabilities and maintains
proper and adequate internal accounting controls that provide assurance that, in all material respects, (i) transactions are executed with management’s
authorization, (ii) transactions are recorded as necessary to permit preparation of the consolidated financial statements of the Company and to maintain
accountability for the Company’s consolidated assets, and (iii) accounts, notes and other receivables and inventory are recorded accurately and proper and
adequate procedures are implemented to effect the collection thereof on a current and timely basis.

4.6 Absence of Undisclosed Liabilities. Except for liabilities or obligations reflected on or reserved against in the balance sheet contained in the
Unaudited Financial Statements (the “Unaudited Balance Sheet”) or reflected in the Schedules hereto and except as set forth on Schedule 4.6 , none of the
Company or any of its Subsidiaries has any liabilities or obligations (absolute or accrued, contingent or otherwise, and whether due or to become due and whether
the amount thereof is readily ascertainable or not) other than (i) liabilities or obligations under Contracts (it being understood that, if required by this Agreement,
such Contracts are disclosed in the Schedules), (ii) liabilities and obligations incurred in the ordinary course of business since the Unaudited Balance Sheet Date
or (iii) liabilities or obligations which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect. None of the
Company or any of its Subsidiaries is directly or indirectly liable upon or with respect to (by discount, repurchase agreements or otherwise), or obliged in any
other way to provide funds in respect of, or to guarantee or assume, any debt, obligation or dividend of any Person other than the Company or any of its wholly-
owned Subsidiaries, except endorsements in the ordinary course of business in connection with the deposit, in banks or other financial institutions, of items for
collection.

4.7 Real Property; Assets. (a) Schedule 4.7(a) lists all material items of real property now owned by the Company or its Subsidiaries (the “Owned
Real Property”) or now leased by the Company or its Subsidiaries (the “Leased Real Property,” and together with Owned Real Property, the “Real Property”).
Schedule 4.7(a)(ii) lists all material items of real property owned or leased by the Company or its Subsidiaries prior to the date of this Agreement and since
May 23, 2003, but excluding the Real Property. The Company and its Subsidiaries have good and marketable fee simple title to the Owned Real Property listed
on Schedule 4.7(a) and valid and subsisting leasehold interests in the Leased Real Property listed on Schedule 4.7(a), in each case, free and clear of all Liens,
except for (i) Liens for taxes and other governmental charges and assessments, which are not yet due and payable or which are being contested in good faith by
appropriate proceedings if a reserve or other appropriate provisions, if any, as shall be required by GAAP shall have been made therefor, (ii) Liens of carriers,
warehousemen, mechanics and materialmen and other like Liens arising in the ordinary course of business for sums that are not yet due and payable,
(iii) easements, rights of way, title imperfections and restrictions, zoning ordinances and other similar encumbrances affecting the Real Property, in each case,
which do not interfere with the ordinary conduct of the business of the Company or its Subsidiaries and do not materially detract from the value of the property to
which such Lien relates, (iv) statutory Liens in favor of lessors arising in connection with any property leased to the Company or any of its Subsidiaries which do
not interfere with the ordinary conduct of the business of the Company or its Subsidiaries and do not materially detract from the value of the property to which
such Lien relates, and (v) Liens reflected in the Financial Statements (“Permitted Liens”). The Real Property is used and operated (i) in conformity with all
applicable leases, and (ii) in conformity with all applicable contracts, commitments, licenses, Permits and Laws, except to the extent that the failure so to conform
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(b) The Company and its Subsidiaries have legal and beneficial ownership in, or a valid leasehold interest under enforceable leases with respect to,
all of their respective tangible personal property and assets included in the Unaudited Balance Sheet, except for properties and assets disposed of in the ordinary
course of business since the Unaudited Balance Sheet Date, free and clear of all Liens, except for Permitted Liens and except for Liens set forth on Schedule
4.7(b), all of which shall be released prior to Closing. The Company and its Subsidiaries own or have the right to use and access under enforceable leases or other
agreements all of the Real Properties and the tangible personal properties and assets necessary for the conduct of their respective businesses as
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currently conducted. Each such Real Property or other property or asset has been maintained in accordance with normal industry practice, is in good operating
condition and repair (subject to normal wear and tear), and is suitable for the purpose for which it is currently used.

4.8 Contracts. (a) Schedule 4.8 lists all Contracts of the following types to which the Company or any of its Subsidiaries is a party or by which the
Company or any of its Subsidiaries or any of their respective properties or assets is bound as of the date hereof (other than employment-related agreements and
intellectual property-related licenses and agreements, which are provided for in Sections 4.9 and 4.10, respectively):

(i) joint venture and limited partnership agreements,

(ii) mortgages, indentures, loan or credit agreements, security agreements and other Contracts (A) relating to the borrowing of money or
extension of credit, (B) under which the Company or any of its Subsidiaries has created, incurred, assumed or guaranteed (or may create, incur, assume or
guarantee) indebtedness for borrowed money, (C) constituting a capitalized lease obligation, (D) under which the Company or any of its Subsidiaries has granted
(or may grant) a Lien on any of the assets or properties of the Company or any of its Subsidiaries or (E) under which the Company or any of its Subsidiaries has
incurred any obligations for any performance bonds, payment bonds, bid bonds, surety bonds, letters of credit, guarantees or similar instruments,

(iii) each material distribution, franchise, representative, license, sales, commission, consulting, agency, advertising or marketing Contract,
except for such Contracts that are cancelable on not more than 30 calendar days’ notice by the Company or its Subsidiaries, as the case may be, without the
payment of any termination fee or the incurrence of any penalty or increased cost under such Contract,

(iv) each Contract that involves the performance of services or the delivery, sale or purchase of goods or materials by or to the Company or
any of its Subsidiaries of an amount or value involving in excess of $100,000 per year,

(v) other Contracts and commitments which are not cancelable by the Company or any of its Subsidiaries on notice of 60 calendar days or
less and which require payment by the Company after the date hereof of more than $100,000,

(vi) each lease, rental or occupancy agreement, license, installment and conditional sales agreement, and each other Contract affecting the
ownership of, leasing of, title to, use of, or any leasehold or other interest in, any tangible personal property (except leases and installment and conditional sales
Contracts having a value per item or aggregate payments of less than $100,000 per year),

(vii) each Contract containing covenants that in any way purport to restrict the business activity of the Company or its Subsidiaries or that
limit the freedom of the Company or any of its Subsidiaries or any officer or director to engage in any line of business or to compete with any Person,

(viii) each Contract pursuant to which the Company or any Subsidiary anticipates incurring capital expenditures in excess of $100,000 per
year,

(ix) each Contract (including, without limitation, a sub-Contract) with the United States, state or local government or any agency or
department thereof involving in excess of $100,000 per year (collectively, “Government Contracts”),

(x) each guaranty of, or agreement to become liable for, any obligations of another Person,

(xi) each Contract regulating or controlling or otherwise affecting the voting or disposition of any capital stock or other proprietary interest
of the Company or any Subsidiary and any shareholder agreement or agreement relating to the issuance of any securities of the Company or any Subsidiary or the
granting of any registration rights with respect thereto,
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(xii) each Contract pursuant to which the Company or any Subsidiary leases any of the Leased Real Property,

(xiii) any other material Contract not made in the ordinary course of business of the Company or any Subsidiary,

(xiv) each material Contract between the Company or any Subsidiary and an Affiliate,

(xv) each Contract with a customer with a duration of greater than one year expected to result in a loss to the Company in excess of
$100,000 over the life of the Contract, and

(xvi) each amendment, supplement, and modification in respect of any of the foregoing Contracts (the Contracts enumerated in the foregoing
clauses (i)-(xv) are hereinafter referred to as the “Material Contracts”). The Company has furnished or made available to Buyer true and correct copies of all of
the Contracts listed on Schedule 4.8 together with all amendments, supplements and modifications thereto.

(b) With respect to all Government Contracts, there are no pending, and to the knowledge of the Company, there are no contemplated or threatened
(i) civil fraud or criminal investigations by any government investigative agency, (ii) suspension or debarment proceedings (or equivalent proceedings) against the
Company or any of its Subsidiaries, (iii) requests by the government for a contract price adjustment based on a claim disallowance by the Defense Contract Audit
Agency or similar agency, or claim of defective pricing, (iv) disputes between the Company or any of its Subsidiaries and the government, or (v) claims or
equitable adjustments by the Company or any of its Subsidiaries against the government or any third party in excess of $100,000 individually or $250,000 in the
aggregate. With respect to any Government Contract which expired, or was terminated, or for which final payment was made within three years prior to the date
hereof, to the knowledge of the Company, there are no requests by the United States, state or local government or any agency or department thereof for a contract
price adjustment based upon a claim of defective pricing.

(c) Each Material Contract is a valid and binding agreement of the Company or one of its Subsidiaries, as the case may be, and is in full force and
effect and, to the knowledge of the Company, is a valid and binding agreement of each other party thereto. Neither the Company nor any of its Subsidiaries, nor to
the knowledge of the Company, any other Person party thereto, is in default under any of the Material Contracts, and no event has occurred, or, to the knowledge
of the Company, is alleged to have occurred, which constitutes or with lapse of time or giving of notice or both, would constitute a default under any Material
Contract, except, in each case, for such defaults which would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. No
Material Contract will, as a result of the consummation of the transactions contemplated hereby, including without limitation, the Merger, cease to be, a valid,
binding and enforceable Contract of each party thereto, enforceable in all material respects against each such party in accordance with its terms.

(d) For the purposes of this Agreement the term “Contract” shall mean any agreement, contract, lease, note, loan, evidence of indebtedness, purchase
order, letter of credit, franchise agreement, undertaking, covenant not to compete, employment agreement, license, instrument, obligation, commitment, purchase
and sales order and other executory commitment, whether oral or written, express or implied, (i) to which the Company or any of its Subsidiaries is a party or
(ii) by which the Company, any of its Subsidiaries or any of their respective assets are bound or affected.

4.9 Employee Benefits; Employment Agreements; Labor.

(a) (i) Each employee benefit plan subject to the Employee Retirement Income Security Act of 1974, as amended (“ERISA”) which is currently
providing compensation or benefits to any employee of the Company or any of its Subsidiaries and which is currently maintained or contributed to by the
Company or any of its Subsidiaries (each, a “Plan”) complies in all material respects with the requirements of ERISA and the Internal Revenue Code of 1986, as
amended (the “Code”).
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(ii) No Plan that is subject to Section 302 of ERISA or Section 412 of the Code has incurred any material “accumulated funding deficiency”
within the meaning of Section 302 of ERISA or Section 412 of the Code, whether or not waived, and no material liability (other than for annual premiums) to the
Pension Benefit Guaranty Corporation has been incurred by the Company or any of its Subsidiaries with respect to any such Plan.

(iii) None of the Company nor any of its Subsidiaries has withdrawn at any time within the preceding six years from any multiemployer
plan, as defined in Section 3(37) of ERISA, and incurred any material withdrawal liability which remains unsatisfied.

(iv) To the knowledge of the Company, none of the Company nor any of its Subsidiaries has engaged in a transaction with respect to any
Plan that would reasonably be expected to subject the Company or any of its Subsidiaries to a material tax or penalty imposed by either Section 4975 of the Code
or Section 502(i) of ERISA.

(v) There is no material claim pending or, to the Company’s knowledge, threatened by or on behalf of any of the Plans or by any employee
involving any such Plan (other than routine claims for benefits).

(vi) All contributions required to have been made by the Company or any of its Subsidiaries to any Plan under the terms of any such Plan or
applicable law (including, without limitation, ERISA and the Code) have been timely made in all material respects.

(vii) True and complete copies of each Plan have been made available by the Company to Buyer.

(viii) None of the Company nor any of its Subsidiaries has incurred any material liability pursuant to Title IV of ERISA as a result of any of
them being treated as a single employer, within the meaning of Section 414(b) or 414(c) of the Code, with any other trade or business other than the Company or
any of its Subsidiaries.

(ix) Each Plan intended to be qualified under Section 401(a) of the Code is the subject of a favorable determination letter from the IRS.

(x) Except as set forth in Schedule 4.9(a), none of the Company or any of its Subsidiaries is a party to any agreement or arrangement that
could reasonably be expected to result, separately or in the aggregate, in the actual or deemed payment (including any payment made pursuant to Section 3.1(c))
by the Company or any of its Subsidiaries of any “excess parachute payments” within the meaning of Section 280G of the Code.

(xi) None of the Company or any of its Subsidiaries or any Plan has any present or future obligation to make any payment to, or with respect
to any present or former employee of the Company or any of its Subsidiaries pursuant to, any retiree medical benefit plan.

(b) Schedule 4.9(b) sets forth a list of (i) each written employment and consulting agreement (including each written severance and retention
agreement) to which the Company or any of its Subsidiaries is a party other than those which may be terminated by the Company or any of its Subsidiaries
without any liability upon less than 30 days’ notice by the Company or any of its Subsidiaries and (ii) each Plan and each other written profit sharing, pension,
retirement, bonus, incentive compensation, stock option, deferred compensation, health, life insurance, disability and other written material employee benefit
plan, agreement, contract or commitment, in each case providing compensation or benefits to any employees of the Company or any of its Subsidiaries and which
is maintained or contributed to by the Company or any of its Subsidiaries.

(c) Schedule 4.9(c) sets forth a list of each collective bargaining agreement to which the Company or any of its Subsidiaries is a party. There is no
strike, slowdown, picketing, work stoppage or concerted
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refusal to work overtime with respect to any employees employed by any of the Company or any of its Subsidiaries, and there is no material labor dispute
currently subject to any grievance procedure, arbitration or litigation or, to the knowledge of the Company, threatened with respect to any employees employed by
the Company or any of its Subsidiaries.

4.10 Intellectual Property. Schedule 4.10(a) lists all Registered Intellectual Property owned by the Company or any of its Subsidiaries. The Company
or its applicable Subsidiary owns each item of Registered Intellectual Property required to be listed on Schedule 4.10 free and clear of all Liens, except for
Permitted Liens. Neither the Company nor any of its Subsidiaries has received any notice of any claim during the past two years, or earlier if not resolved, (i) that
it is infringing the intellectual property rights of any third party, (ii) contesting the validity or enforceability of the Registered Intellectual Property required to be
listed on Schedule 4.10(b), or (iii) contesting the use or ownership, as the case may be, by the Company or any of its Subsidiaries of any Intellectual Property. The
Company has no knowledge of any infringement by any Person of any Intellectual Property owned by it or its Subsidiaries other than as set forth on Schedule
4.10. Schedule 4.10 sets forth a complete and correct list, as of the date hereof, of all material written licenses to which the Company or any of its Subsidiaries is
a party, pursuant to which (a) the Company or such Subsidiary permits any Person to use any of the Intellectual Property owned by it, or (b) any Person permits
the Company or such Subsidiary to use any trademarks, service marks, trade names, copyrights or patents not owned by the Company or any of its Subsidiaries
(clauses (a) and (b), the “Licenses”). The Company has furnished or made available to Buyer complete and correct copies of the Licenses, including any
amendments or supplements thereto. Neither the Company nor any of its Subsidiaries, nor, to the Company’s knowledge, any other party thereto, is in default
under any License, and each License is in full force and effect as to the Company or any of its Subsidiaries party thereto, and to the Company’s knowledge, as to
each other party thereto, except for such defaults and failures to be so in full force and effect as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. The Company and its Subsidiaries have taken commercially reasonable steps, consistent with industry standards, to
protect the confidentiality of their trade secrets. As used herein, “Intellectual Property” means all (a) material U.S. and foreign copyright registrations, and all
material trademarks, service marks, patents and domain names, and any and all registrations thereof and applications therefor (the “Registered Intellectual
Property”), and (b) any trade secrets, formulae, know-how, and any computer programs and software in source code or object code form, in the case of (a) and
(b) owned or used by the Company or any of its Subsidiaries.

4.11 Governmental Authorizations; Compliance with Law. (a) The Company and its Subsidiaries hold all licenses, permits, franchises and other
governmental and regulatory authorizations material to the business of the Company and its Subsidiaries as presently conducted (collectively, the “Permits”),
including, without limitation, all Permits required by the Federal Aviation Administration, the Joint Aviation Authorities and the Department of Commerce. All
such Permits have been duly obtained and are valid and in full force and effect. There is no pending or, to the knowledge of the Company, threatened, judicial or
administrative proceeding to revoke, terminate, cancel, suspend or otherwise declare any such Permit invalid. The Company and its Subsidiaries have not violated
any such Permits in any material respect. Neither the Company nor any of its Subsidiaries has received any written notice to the effect that, or otherwise has any
knowledge that (i) the Company and its Subsidiaries are not currently in compliance with, or are in violation of, any such Permits in any material respect or
(ii) subject to obtaining the consents set forth in Schedule 4.2(b), any currently existing circumstances are likely to result in a failure of the Company and its
Subsidiaries to comply with, or result in the Company or any Subsidiary being in violation of, any such Permits in any material respect. The consummation of the
transactions contemplated by this Agreement, including without limitation, the Merger, will not result in the termination, cancellation, suspension or violation of
any Permit.

(b) Except as would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect, the Company and its
Subsidiaries have not violated and are in compliance with (i) all applicable laws, statutes, ordinances, regulations, rules and orders of every federal, state, local or
foreign government and every federal, state, local or foreign court or other governmental or regulatory agency, department, authority, body or instrumentality and
(ii) any judgment, decision, decree, requirement or order of any court or governmental or regulatory agency, department, authority, body or instrumentality
(collectively, “Laws”), relating to the assets, business or operations of the Company or its Subsidiaries. None of the Company or any of its Subsidiaries has
received any notice of any failure to comply with, or any notice indicating that any such entity is in violation of, any applicable Law and, to the Company’s
knowledge, there currently are no existing circumstances
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likely to result in a failure of the Company or any Subsidiary to comply with, or to result in a violation by the Company or any Subsidiary of, any Laws, except,
in each case, to the extent that any such violation or failure to comply would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

(c) Notwithstanding the foregoing, Sections 4.11(a) and (b) do not relate to employee benefits matters which are instead the subject of Section 4.9,
tax matters which are instead the subject of Section 4.13 or environmental matters which are instead the subject of Section 4.16.

4.12 Litigation. There are no judicial, regulatory, administrative or other actions, suits, proceedings, orders, investigations or claims pending or, to
the knowledge of the Company, threatened, which (a) individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect, (b) assert
criminal liability against the Company or any of its Subsidiaries, or (c) question the validity of this Merger Agreement or any action taken or to be taken by the
Company or any of its Subsidiaries in connection herewith. There are no orders, judgments or decrees of any court or governmental authority, which apply to the
Company or any of its Subsidiaries or any of their properties or assets that have a materially adverse effect on such properties or assets or the operation of their
respective businesses.

4.13 Tax Matters. (a) Definitions. For purposes of this Agreement, the following capitalized terms shall have the following meanings.

“IRS”: the Internal Revenue Service.

“Tax”: any federal, state, provincial, local or foreign income, alternative, minimum, accumulated earnings, personal holding company,
franchise, capital stock, profits, windfall profits, gross receipts, sales, use, value added, transfer, registration, stamp, premium, excise, customs duties, severance,
real property, personal property, ad valorem, occupancy, license, occupation, employment, payroll, social security, disability, unemployment, workers’
compensation, withholding, estimated or other similar tax, assessment or governmental charge.

“Tax Return”: any return, report, declaration, form, claim for refund or information return or statement relating to Taxes, including any
schedule or attachment thereto, and including any amendment thereof that relates to the Company or any of its Subsidiaries.

(b) Filing of Returns and Payment of Taxes. All material Tax Returns required to be filed on or before the Closing Date have (or by the Closing Date
will have) been duly filed on a timely basis or the time for filing such Tax Returns shall have been validly extended to a date after the Closing Date. Except as
reflected or reserved against in the Financial Statements, all material Taxes due and payable have been duly paid on a timely basis. All material Taxes required to
be withheld and paid by the Company or its Subsidiaries in connection with amounts paid or owing to any employee, independent contract, creditor, stockholder
or other Person, have been duly paid on a timely basis to the proper governmental authority or properly set aside in accounts for such purpose. The reserve for
Taxes set forth on the balance sheet of the Company as of December 31, 2006 is adequate for the payment of all material Taxes through the date thereof and no
material Taxes have been incurred after December 31, 2006, which were not incurred in the ordinary course of business. There are no Liens for Taxes upon the
assets of the Company and its Subsidiaries other than Liens for Taxes that are not yet due and payable or that are being contested in good faith by appropriate
proceedings. The Company and its Subsidiaries will not be required to include any item of income in, or exclude any item of deduction from, taxable income for
any taxable period (or portion thereof) ending after the Closing Date as a result of any (x) change in method of accounting for a taxable period ending on or prior
to the Closing Date, or (y) “closing agreement,” as described in Section 7121 of the Code (or any corresponding provision of state, local or foreign income Tax
law), entered into on or prior to the Closing Date, or (z) any ruling received from the IRS. The Company has not filed a consent to the application of
Section 341(f) of the Code.

(c) Extensions, etc. No written agreement or other document extending, or having the effect of extending, the period of assessment or collection of
any material Taxes that is still in effect, and no power of attorney with respect to any such Taxes that is still in effect, has been executed or filed with the IRS or
any other taxing authority.
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(d) Tax Filing Groups; Income Tax Jurisdictions. Neither the Company nor any of its Subsidiaries has been liable for Taxes of any other Person
(other than the Company and its Subsidiaries) or entity as a transferee or successor, by contract, by law or otherwise since May 23, 2003. Set forth in Schedule
4.13(d) are all countries, states, provinces, cities or other jurisdictions in which the Company and its Subsidiaries currently file or have filed within the last year
an Income Tax Return.

(e) Copies of Returns; Audits; etc. The Company has (or by the Closing Date will have) made available to Buyer complete and accurate copies of all
Tax Returns with respect to all periods beginning on or after May 23, 2003 that have been filed or will be required to be filed (after giving effect to all valid
extensions of time for filing) on or before the Closing Date. No material Taxes have been asserted in writing by any governmental authority since May 23, 2003
to be due, other than any Taxes which have been paid in full. No revenue agent’s report or written assessment for Taxes has been issued to the Company or any of
its Subsidiaries by any governmental authority in the course of any audit that has been completed since May 23, 2003 with respect to material Taxes. No material
issue has been raised by any governmental authority in the course of any audit that has not been completed with respect to material Taxes, which issue has been
raised in a writing that has been received by the Company. No Tax Return is currently under audit by any taxing authority. Neither the IRS nor any other taxing
authority is now asserting in writing against the Company or any of its Subsidiaries any material deficiency or claim for additional Taxes or any material
adjustment of Taxes.

(f) Tax Sharing Agreements. Neither the Company nor any of its Subsidiaries is a party to or bound by or has any obligation under any written Tax
sharing agreement or arrangement and any such agreement or arrangement set forth on a schedule to this Agreement will be terminated prior to the Effective
Time.

(g) Section 409A Compliance. All plans, arrangements and agreements that are subject to Section 409A of the Code have been administered in all
material respects, in good faith compliance with the applicable requirements of Section 409A of the Code, the proposed regulations promulgated thereunder and
Internal Revenue Service Notice 2005-1.

(h) Reportable Transactions. Neither the Company nor any Subsidiary has participated in an undisclosed reportable transaction within the meaning of
Treasury Regulation Section 1.6011-4(b)(2).

4.14 Absence of Changes. Except as set forth on Schedule 4.14, since the Unaudited Balance Sheet Date, (a) the Company and its Subsidiaries have
conducted their business in the ordinary course, in substantially the same manner in which it has been previously conducted, (b) there has been no Material
Adverse Effect, except for any Material Adverse Effect arising from a change in general economic, financial, industry or market conditions (provided any such
change in general economic, financial, industry or market conditions shall be considered for purposes of determining whether a Material Adverse Effect has
occurred to the extent such change had a materially adverse disproportionate effect on the Company and its Subsidiaries when compared to other Persons
similarly situated in the respective industries in which the Company and its Subsidiaries operate) and, except as set forth on Schedule 4.14, none of the Company
or any of its Subsidiaries has:

(i) (A) issued or sold, or entered into any agreement obligating it to issue or sell or (B) declared, set aside for payment or paid dividends or
distributions in respect of, or (C) directly or indirectly redeemed, purchased or otherwise acquired or retired or split, combined or otherwise adjusted, any Equity
Securities (other than the issuance of shares of Common Stock upon the exercise of Options and the payment of dividends or other distributions by a Subsidiary
to the Company or another wholly-owned Subsidiary), or (D) paid any Management Fees;

(ii) (A) except, in each case, pursuant to the Credit Agreement, incurred any Indebtedness for borrowed money or entered into any guaranty,
or incurred any obligations for any performance bonds, payment bonds, bid bonds, surety bonds, letters of credit, guarantees or other similar instruments or
(B) through the date of this Agreement, incurred any other material liabilities (whether absolute, accrued, contingent or otherwise);
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(iii) mortgaged, pledged or subjected to any Lien any of its properties or assets, except for Permitted Liens and other Liens incurred in the
ordinary course of business that in any event do not materially detract from the value or utility of the property or asset subject thereto;

(iv) except as required by GAAP, made any material change in its accounting principles or the methods by which such principles are applied
for financial reporting purposes;

(v) (A) increased the compensation of any officer or other key management employee, (B) adopted or amended the terms of any employee
benefit plan maintained by the Company or any of its Subsidiaries in a manner that is reasonably expected to increase the costs to the Company or such
Subsidiary in maintaining such plan by a material amount, (C) except as will be included in the Transaction Costs and otherwise disclosed in writing to Buyer,
granted, made or accrued any loan, bonus, fees, incentive compensation, service award or other like benefit, to or for the benefit of any director, employee or
consultant, except pursuant to the Plans described on Schedule 4.9(b) or pursuant to the Company’s annual bonus plan in the ordinary course of business,
(D) entered into any employment, severance or material consulting agreement or other material compensation agreement or caused or suffered any cancellation or
material amendment thereof (except with respect to any employee at will without a written agreement and except for entering into, canceling or amending sales
representative agreements in the ordinary course of business), (E) except as will be included in the Transaction Costs and otherwise disclosed in writing to Buyer,
entered into any new bonus or incentive agreement or any other agreement providing for a payment in connection with a direct or indirect change of control of the
Company or any Subsidiary, (F) laid off or otherwise terminated any of its employees other than in the ordinary course of business consistent with past practice or
otherwise lost the employment, services or benefits of any officer or key employee or otherwise had a material dispute with any labor union or (G) with respect to
any stockholder or any other Affiliate of the Company or any Subsidiary, granted, made or accorded any payment or distribution or other like benefit, or
otherwise transferred assets or entered into any agreement, arrangement or transaction with any such stockholder or other Affiliate, including, but not limited to,
any payment of principal of or interest on any debt owed to any stockholder or Affiliate or any payment or other distribution to any such stockholder or other
Affiliate as a management, advisory or similar fee;

(vi) disposed or agreed to lease, assign, transfer or dispose of any material properties or material assets (tangible or intangible, including
Intellectual Property), other than the sale of inventory in the ordinary course of business;

(vii) waived, released, cancelled or forgiven any debts, claims or rights (or series of debts, claims or rights) involving, individually or in the
aggregate, consideration in excess of $150,000;

(viii) cancelled or terminated, or amended, modified or waived in any material respect the terms of, any Material Contract, except in the
ordinary course of business consistent with past practices;

(ix) (A) acquired (by merger, consolidation, acquisition of stock, other securities or assets or otherwise), (B) made a capital investment in,
(C) made a loan advance or agreement to loan or advance to, (D) entered into any joint venture, partnership or other similar arrangement for the conduct of
business with, or (E) guaranteed any indebtedness for borrowed money of, any Person or any portion of the assets of any Person that constitutes a division or
operating unit of such Person;

(x) through the date of this Agreement, suffered any theft, damage, destruction or casualty loss affecting its business or any of their
respective assets in excess of $100,000 in any single instance or $250,000 in the aggregate, whether or not covered by insurance;

(xi) paid, discharged, cancelled, compromised or satisfied any material liability other than any such payment, discharge, cancellation,
compromise or satisfaction made in the ordinary course of business, including the prepayment of any material indebtedness;

(xii) commenced or settled any material legal, administrative or arbitral proceeding;
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(xiii) changed or amended its certificate of incorporation or bylaws (or similar organizational documents);

(xiv) made any capital expenditures or commitments therefor other than in the ordinary course of business consistent with past practices;

(xv) committed to or entered into any Contract to do the foregoing; or

(xvi) entered into any agreement outside the ordinary course of business.

4.15 Insurance. Schedule 4.15 sets forth a complete and correct list, as of the date hereof, of the policies of insurance, including title insurance
policies, currently maintained by the Company and its Subsidiaries, and the Company has delivered or made available to Buyer true and correct copies of all such
insurance policies. Such policies are in full force and effect. All premiums due with respect to all periods to and including the Closing Date have either been paid
or adequate provision for the payment by the Company thereof has been made and the Company and its Subsidiaries have complied, in all material respects, with
the provisions of all such policies. Neither the Company nor any of its Subsidiaries has received any written notice of any material increase of the premiums with
respect to, or cancellation or non-renewal of, any such insurance policies. To the Company’s knowledge, there are no material claims by the Company or any of
its Subsidiaries under any of such policies relating to the business, assets or properties of the Company or its Subsidiaries as to which any insurance company is
denying liability or defending under a reservation of rights or similar clause.

4.16 Environmental Matters. (a) Definitions. For purposes of this Section 4.16, the following capitalized terms shall have the following meanings:

(i) “Environmental Law”: any foreign, federal, state, or local law, statute, rule, regulation, order or other requirement of law relating to
(A) the manufacture, transport, use, emission, treatment, storage, disposal, release or threatened release of pollutants, contaminants, chemicals, industrial
materials or wastes, or (B) the protection of human health or the environment (including, without limitation, natural resources, air, and surface or subsurface land
or waters);

(ii) “Hazardous Substance”: any pollutant, contaminant, chemical, waste, or any other carcinogenic, toxic or hazardous substances or
materials, including but not limited to asbestos or asbestos containing material, petroleum, including crude oil and any fractions thereof, or other wastes,
chemicals, substances or materials subject to regulation or remediation under any Environmental Law;

(iii) “Asbestos” includes chrysotile, amosite, crocidolite; tremolite asbestos, anthophyllite asbestos, actinolite asbestos, asbestos winchite,
asbestos richterite, and any of these minerals that have been chemically treated and/or altered and any asbestiform variety, type or component thereof and any
asbestos-containing material; and

(iv) “Asbestos-containing material” means any material containing asbestos, including, without limitation, any asbestos-containing products,
automotive or industrial parts or components, equipment, improvements to real property and any other material that contains asbestos in any chemical or physical
form.

(b) Environmental Compliance and Conditions.

(i) Each of the Company and its Subsidiaries is in material compliance with all applicable Environmental Laws.

(ii) The Company and its Subsidiaries have obtained, and are in material compliance with, all permits and authorizations required under
applicable Environmental Laws.
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(iii) There are and have been no material releases or, to the Company’s knowledge, threatened releases of Hazardous Substances at, on, or
into any real property currently owned or leased by the Company or its Subsidiaries. To the Company’s knowledge, there are and have been no material releases
or threatened releases of Hazardous Substances at, on, or into any real property formerly owned or leased, by the Company or its Subsidiaries that could result in
a material liability, expense or obligation of the Company or its Subsidiaries under any Environmental Law.

(iv) None of the Company and its Subsidiaries is a party, whether as a direct signatory or as successor, assign or third-party beneficiary, or, to
the Company’s knowledge, otherwise bound, to any Contract under which the Company or its Subsidiaries are obligated by or entitled to the benefits of, directly
or indirectly, any representation, warranty, indemnification, covenant, restriction or other undertaking concerning compliance with Environmental Laws.

(v) Neither the Company nor any of its Subsidiaries has received from any governmental authority or other party any written notice of
violation or alleged violation of, non-compliance with, liability or potential liability under Environmental Laws except for any such notice that has been fully and
finally adjudicated, withdrawn, settled or otherwise resolved and no longer poses a material threat of liability, expense or obligation to the Company and its
Subsidiaries.

(vi) No judicial proceeding or governmental or administrative action is pending or, to the Company’s knowledge, threatened, under any
Environmental Law pursuant to which the Company or any of its Subsidiaries is or is reasonably expected to be named as a party.

(vii) Neither the Company nor any of its Subsidiaries has entered into any agreement with any party or is subject to any order or decree from
any governmental authority pursuant to which the Company or any of its Subsidiaries has assumed responsibility for the remediation of any condition resulting
from the release, treatment, storage or disposal of Hazardous Substances, except for any such agreement, order or decree that has been fully satisfied, discharged,
or otherwise terminated and no longer poses a material threat of liability, expense or obligation to the Company and its Subsidiaries.

(viii) To the Company’s knowledge, there is no currently existing fact, condition, or circumstance that would reasonably be expected to
prevent the Company and its Subsidiaries from operating their facilities (as presently constructed and operated) in compliance with existing Environmental Laws
provided that the facilities are maintained in conformance with reasonable and prudent industrial practices.

(c) Certain Environmental Information. The Company and its Subsidiaries have provided or made available to Buyer or its representatives copies of
all (i) material Permits held by the Company or the Subsidiaries pursuant to any Environmental Law, (ii) material notices, demands, claims or actions against the
Company or the Subsidiaries pursuant to any Environmental Law and (iii) material reports and documentation within the Company’s possession or control related
to all investigations, audits or assessments of environmental conditions at any Real Property or the Company’s or any Subsidiary’s compliance with
Environmental Law.

(d) Asbestos. To the knowledge of the Company, there are no Asbestos-containing materials at any of the Real Properties other than those that are
non-friable, managed in compliance with all applicable Environmental Laws, and present in insignificant quantities. There is no pending or, to the Company’s
knowledge, threatened claim, contingent or accrued, against the Company or any of its Subsidiaries involving, relating to, or arising out of Asbestos or any
Asbestos-containing material or the exposure to or release thereof including, without limitation, any and all claims by any Person (including, without limitation,
any current or former employee, contractor, subcontractor or customer, or any other third party or governmental entity) for personal injury, loss of consortium,
wrongful death, emotional distress, property damage, economic loss, costs of investigation, sampling, removal, remediation, abatement or post-closure care, other
equitable or legal damages or injunctive relief (whether based on theories of common law or statutory liability, strict liability, negligence or otherwise).
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4.17 Banking and Agency Arrangements. Schedule 4.17 sets forth a list of:

(a) each bank, savings and loan or similar financial institution in which either the Company or any of its Subsidiaries has an account or safe deposit
box or other custodial arrangement and the numbers of such accounts or safe deposit boxes maintained by the Company and its Subsidiaries; and

(b) the names of all persons authorized to draw on each such account or to have access to any such safe deposit box facility.

4.18 Qualification. (a) All products sold by the Company and its Subsidiaries pursuant to qualification requirements established by the Company’s
and its Subsidiaries’ customers were produced in a manner consistent with such qualification requirements except for individual defective products produced in
the ordinary course of business, or where the failure to do so, individually or in the aggregate, would not have a Material Adverse Effect. The Company held all
necessary qualifications for its products from its customers pursuant to which sales were made to such customers. Neither the Company nor any Subsidiary has
received notification that any qualifications for the Company’s or such Subsidiary’s products as established by the Company’s or such Subsidiary’s customers
have been revoked or terminated as a result of the failure of products manufactured by the Company or the Subsidiary to meet the specifications required by such
qualifications, and to the knowledge of the Company, no such revocation or termination is threatened or contemplated.

(b) The Company and its Subsidiaries hold such security clearances as are required to perform their respective obligations under any Government
Contract. There are no facts or circumstances known to the Company that could result in the suspension or termination of such clearances, or that could render the
Company or its Subsidiaries ineligible for such security clearances in the future. The consummation of the transactions contemplated hereby will not result in the
suspension or termination of any such security clearances on the part of the Company. All security measures required by the Department of Defense Industrial
Security Manual have been implemented in all material respects.

4.19 Products Liability; Product Warranties; FAA Service Bulletins and Airworthiness Directives. (a) There are not presently pending or, to the
knowledge of the Company, threatened, civil, criminal or administrative actions, suits, demands, claims, hearings, notices of violation, investigations, proceedings
or demand letters relating to any alleged hazard or alleged defect in design, manufacture, materials or workmanship including, without limitation, any failure to
warn or alleged breach of express or implied warranty or representation, relating to any product manufactured, distributed or sold by or on behalf of the Company
or any Subsidiary that would individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. Schedule 4.19(a) sets forth a true and
complete list of (i) all matters referred to in the preceding sentence, if any, and (ii) all material product recalls or material written post-sales warnings involving a
product line of the Company or a Subsidiary, as opposed to warranty claims in the ordinary course of business (each, a “Recall”) and any pending investigations
being conducted by the Company, any Subsidiary or, to the Company’s knowledge, by any other Person or governmental or regulatory agency concerning a
Recall relating to any product manufactured, distributed or sold by or on behalf of the Company or any Subsidiary. The Financial Statements contain as of their
respective dates, adequate and sufficient reserves for product warranty related expenses and product returns.

(b) Each product manufactured, sold, leased or delivered by the Company or any Subsidiary has been in conformity with all applicable contractual
commitments and all express and implied warranties except where the failure to do so would not, individually or in the aggregate, reasonably be expected to have
a Material Adverse Effect. No product manufactured, sold, leased or delivered by the Company or any Subsidiary is subject to any guaranty, warranty or other
indemnity beyond the applicable Contract or standard terms and conditions of sale or lease.

(c) Except as set forth on Schedule 4.19(c), to the Company’s knowledge, (i) no party has written or issued any FAA Service Bulletins or any other
actions as to the Company or any Subsidiary or any products of the Company or any Subsidiary at any time since May 23, 2003, which, individually or in the
aggregate, would reasonably be expected to have a Material Adverse Effect and (ii) no such Bulletins or other actions are pending. Except as set forth on
Schedule 4.19(c), to the Company’s knowledge, (i) the Federal Aviation Administration has not issued any Air Worthiness Directives as to the Company or any
Subsidiary or any products of the Company or any Subsidiary at any time since May 23, 2003, and (ii) no such Directives are pending.
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4.20 Customers and Suppliers. Schedule 4.20 sets forth a true and correct list of (i) the 10 largest customers of the Company and its Subsidiaries on a
consolidated basis in terms of gross sales during the fiscal year ended December 31, 2005 and (ii) the 10 largest suppliers of the Company and its Subsidiaries on
a consolidated basis in terms of gross purchases during the fiscal year ended December 31, 2005. There are no ongoing discussions or negotiations with any of the
customers or suppliers involving or in respect of any price increases in any of the Company’s or any Subsidiary’s inputs or price decreases in any of the
Company’s or any Subsidiary’s outputs, in either case, the net effect of which could reasonably be expected to have a material negative impact on the Company’s
or such Subsidiary’s gross profit. Since the Unaudited Balance Sheet Date, there has not been any termination of, or adverse modification, amendment or change
to, any business relationship maintained by the Company or any Subsidiary with any customer or supplier named in Schedule 4.20, and no such customer or
supplier has provided the Company or any Subsidiary with notice of an intent to terminate or make an adverse modification, amendment or change to its business
relationship with the Company or any Subsidiary, as the case may be. As of the date of this Agreement, no customer or supplier named in Schedule 4.20 has given
the Company or any Subsidiary written notice that it is subject to any bankruptcy, insolvency or similar proceeding.

4.21 Prohibited Payments. The Company and its Subsidiaries have not, directly or indirectly, (i) made or agreed to make any contribution, payment
or gift to any government official, employee or agent where either the contribution, payment or gift or the purpose thereof was illegal under the laws of any
federal, state, local or foreign jurisdiction, (ii) established or maintained any unrecorded fund or asset for any purpose or made any false entries on the books and
records of the Company and its Subsidiaries for any reason, (iii) made or agreed to make any contribution, or reimbursed any political gift or contribution made
by any other Persons, to any candidate for federal, state, local or foreign public office or (iv) paid or delivered any fee, commission or any other sum of money or
item of property, however characterized, to any finder, agent, government official or other party, in the United States or any other country, which in any manner
relates to the assets, business or operations of the Company or its Subsidiaries, which the Company or its Subsidiaries knows or has reason to believe to have
been illegal under any federal, state or local laws (or any rules or regulations thereunder) of the United States or any other country having jurisdiction.

4.22 Affiliate Transactions. Except as set forth on Schedule 4.22, neither the Company nor any Subsidiary is a party to any agreement or other
arrangement with any of the directors, officers or stockholders of the Company or any Subsidiary or any Affiliate or family member of any of the foregoing under
which they: (i) lease any real or personal property (either to or from such Person), (ii) license intellectual property other proprietary right (either to or from such
Person), (iii) are obligated to purchase any tangible or intangible asset from or sell such asset to such Person, (iv) purchase products or services from such Person,
(v) pay or receive commissions, rebates or other payments or (vi) provide or receive any other material benefit, other than, in the case of clauses (iv), (v) and
(vi) immediately above, in their capacity as an officer or director of the Company or any Subsidiary.

4.23 Brokers. All introductions and negotiations relating to this Agreement and the transactions contemplated hereby have been carried out without
an agreement or arrangement with any Person acting on behalf of the Company or any Subsidiary so as to give rise to any valid claim against the Company or any
Subsidiary for any brokerage, agent’s or finder’s commission, fee or similar compensation, except for the parties named on Schedule 4.23, whose fees and
expenses in respect hereof shall be paid by the Company. The Company has heretofore furnished to Buyer true and complete information, including any written
agreements, concerning the financial arrangements between the Company and those Persons whose names are set forth on Schedule 4.23 pursuant to which such
Persons would be entitled to any payment as a result of the transactions contemplated hereunder.

5. Representations and Warranties of Buyer and Merger Sub. Buyer and Merger Sub, jointly and severally, represent and warrant to the Company as follows:

5.1 Corporate Status and Authority. Each of Buyer and Merger Sub is a corporation duly incorporated, validly existing and in good standing under
the laws of the State of Delaware and has the requisite corporate power and authority to execute and deliver this Agreement, to perform its obligations hereunder
and to consummate the transactions contemplated hereby and to conduct its business and to own, use or lease its properties and assets as now conducted, owned,
used or leased. Buyer is duly qualified and licensed to do business, and is in good standing, in each jurisdiction where the character of its properties owned or
held under lease or the nature of its
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activities makes such qualification necessary, except where the failure to be so qualified would not, individually or in the aggregate, impair its ability to fulfill its
obligations hereunder. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby this Agreement by Buyer
and Merger Sub have been duly and validly authorized and approved by the Board of Directors of each of Buyer and Merger Sub and by the written consent of
Buyer as the sole holder of Merger Sub’s capital stock, and no other corporate or stockholder proceedings on the part of Buyer or Merger Sub are necessary to
authorize or approve this Agreement or to consummate the transactions contemplated hereby. In addition, the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby by Buyer and Merger Sub have been approved by the Special Committee and recommended for approval
to the Parent’s Board of Directors and duly and validly authorized and approved by Parent’s Board of Directors. This Agreement has been duly executed and
delivered by Buyer and Merger Sub and, assuming due authorization, execution and delivery by the Company, constitutes the valid and binding obligation of
Buyer and Merger Sub, enforceable against Buyer and Merger Sub in accordance with its terms, except as such enforceability may be limited by (i) applicable
bankruptcy, insolvency, moratorium, reorganization or similar laws in effect which affect the enforcement of creditors rights generally or (ii) general principles of
equity, whether considered in a proceeding at law or in equity.

5.2 No Conflicts; Consents and Approvals, etc. (a) Except as set forth in Schedule 5.2(a), the execution and delivery of this Agreement by Buyer and
Merger Sub, the performance of its obligations hereunder and the consummation of the transactions contemplated hereby will not result in (i) any conflict with or
violation of the certificate of incorporation or bylaws of Buyer or Merger Sub, (ii) any breach or violation of or default under (A) any law, statute, regulation,
judgment, order, decree, license, permit or other governmental authorization applicable to Buyer or Merger Sub or by which any of Buyer’s or Merger Sub’s
properties or assets are bound or (B) any Contract to which Buyer or Merger Sub is a party or by which any of Buyer’s or Merger Sub’s properties or assets are
bound, or (iii) the creation or imposition of any Lien, except, in the case of subsections (ii) and (iii) above for such breaches, violations, defaults and Liens which
would not, individually or in the aggregate, reasonably be expected to impair the ability of Buyer or Merger Sub to fulfill Buyer’s or Merger Sub’s obligations
hereunder.

(b) Except as set forth in Schedule 5.2(b), no consent, approval or authorization of, filing with, or action by or notification to, any Person or
governmental authority is required on the part of Buyer or Merger Sub in connection with the execution and delivery of this Agreement or the consummation of
the transactions contemplated hereby, except (i) filings required with respect to the HSR Act, (ii) the filing of the Certificate of Merger pursuant to the DGCL and
(iii) those which may be required by the Governmental Contracts to which the Company or any Subsidiary is a party or the governmental permits and
authorizations held by the Company or any Subsidiary.

5.3 Capitalization. As of the date of this Agreement, Merger Sub has an authorized capital stock of 3,000 shares of common stock, par value $0.001
per share, of which 100 shares have been duly authorized and validly issued and are fully paid and non-assessable and were issued in compliance with all
applicable federal and state securities laws and were not issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription
right or any similar right or the certificate of incorporation or bylaws of Merger Sub or any Contract to which Merger Sub is a party or by which any of its
properties or assets are bound. Except as set forth in the immediately preceding sentence, there are no (i) outstanding Equity Securities of Merger Sub or
(ii) rights, agreements, commitments, obligations or other arrangements or understandings of any kind or character regarding (A) the issuance of Equity Securities
of Merger Sub or (B) the repurchase, redemption or other acquisition, or the sale or issuance by Merger Sub of any Equity Securities of Merger Sub, and no
authorization therefor has been given.

5.4 Financial Ability to Perform. Buyer has delivered to the Company complete and correct executed copy of the financing commitment letter (the
“Debt Financing Document”) issued to Buyer, which Debt Financing Document and the related fee letter are, as of the date hereof, all of the documents issued to
Buyer or to which Buyer is a party in connection with the financing commitment for the debt financing of the transactions contemplated hereby (the “Financing”).
Assuming satisfaction of all applicable conditions set forth in the Debt Financing Document and full funding thereunder of all amounts available under the terms
of the Debt Financing Document, at the Closing Date, Buyer will have sufficient funds to consummate the transactions contemplated hereby. The fee letter
referenced in the Debt Financing Document does not contain (i) any condition precedent, or (ii) any so-called “market-flex” provision, or (iii) any other similar
provision that could affect the lenders’ obligations to fund the financing contemplated by the Debt Financing Document other than those conditions precedent
listed in the Debt Financing Document.
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5.5 Litigation. There are no judicial, regulatory, administrative or other actions, suits, proceedings, investigations or claims pending or, to the
knowledge of Buyer, threatened, which (a) individually or in the aggregate, would reasonably be expected to impair the ability of Buyer or Merger Sub to fulfill
its obligations hereunder, or (b) question the validity of this Agreement or any action taken or to be taken by Buyer or Merger Sub in connection herewith.

5.6 Brokers. All introductions and negotiations relating to this Agreement and the transactions contemplated hereby have been carried out without an
agreement or arrangement with any Person acting on behalf of Buyer so as to give rise to any valid claim against the Company or any of its Affiliates for any
brokerage, agent’s or finder’s commission, fee or similar compensation.

5.7 No Business Activities. Merger Sub is not a party to any material agreement and has not conducted any activities other than in connection with
its organization, the negotiation and execution of this Agreement and the consummation of the transactions contemplated hereby. Merger Sub does not own,
directly or indirectly, any capital stock or other ownership interest in any Person and Buyer has no subsidiaries.

5.8 Foreign Persons. No Foreign Person owns or controls interests in Buyer, except to the extent that such ownership or control would not materially
and adversely affect the ability of the Company to obtain any consents referred on Schedule 4.2(b) and any Approvals referred to in Section 7.4.7. For purposes of
the foregoing, “Foreign Person” shall mean (a) any foreign government, agency of a foreign government, or representative of a foreign government, (b) any form
of business enterprise or legal entity organized, chartered or incorporated under the laws of any country other than the United States or its possessions and trust
territories, (c) any individual who is not a citizen or national of the United States, and (d) any Person owned or controlled by any of the foregoing in clauses (a),
(b) and (c).

6. Additional Agreements.

6.1 Conduct of Business Pending the Merger. From the date hereof until the Closing Date, other than (a) as expressly contemplated by this
Agreement or reflected in the Schedules hereto, or (b) as otherwise consented to by Buyer in writing, such consent not to be unreasonably withheld or delayed,
the Company shall, and shall cause its Subsidiaries to, conduct their business in the ordinary course in substantially the same manner in which it previously has
been conducted and the Company shall not, and shall not cause or permit its Subsidiaries to, take any action that if taken on or before the date hereof would have
caused a breach of Section 4.14(i) through (xvi) (other than Section 4.14(x)). In addition, the Company shall not repay in excess of $3,000,000 of Indebtedness
(including the employee bonuses referred to in Section 7.4.9) during the period from the date hereof through the Closing.

6.2 Satisfaction of Closing Conditions. (a) The parties shall use their commercially reasonable efforts to take all action necessary and appropriate to
bring about the satisfaction as soon as possible of all the conditions contained in Section 7. Without limiting the generality of the foregoing, the parties shall apply
for and diligently prosecute all applications for, and shall use their commercially reasonable best efforts promptly to obtain, such consents, authorizations and
approvals from such Persons and governmental authorities as shall be necessary to permit the consummation of the transactions contemplated by this Agreement;
provided, however, that nothing contained herein shall require any of the parties hereto, or any of their Affiliates, to make arrangements for, or to otherwise effect,
the cessation, sale or other disposition of, particular assets or categories of assets or businesses. Subject to the foregoing, each party will refrain from taking any
action which would cause, and shall use its commercially reasonable efforts to take any action necessary to prevent, any of the representations and warranties
made by it in this Agreement not to be true and correct in all material respects at and as of the Closing Date with the same force and effect as then made (except
with respect to representation and warranties which are made as of a specific date), subject only to exceptions permitted or expressly contemplated by this
Agreement. The parties hereto further covenant and agree, with respect to any threatened or pending judgment, order, injunction, decree or decision of any
governmental authority that will adversely affect the ability of the parties hereto to consummate the transactions contemplated hereby, to use all commercially
reasonable efforts to prevent the entry or
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promulgation thereof and to defend and cooperate with each other party hereto in the defending of any legal proceedings, whether judicial or administrative and
whether brought derivatively or on behalf of third parties challenging the transactions contemplated hereby, it being understood that such efforts shall not include
any requirement of the parties hereto to expend material sums of money or grant any material financial or other accommodation.

(b) Buyer agrees to use commercially reasonable efforts to obtain the Financing in an amount sufficient to consummate the transactions
contemplated hereby as soon as possible on the terms set forth in the Debt Financing Document. The Buyer or Merger Sub shall give prompt written notice to the
Company if Buyer or Merger Sub amends or otherwise modifies any provision of the Debt Financing Document, agrees to the assignment or novation of any
obligation of any lender party to the Debt Financing Document (other than pursuant to the terms thereof), agrees to change any financial institution that has
agreed to provide financing pursuant to the Debt Financing Document or waives the performance of any obligation of any party thereunder. If the Buyer or
Merger Sub amends or otherwise modifies, in any material respect, any provision of the Debt Financing Document, agrees to the assignment or novation of any
obligation of any party to the Debt Financing Document, agrees to change any financial institutions that have agreed to provide financing pursuant to the Debt
Financing Document, or waives the performance of any material obligation of any party thereunder, in each case without the Company’s prior written consent, the
Buyer and Merger Sub will not be deemed to be in breach of this Agreement for purposes of Section 8.1(a), but rather this Agreement shall be deemed to be
automatically amended to delete in its entirety the condition to Buyer’s and Merger Sub’s obligation to consummate the transactions contemplated hereby
contained in Section 7.4.5 and this Agreement shall remain in full force and effect. The Company agrees to provide, and will cause its Subsidiaries and their
respective officers, directors, agents, employees, financial advisors, counsel, accountants and other representatives and Affiliates (collectively the foregoing
Persons are hereinafter referred to as the “Company Representatives”) to provide, all cooperation reasonably requested in connection with the arrangement of
such Financing, including without limitation, participation in meetings, due diligence sessions, road shows, the preparation of offering memoranda, private
placement memoranda, prospectuses and similar documents, the execution and delivery of any commitment letters, underwriting or placement agreements, pledge
and security documents, other definitive financing documents, or other requested certificates or documents, including a certificate of the chief financial officer of
the Company with respect to solvency matters and comfort letters of accountants and such other certificates or documents as Buyer may reasonably request from
time to time.

6.3 Access and Information. From and after the date hereof and until the earlier of the termination of this Agreement pursuant to Section 8 and the
Closing Date, the Company shall, and shall cause its Subsidiaries and the Company Representatives to, give Buyer and its representatives (including any financial
institution providing or proposing to provide financing in connection with the transactions contemplated hereby) reasonable access at all reasonable times and in a
manner as to not materially interfere with the normal business of the Company or any of its Subsidiaries to the properties, books, records, assets, data, documents,
personnel, tax returns, title reports, insurance policies and surveys and other information of the Company and its Subsidiaries and to furnish such information and
documents in its possession relating to the Company and its Subsidiaries as Buyer (or any financial institution providing or proposing to provide financing in
connection with the transactions contemplated hereby) may reasonably request from time to time, provided that neither Buyer nor any financial institution
providing or proposing to provide financing in connection with the transactions contemplated hereby shall be entitled to access any properties of the Company or
any Subsidiary for the purpose of conducting any environmental audit or assessment without the prior written consent of the Company. The Company further
agrees to furnish, and to cause its Subsidiaries and the Company Representatives to furnish, Buyer and its representatives (including any financial institution
providing or proposing to provide financing in connection with the transactions contemplated hereby) with such financial and operating data and other
information which the Company or any Subsidiary has reasonably available with respect to the Company’s and each Subsidiary’s business, properties, assets and
financial and legal condition as Buyer or its representatives (including any financial institution providing or proposing to provide financing in connection with the
transactions contemplated hereby) may from time to time reasonably request. All such access, information and documents obtained by Buyer and its Affiliates
and their respective Representatives (as defined in the Confidentiality Agreement) shall be subject to the terms of the Non-Disclosure Agreement, dated as of
November 29, 2006 (as amended, the “Confidentiality Agreement”), between Parent and the Company. Buyer hereby agrees that the provisions of the
Confidentiality Agreement will apply to all properties, books, records, data, documents relating to the Company and its Subsidiaries provided to Buyer or its
Affiliates or any of their respective Representatives pursuant to this Agreement.
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6.4 Litigation Support. In the event and for so long as any party to this Agreement actively is contesting or defending against any action, suit,
proceeding, hearing, investigation, charge, complaint, claim or demand in connection with (i) any transaction contemplated by this Agreement, (ii) any fact,
situation, circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or transaction on or prior to the Closing Date
involving the Company or any of its subsidiaries (including the Subsidiaries, as applicable) the other party hereto will provide reasonable cooperation to such
party and its counsel in the contest or defense, make its personnel reasonably available, and provide such testimony and access to its books and records as shall be
reasonably necessary in connection with the contest or defense, all at the sole cost and expense of the contesting or defending party. Notwithstanding the
foregoing, (i) no party to this Agreement shall be required to cooperate with any other party hereto to the extent that the party from whom such cooperation is
requested or any Affiliate thereof is the adversary in any such action, suit, proceeding, hearing, investigation, charge, complaint, claim or demand and (ii) in no
event shall a party hereto be required to divulge or otherwise disclose any documents or other information which is subject to the attorney-client privilege.

6.5 Transfer Taxes. Buyer shall be liable for the payment of all Transfer Taxes arising from the transactions contemplated by this Agreement.

6.6 Publicity. No press release or public announcement (written or oral) related to this Agreement or the transactions contemplated hereby shall be
issued or made without the joint approval of the Company and Buyer, unless required by law or the rules of the New York Stock Exchange, in which case the
Company and Buyer shall have the right to review such press release or announcement prior to its publication.

6.7 Indemnification of Directors and Officers. From and after the Effective Time, Buyer shall, and shall cause the Surviving Corporation to,
indemnify, defend and hold harmless the officers, directors and employees of the Company or any of its subsidiaries (including the Subsidiaries, as applicable)
against all losses, expenses (including attorney’s fees and expenses), claims, damages or liabilities arising out of claims brought or made by third parties,
including, without limitation, derivative claims, in connection with the transactions contemplated by this Agreement to the fullest extent permitted or required
under applicable law and shall advance expenses prior to the final disposition of such claims and liabilities to which this sentence applies. Without limiting the
foregoing, Buyer shall, and shall cause the Surviving Corporation to, cause to be maintained in effect for a period of six years after the Closing Date (or, in the
case of claims or other matters occurring on or prior to the expiration of such six-year period which have not been resolved prior to the expiration of such six-year
period, until such matters are finally resolved) (a) all provisions relating to the exculpation or indemnification of current or former officers, directors and
employees (the “Indemnified Parties”) in the Certificate or By-laws, the certificate of incorporation (or similar document) and by-laws of the Subsidiaries and any
agreements between an Indemnified Party and the Company or its Subsidiaries (provided, however, that the provision of such exculpation or indemnification may
be amended or modified as required by law), and (b) the current policies of directors’ and officers’ liability insurance and fiduciary liability insurance maintained
by the Company; provided, however, that in no event shall the Surviving Corporation be required to pay aggregate premiums for insurance under this Section 6.7
in excess of 150% of the amount of the aggregate premiums paid by the Company in 2006 for such purpose (provided that the Surviving Corporation may
substitute therefor policies with an issuer of equal claims paying ratings and of at least the same coverage and amounts containing terms and conditions which are,
in the aggregate, no less advantageous to the Indemnified Parties) with respect to claims arising from facts or events that occurred on or before the Closing Date.
This covenant is intended to be for the benefit of, and shall be enforceable by, each of the Indemnified Parties and their respective heirs and legal representatives.

6.8 Contact with Customers and Suppliers. Buyer and its representatives shall contact and communicate with the employees, customers, suppliers
and licensors of the Company and its Subsidiaries with respect to the Company and its Subsidiaries and/or in connection with the transactions contemplated
hereby only with the prior consent of the Company, which consent shall not be unreasonably withheld, delayed or conditioned; provided, such consent may be
conditioned upon an officer of the Company being present at any such meeting or conference.

6.9 No Solicitation. From and after the date of this Agreement until the earlier of the Effective Time and the termination of this Agreement pursuant
to Section 8, the Company shall not, and shall not permit or cause any Subsidiary or any Company Representative, to, directly or indirectly, solicit, initiate or
engage
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in discussions or negotiations with or provide any information or data to any Person, encourage submission of any inquiries, proposals or offers by, or take any
other actions intended or designed to facilitate the efforts of any Person, other than Buyer, relating to (a) the possible acquisition of, or business combination with,
the Company or any of the Subsidiaries (whether by way of merger, consolidation or otherwise) or the purchase, exchange or other transfer of any portion of the
Company’s or any Subsidiary’s capital stock or assets (other than in the case of assets, sales of inventory or obsolete or non-productive assets in the ordinary
course of business) or (b) any other transaction that could reasonably be expected to materially impede, interfere with or otherwise delay the consummation of the
transactions contemplated hereby (each, a “Transaction”). The Company shall promptly communicate to Buyer any unsolicited inquiries or communications
concerning any such Transaction which the Company, any Subsidiary or any Company Representative may receive or of which any of them may become aware.
Upon execution of this Agreement, the Company shall immediately terminate, and shall cause its Subsidiaries and all Company Representatives to immediately
terminate, all discussions with any Person (other than Buyer and its Affiliates) concerning any such Transaction, and will request that such Persons (and any other
Person to which the Company, any Subsidiary or any Company Representative has provided similar materials in the six-month period immediately preceding the
date hereof), promptly return any and all confidential information furnished by or on behalf of the Company, any Subsidiary or any Company Representative in
connection therewith.

6.10 Notice of Developments. Each party hereto shall give prompt written notice to the other party of (i) the occurrence, or failure to occur, of any
event, which occurrence or failure to occur would be reasonably likely to cause any representation or warranty made by such party in this Agreement or in any
Schedule to be untrue or inaccurate in any material respect, (ii) any failure by such other party to comply with, perform or satisfy any covenant, condition or
agreement to be complied with, performed by or satisfied by it under this Agreement, (iii) any notice or other communication from any Person alleging that the
consent of such Person is or may be required in connection with the transactions contemplated by this Agreement or (iv) any notice or other communication from
any governmental or regulatory body in connection with the transactions contemplated by this Agreement. No disclosure by any party pursuant to this
Section 6.10, however, shall be deemed to amend or supplement the Schedules or to prevent or cure any misrepresentation or breach or failure to satisfy any
representations, warranty, covenant, condition or agreement hereunder.

6.11 Novation Agreements. The Company shall use its reasonable best efforts to satisfy all conditions to obtaining any novation agreements which
may be required with respect to any of the Government Contracts and to pass to the Surviving Corporation any security clearances relating to such Government
Contracts.

6.12 Provision of Funds.

(a) At the Effective Time, and subject to the other terms and conditions set forth in this Agreement, Buyer shall pay or provide sufficient funds to the
Company to pay all amounts owing with respect to the Credit Agreement, including the aggregate principal amount outstanding thereunder immediately prior to
the Effective Time, accrued interest and any fees or charges associated therewith. Such amounts shall be paid with funds provided by Buyer and shall be credited
against and shall reduce the Per Share Merger Consideration as contemplated by Section 3.1(b).

(b) At the Effective Time, and subject to the other terms and conditions set forth in this Agreement, Buyer shall provide sufficient funds to the
Company to pay the Transaction Costs. The Transaction Costs set forth on the Transaction Cost Statement shall be paid with funds provided by Buyer and shall
be credited against and shall reduce the Per Share Merger Consideration as contemplated by Section 3.1(b).

6.13 Merger Consideration Calculation. At least two Business Days prior to the Closing Date, the Company shall provide to Buyer a true and
complete written report (the “Transaction Cost Statement”) setting forth an itemized list of any and all Transaction Costs incurred or otherwise payable by the
Company or any Subsidiary in connection with the consummation of the transactions contemplated hereby.

6.14 FIRPTA Certificate. At or prior to the Closing Date, the Company, on behalf of its stockholders, shall furnish Buyer an affidavit dated no more
than 30 days prior to the Closing Date and signed by a responsible corporate officer of the Company, stating that the Company is not, and has not been at any time
during the applicable period specified in Code Section 897(c)(1)(A)(ii), a United States real property holding company, as defined in Section 897(c)(2) of the
Code, and no interest in the Company constitutes a United States real property interest pursuant to Section 1445(b)(3) of the Code.
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7. Conditions Precedent

7.1 General. The respective obligations set forth herein of each party to effect the Merger shall be subject to the fulfillment or written waiver in
accordance with the terms of Section 9.1, on or before the Effective Time, in the case of the Company, of the conditions set forth in Sections 7.2 and 7.3, and in
the case of Buyer and Merger Sub, of the conditions set forth in Sections 7.2 and 7.4.

7.2 Conditions to Obligations of All Parties.

7.2.1 HSR Act and Foreign Filings. All filings to be made under the HSR Act and other applicable filings with foreign governments listed on
Schedule 7.2.1 with respect to this Agreement and the transactions contemplated hereby shall have been made and all applicable waiting periods (and extensions
thereof) shall have expired; provided that, with respect to the required competition filing to be made in Bulgaria, the parties hereto agree that filings to effect a
suspension of the implementation of the Merger in Bulgaria are sufficient to satisfy this condition (and the parties hereto agree to make such filings to suspend the
implementation of the Merger in Bulgaria upon the request of the Company).

7.2.2 No Injunction. There shall not be in effect any injunction or other order issued or instituted or overtly threatened by a court of competent
jurisdiction or governmental authority restraining or prohibiting or seeking to restrain or prohibit the consummation of the transactions contemplated by this
Agreement and there shall not have been promulgated , entered, issued or determined by any court or governmental authority to be applicable to this Agreement
any applicable law making illegal the consummation of the transactions contemplated hereby and no proceeding brought by any governmental authority with
respect to the application of any such applicable law shall be pending.

7.2.3 Additional Documentation. The Company and Buyer shall have each received copies of all records of corporate proceedings in connection with
the transactions contemplated by this Agreement in form and substance reasonably satisfactory to such party.

7.3 Conditions to Obligations of the Company.

7.3.1 Representations and Warranties of Buyer and Merger Sub. Each of the representations and warranties in Section 5 shall be true and correct in
all material respects when made and at and as of the Effective Time with the same effect as though made at and as of such time. Buyer and Merger Sub shall have
duly performed and complied in all material respects with all agreements contained herein required to be performed or complied with by them at or before the
Effective Time.

7.3.2 Officer’s Certificate. Each of Buyer and Merger Sub shall have delivered to the Company a certificate, dated the Effective Time and signed by
its President or a Vice President, as to the fulfillment of the conditions set forth in Section 7.3.1.

7.3.3 Outstanding Debt. Buyer shall have paid or provided sufficient funds to the Company to pay all amounts owing with respect to the Credit
Agreement, including the aggregate principal amount outstanding thereunder immediately prior to the Effective Time, accrued interest and any fees or charges
associated therewith, in accordance with Section 6.12(a).

7.3.4 Transaction Costs. Buyer shall have provided sufficient funds to the Company to pay the Transaction Costs, in accordance with
Section 6.12(b).
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7.4 Conditions to Obligations of Buyer.

7.4.1 Representations and Warranties of the Company. Each of the representations and warranties in Section 4 shall be true and correct in all material
respects when made and, except for changes that reflect actions by the Company or its Subsidiaries that are permitted or contemplated by this Agreement or are
consented to in writing by Buyer, at and as of the Effective Time with the same effect as though made at and as of such time, except that (i) those representations
and warranties which are made as of a specific date shall be true and correct in all material respects only as of such date and (ii) those representations and
warranties, or portions thereof, which by their terms are subject to a materiality, Material Adverse Effect or similar standard (including any dollar threshold set
forth therein), shall be true and correct in all respects. The Company shall have duly performed and complied in all material respects with all agreements
contained herein required to be performed or complied with by it at or before the Effective Time.

7.4.2 Officer’s Certificate. The Company shall have delivered to Buyer a certificate, dated the Effective Time and signed by its President or a Vice
President, as to the fulfillment of the conditions set forth in Section 7.4.1.

7.4.3 Directors. All directors of the Company and its Subsidiaries shall have tendered their resignations and copies thereof shall have been delivered
to Buyer.

7.4.4 Termination of Agreements. Each of (i) the Management Stockholders Agreement, dated as of November 20, 2003, among the Company,
Odyssey Investment Partners Fund, L.P., Odyssey Coinvestors, LLC, Wings Coinvestment, LLC, Wings Coinvestment II, LLC, and each of the individual
purchasers who became parties thereto from time to time in accordance with the terms thereof, (ii) the Management Services Agreement, dated as of May 22,
2003, between the Company and Odyssey Investment Partners, LLC, and (iii) the Option Plan, and any other agreement to which the Company or any Subsidiary
is a party with any stockholder of the Company or any Subsidiary or any Affiliate thereof (other than any other employment-related agreements which are
disclosed pursuant to Section 4.9), shall have been terminated without any liability or obligation of the Company or any Subsidiary, as the case may be, and
reasonably satisfactory evidence thereof shall have been provided to Buyer.

7.4.5 Financing. Buyer shall have obtained the Financing contemplated in the Debt Financing Document, or otherwise obtained financing on terms
reasonably satisfactory to Buyer and the Company, in either case, in an amount sufficient to enable Buyer to consummate the transactions contemplated by this
Agreement.

7.4.6 Material Adverse Effect. During the period from the date hereof to the Closing Date, no change, event or effect shall have occurred that has
had, or that is reasonably likely to have, individually or in the aggregate, a Material Adverse Effect.

7.4.7 Government Approvals. All notices, applications, approvals, consents and waivers other than those referred to in Section 7.2.1 (“Approvals”)
required to be furnished to or obtained from any governmental entity or agency or any division thereof necessary in order for the Company or any of its
Subsidiaries to conduct its business following the consummation of the transactions contemplated by this Agreement in all material respects in the manner as such
business, taken as a whole, was conducted prior to the Effective Time shall have been obtained or furnished and any applicable waiting period or periods shall
have expired (or, if there be no time limit for waiver or objection, a notice of no-objection or equivalent with respect thereto shall have been received by the
Company).

7.4.8 Tri-Star Credit Facility. The standby credit facility dated November 18, 2005, by the Company and its Subsidiaries for the benefit of Tri-Star
Electronics International, Inc. (“Tri-Star”) in support of a certain promissory note dated October 18, 2005, of Tri-Star in favor of ITT Industries, Inc. shall have
expired in accordance with its terms or the Company and its Subsidiaireis shall have been released form any obligation thereunder and the Company shall have
delivered to Buyer evidence reasonably satisfactory to Buyer of such release. To the extent that this condition is not satisfied as of the Closing, the amount of any
such obligation shall be deducted from the Equity Value in determining the Per Share Merger Consideration pursuant to Section 3.1(b).

7.4.9 2006 Employee Bonuses. The Company shall have paid all employee bonuses in connection with performance during the 2006 fiscal year (the
amount of which employee bonuses is set forth on Schedule 4.14).
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8. Termination; Damages.

8.1 Termination. (a) This Agreement may be terminated: (i) at any time prior to the Effective Time by mutual written consent of Buyer and the
Company, (ii) by either Buyer or the Company, if the Merger shall not have been consummated on or before February 15, 2007 (and such notifying party is not
then in material breach hereunder) or such later date as the parties may have agreed to in writing, (iii) by either Buyer or the Company, if Buyer in the case of the
Company terminating this Agreement, or the Company, in the case of Buyer terminating this Agreement, shall (and the terminating party shall not) have breached
in any material respect any of its representations or warranties contained in this Agreement, and such breach shall not have been cured within 20 days following
receipt of written notice from the Company or Buyer, as the case may be, informing such other party of such breach (provided, that no cure period shall be
required for a breach which by its nature cannot be cured) or (iv) by either Buyer or the Company, if Buyer, in the case of the Company terminating this
Agreement, or the Company, in the case of Buyer terminating this Agreement, shall (and the terminating party shall not) have failed to perform and comply with
all agreements and covenants required to have been performed or complied with by such party prior, to the time of such termination, with such exceptions as are
not in the aggregate material, and such failure shall not have been cured within 20 days following receipt of written notice from the Company or Buyer, as the
case may be, informing such other party of the failure to perform (provided, that no cure period shall be required for a breach which by its nature cannot be
cured).

(b) In the event of termination by the Company or Buyer pursuant to Section 8.1(a)(ii), (iii) or (iv), written notice thereof shall forthwith be given to
the other party and, in the event of any termination pursuant to this Section 8.1, the transactions contemplated by this Agreement shall be terminated without
further action by either party. If the transactions contemplated by this Agreement are terminated as provided herein, all confidential information received by
Buyer or its Representatives (as defined in the Confidentiality Agreement) with respect to the Company and its Affiliates shall be treated in accordance with the
Confidentiality Agreement, which shall remain in full force and effect notwithstanding the termination of this Agreement. If this Agreement is terminated as
provided in this Section 8.1, this Agreement shall become null and void and of no further force or effect, except for the Confidentiality Agreement, Section 6.6
(Publicity), Section 8.2 (Damages), Section 9.1 (Waiver), Section 9.2 (Entire Agreement; No Reliance), Section 9.3 (Expenses), Section 9.6 (Notices), Section 9.7
(Assignment and Amendments), Section 9.8 (No Third Party Beneficiaries), Section 9.9 (Counterparts), Section 9.10 (Interpretation), Section 9.11 (Governing
Law), Section 9.12 (Consent to Jurisdiction, etc.), Section 9.13 (Waiver of Jury Trial), Section 9.14 (Severability), Section 9.15 (No Joint Venture, etc.) and
Section 9.16 (Construction). If this Agreement is terminated as provided in this Section 8.1, and subject to the immediately preceding sentence, all rights and
obligations of the parties hereunder shall terminate, provided that nothing in this Section 8.1 shall be deemed to release any party hereto from any liability for any
breach by such party of the terms and provisions of this Agreement or to impair the right of the terminating party to compel specific performance under this
Agreement.

8.2 Damages. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, NO PARTY SHALL BE LIABLE TO ANY OTHER PARTY
(INCLUDING ITS HEIRS, LEGAL REPRESENTATIVES, SUCCESSORS OR ASSIGNS, AS THE CASE MAY BE, HEREUNDER) FOR ANY
INCIDENTAL, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES ARISING OUT OF THIS AGREEMENT OR ITS TERMINATION, WHETHER
FOR BREACH OF REPRESENTATION OR WARRANTY OR ANY OBLIGATION ARISING THEREFROM OR OTHERWISE, WHETHER LIABILITY IS
ASSERTED IN CONTRACT OR TORT (INCLUDING NEGLIGENCE AND STRICT PRODUCT LIABILITY) AND REGARDLESS OF WHETHER THE
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF ANY SUCH LOSS OR DAMAGE. EACH PARTY HEREBY WAIVES ANY CLAIMS THAT
THESE EXCLUSIONS DEPRIVE SUCH PARTY OF AN ADEQUATE REMEDY.

9. General Provisions.

9.1 Waiver. Any of the terms and conditions of this Agreement may be waived in writing at any time on or prior to the Effective Time by the party
entitled to the benefits thereof. No waiver by any party hereto of any default, misrepresentation, breach of warranty or covenant, whether intentional or not, shall
be valid unless in writing and signed by the party waiving the default. No such waiver shall be deemed to extend to any prior or subsequent default,
misrepresentation or breach of the same or any other warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
occurrence.
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9.2 Entire Agreement; No Reliance. (a) This Agreement, including the Schedules hereto (which are hereby incorporated by reference and made a
part hereof) is the entire agreement of the parties with respect to the subject matter hereof and supersedes all other prior agreements, understandings, documents,
projections, studies, presentations, statements, environmental site assessments or investigations, financial data, representations and warranties, oral or written,
express or implied, between or among the parties hereto and their respective Affiliates, representatives and agents in respect of the subject matter hereof, except
that this Agreement does not supersede the Confidentiality Agreement, the terms and conditions of which the parties hereto expressly reaffirm.

(b) Each party hereto has been represented by counsel of its choice in the drafting and negotiating of this Agreement and no party hereto is relying
on any statement, representation or warranty, written or oral, express or implied, made by any other party or such other party’s Affiliates, representatives or
agents, except for the representations and warranties made by the parties in this Agreement and in any certificate delivered pursuant to the terms hereof. Without
limiting the generality of the foregoing, the parties hereto acknowledge and agree that no party hereto nor any of its Affiliates, representatives or agents is making
any representation or warranty whatsoever, oral or written, express or implied, other than, respectively, those set forth in Sections 4 and 5 and those contained in
the certificate delivered pursuant to the terms hereof and no party hereto is relying on any statement, representation or warranty, oral or written, express or
implied, made by any other party or such other party’s Affiliates, representatives or agents, except for the representations and warranties set forth in such sections
and in the certificates delivered pursuant to the terms hereof.

9.3 Expenses. Except as expressly provided herein, whether or not the transactions contemplated hereby shall be consummated, each party shall pay
its own expenses incident to the preparation and performance of this Agreement; provided that Buyer shall be responsible for all filing fees in connection with the
filings required by the HSR Act and; provided, further, that if and only to the extent that the closing of the Merger occurs, the Transaction Costs as set forth on the
Transaction Cost Statement shall be paid by the Company with funds provided by Buyer in accordance with Section 6.12(b), it being understood and agreed that
any amounts provided by Buyer to pay such Transaction Costs shall be deducted from the Per Share Merger Consideration calculation as contemplated by
Section 3.1(b).

9.4 Further Actions. Each party shall execute and deliver such certificates and other documents and take such other actions as may reasonably be
requested by any other party in order to consummate or implement the transactions contemplated hereby.

9.5 Non-Survival of Representations, Warranties and Agreements; No Recourse. Notwithstanding anything herein or in the Confidentiality
Agreement to the contrary, no representations, warranties, covenants or other agreements in this Agreement shall survive the Merger, except that the agreements
contained in Section 3 (Conversion of Shares), Section 6.7 (Indemnification of Directors and Officers), and the agreements contained in Section 8.2 (Damages),
Section 9.1 (Waiver), Section 9.2 (Entire Agreement; No Reliance), Section 9.3 (Expenses), Section 9.4 (Further Actions), Section 9.6 (Notices), Section 9.7
(Assignment and Amendments), Section 9.8 (No Third Party Beneficiaries), Section 9.9 (Counterparts), Section 9.10 (Interpretation), Section 9.11 (Governing
Law), Section 9.12 (Consent to Jurisdiction, etc.), Section 9.13 (Waiver of Jury Trial), Section 9.14 (Severability), Section 9.15 (No Joint Venture, etc.),
Section 9.16 (Construction) and this Section 9.5 (Non-Survival of Representations, Warranties and Agreements; No Recourse), shall survive the Merger
indefinitely (except to the extent a shorter period of time is explicitly specified therein). Subject to the foregoing, in no event shall Buyer or the Surviving
Corporation or the Company, or any of their respective Affiliates, stockholders, option holders, warrant holders, agents, representatives, successors or assigns,
have any recourse against (i) the present or former directors, officers, stockholders or Option Holders of the Company or (ii) Buyer, the Surviving Corporation or
the present or former directors, officers, stockholders of Buyer or the Surviving Corporation, as the case may be, or any Affiliates, representatives or agents
thereof with respect to any representation, warranty or agreement made by the Company or Buyer in this Agreement.

9.6 Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been duly given or
made as follows: (i) if sent by registered or certified mail in the United States return receipt requested, upon receipt, (ii) if sent by reputable overnight air courier
(such as DHL or Federal Express), two Business Days after mailing, (iii) if sent by facsimile transmission, with a copy mailed on
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the same day in the manner provided in (i) or (ii) above, when transmitted and receipt is confirmed by telephone, or (iv) if otherwise actually personally
delivered, when delivered, and shall be delivered as follows:

if to the Company (prior to the Effective Time):

Aviation Technologies, Inc.
3500 – 188th Street Southwest
Alderwood Business Center, Suite 490
Lynnwood, WA 98037
Fax Number: (452) 248-2190
Attention: Roy Robinson

with a copy to:

Latham & Watkins LLP
885 Third Avenue
New York, New York 10022
Fax Number: (212) 751-4864
Attention: John Giouroukakis, Esq.
                Howard A. Sobel, Esq.

and to:

Odyssey Investment Partners, LLC
280 Park Avenue
West Tower, 38th Floor
New York, New York 10017, Inc. Fax Number: (212) 351-7925
Attention: Muzzafar Mirza

If to the Company (following the Effective Time):

Odyssey Investment Partners, LLC
280 Park Avenue
West Tower, 38th Floor
New York, New York 10017 Fax Number: (212) 351-7925
Attention: Muzzafar Mirza

with a copy to:

Latham & Watkins LLP
885 Third Avenue
New York, New York 10022
Fax Number: (212) 751-4864
Attention: John Giouroukakis, Esq.
                Howard A. Sobel, Esq.
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if to Buyer or the Surviving Corporation:

TransDigm Inc.
1301 East 9th Street, Suite 3710
Cleveland, Ohio 44114
Fax Number: (216) 289-4937
Attention: Gregory Rufus

with a copy to:

Baker & Hostetler LLP
3200 National City Center
1900 East 9th Street
Cleveland, Ohio 44114
Fax Number: (216) 696-0740
Attention: Elizabeth A. Dellinger, Esq.

or to such other address or to such other person as either party hereto shall have last designated by notice to the other party in the manner set forth herein.

9.7 Assignment and Amendments. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties
named herein and each of their respective heirs, legal representatives, successors and assigns, as applicable, except that neither this Agreement nor any of the
rights, interests or obligations hereunder may be assigned by Buyer or the Surviving Corporation without the prior written consent of the Company (and,
following the Effective Time, Odyssey Investment Partners, LLC); provided, however, Buyer shall be permitted to assign this Agreement without the prior
written consent of the Company (or Odyssey Investment Partners, LLC) to (a) any wholly-owned subsidiary of Buyer (provided that Buyer shall remain liable for
all of its obligations hereunder following such assignment), and (b) the lenders in connection with the Financing. Other than as contemplated by Section 6.2(b),
this Agreement and the Schedules hereto cannot be altered or otherwise amended except pursuant to an instrument in writing signed by the parties hereto.

9.8 No Third Party Beneficiaries. Nothing in this Agreement shall confer any rights, benefits or remedies of any nature whatsoever upon any Person
which is not a party or a successor or permitted assignee of a party to this Agreement, other than Section 6.7 (which is intended to be for the benefit of the
respective Persons covered thereby and may be enforced by such Persons).

9.9 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which together
will constitute one and the same instrument.

9.10 Interpretation. The section headings in this Agreement are for convenience of reference only and shall not be deemed to alter or affect the
meaning or interpretation of any provision hereof. Any references to Company’s knowledge or the knowledge of the Company shall mean, subject to the
immediately following sentence hereof, the actual knowledge of Roy Robinson, Russell Fleetwood, Christopher Anderson and Jack Planchak obtained in the
normal course of their respective duties as officers of the Company. Such individuals will also be deemed to have knowledge of a particular fact or other matter if
a prudent person could be expected to discover or otherwise become aware of such fact or other matter in the course of conducting a reasonable investigation
concerning the existence of such fact or other matter. For purposes of this Agreement, the term “Affiliate” shall mean, with respect to any Person (the “Reference
Person”), any Person which controls the Reference Person, any Person which the Reference Person controls, or any Person which is under common control with
the Reference Person. For purposes of the preceding sentence, the term “control” shall mean the power, direct or indirect, to direct or cause the direction of the
management and policies of a Person through voting securities, by contract or otherwise. For purposes of this Agreement, the term “Person” shall mean and
include an individual, partnership, a joint venture, a corporation, a trust or an unincorporated organization or association. References to $ or dollars shall refer to
U.S. dollars unless otherwise expressly set forth herein.
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9.11 Governing Law. This Agreement shall be construed, performed and enforced in accordance with the laws of the State of New York, without
giving effect to any choice or conflicts of law provision or rule (whether of the State of New York or any other jurisdiction) that would cause the application of
the laws of any jurisdiction other than the State of New York.

9.12 Consent to Jurisdiction, etc. (a) Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the
exclusive jurisdiction of any New York State court sitting in the County of New York or Federal court of the United States of America sitting in New York City,
in any action or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby or for recognition or enforcement of any judgment
relating thereto, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be
heard and determined in such New York State court or, to the extent permitted by law, in such Federal court. Each of the parties hereto agrees that a final
judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided
by law.

(b) Each of the parties hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection
which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby in any such New York State or Federal court. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the
defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

(c) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 9.6. Nothing in this
Agreement will affect the right of any party to this Agreement to serve process in any other manner permitted by law.

9.13 Waiver of Jury Trial. (a) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

(b) EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER, (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVER, (iii) IT MAKES
SUCH WAIVER VOLUNTARILY, AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.13.

9.14 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the
validity or enforceability of the remaining terms and provisions hereof, which shall remain in full force and effect, or the validity or enforceability of the
offending term or provisions in any other situation or in any other jurisdiction. If applicable, the parties shall negotiate in good faith to modify the Agreement to
preserve, to the extent legally permitted, each party’s anticipated benefits and obligations under this Agreement.

9.15 Joint and Several Obligations. The obligations of Buyer and Merger Sub pursuant to this Agreement shall be joint and several among Buyer and
Merger Sub, regardless of any amendment or modification of this Agreement following the date hereof.

9.16 No Joint Venture, etc. The parties hereto are independent contractors and nothing in this Agreement or the transactions contemplated hereby is
intended to, nor shall it, create any agency, partnership or joint venture relationship between any of them.
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9.17 Construction. The parties hereto and their respective counsel have participated jointly in the negotiation and drafting of this Agreement. In the
event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties with the advice and
participation of counsel and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of
this Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed also to refer to all rules and regulations promulgated
thereunder, unless the context requires otherwise. The word “including” shall mean including without limitation. The words “herein,” “hereby,” “hereunder” and
words of similar import refer to this Agreement as a whole, unless the context requires otherwise.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.
 

AVIATION TECHNOLOGIES, INC.

By:  /s/ Roy Robinson
Name:  Roy Robinson
Title:  President

TRANSDIGM INC.

By:  /s/ Raymond Laubenthal
Name:  Raymond Laubenthal
Title:  President

PROJECT COFFEE ACQUISITION CO.

By:  /s/ Raymond Laubenthal
Name:  Raymond Laubenthal
Title:  President
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Exhibit 99.1

TransDigm To Acquire Aviation Technologies Inc. From Odyssey Investment Partners

CLEVELAND, January 9, 2007 /PRNewswire-FirstCall/ — TransDigm Group Incorporated (NYSE: TDG) announced today a definitive agreement to purchase
Aviation Technologies Inc. (“ATI”), a privately-owned supplier of innovative aerospace products, for a total enterprise value of approximately $430 million in
cash. TransDigm expects to finance the acquisition primarily through a combination of senior and subordinated debt.

ATI, which is based in Seattle, WA, consists of two primary operating units that service the commercial and military aerospace markets – Avtech and
ADS/Transicoil. Avtech is a leading supplier of flight deck and passenger audio systems; cabin lighting and power control products and related components.
ADS/Transicoil is a leading supplier of displays, clocks, brushless motors and related components and instruments. About 95% of ATI’s revenue is generated
from the global aerospace industry, with approximately 80% of such revenues coming from the commercial market and approximately 20% of such revenue
coming from the military market. ATI employs approximately 600 people in its Seattle (WA), Bellevue (WA), Collegeville (PA) and Malaysian operations.

“This is the first sizable acquisition opportunity that we have seen in several years that meets our stringent strategic, operational and value-creation criteria,”
stated W. Nicholas Howley, TransDigm’s Chairman and Chief Executive Officer. ”ATI fits well with our consistent focus on proprietary aerospace components
with broad platform positions and significant aftermarket content. Approximately 90% of ATI’s revenue comes from proprietary products and about 50% of ATI’s
revenue is related to the aftermarket. Additionally, this acquisition expands our existing positions in aerospace motors and electrical power applications and also
opens up a new growth platform in flight deck and cabin electronics products.”

For the calendar year ending December 31, 2006, ATI is expected to have approximately $105 million in revenues and approximately $35 million of EBITDA
(earnings before interest, taxes, depreciation and amortization). The 2006 EBITDA is expected to include approximately $3 million of program development
expenses for products that ATI will be providing on the Boeing 787, $3 million of ATI corporate overhead, and $1 million of one time relocation/severance
charges.

“These are well run businesses,” continued Mr. Howley, “However, consistent with our past acquisition history, we expect to see margin improvements as we
integrate the ATI businesses into our culture and management processes. We expect to realize cost savings relatively quickly in ATI’s corporate overhead, and
then to more gradually improve the margins as Boeing 787 development costs ramp down, our restructuring activities are concluded, and we implement
TransDigm’s value drivers throughout the organization.



Excluding purchase price accounting adjustments, we anticipate this acquisition will be slightly accretive over the first twelve months of ownership and
increasingly so thereafter.”

The acquisition, which is expected to close in the next 60 days, is subject to regulatory approvals and customary closing conditions. The transaction will be
accounted for under purchase accounting rules.

Conference Call

TransDigm will host a conference call for investors and security analysts to discuss the acquisition Wednesday, January 10, 2007 beginning at 10:00 a.m., Eastern
Time. To join the call, dial (800) 901-5231 and enter the pass code 74569248. International callers should dial (617) 786-2961 and use the same pass code. A live
audio web cast can be accessed online at http://www.transdigm.com. The call will be archived on the website and available for replay at approximately 12:00
noon. A telephone replay will be available for two weeks by dialing (888) 286-8010 and entering the pass code 76467846. International callers should dial
(617) 801-6888 and use the same pass code.

Additional Information for ATI

ATI serves a diverse fleet of commercial and military aircraft. Avtech provides products to the entire fleet of Boeing commercial aircraft, Embraer and Canadair
regional jets as well as a broad range of business jets. ADS / Transicoil’s products are found in most commercial and military aircraft in use today. Recent
significant platform awards have included the audio system on the Boeing 787 and Embraer 170/190 family as well as various lighting, power and control, and
avionics display products on the Airbus A380. Major active production platforms for ATI include Boeing 737, 777, 747; Airbus A320; Embraer, 135, 140, 145,
170, 190; Canadair 100, 200, 700, 900 as well as many business jets.

About TransDigm Group

TransDigm Group is a leading global designer, producer and supplier of highly engineered aircraft components for use on nearly all commercial and military
aircraft in service today. Major product offerings, substantially all of which are ultimately provided to end-users in the aerospace industry, include ignition
systems and components, gear pumps, mechanical/electromechanical actuators and controls, NiCad batteries/chargers, power conditioning devices, hold-open
rods and locking devices, engineered connectors, engineered latches and cockpit security devices, lavatory hardware and components, specialized AC/DC electric
motors and specialized valving.



Forward-Looking Statements

Statements in this press release which are not historical facts are forward-looking statements under the provisions of the Private Securities Litigation Reform Act
of 1995, including expectations of future performance, profitability, growth and earnings. All statements other than statements of historical fact that address
activities, events or developments that we expect, believe or anticipate will or may occur in the future are forward- looking statements, including, in particular,
statements about our plans, objectives, strategies and prospects regarding, among other things, the acquired business. We have identified some of these forward-
looking statements with words like “believe,” “may,” “will,” “should,” “expect,” “intend,” “plan,” “predict,” “anticipate,” “estimate” or “continue” and other
words and terms of similar meaning. All forward-looking statements involve risks and uncertainties which could affect the Company's actual results and could
cause its actual results or the benefits of the proposed merger to differ materially from those expressed in any forward-looking statements made by, or on behalf
of, the Company. These risks and uncertainties include but are not limited to satisfaction of closing conditions to the transaction, ATI’s actual financial results for
the year ended December 31, 2006 may differ from expected results, difficulties encountered in integrating the companies or implementing our strategic value
drivers, and the effects of general and industry conditions. Except as required by law, TransDigm Group undertakes no obligation to revise or update the forward-
looking statements contained in this press release.

CONTACT:

Sean Maroney
Investor Relations
216.706.2945
ir@transdigm.com


