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Item 1.01 Entry into a Material Definitive Agreement.
On May 28, 2013, Astronics Corporation (the “Company”), entered into a Stock Purchase Agreement by and among the Company,

Peco, Inc., an Oregon corporation (“Peco”, the shareholders of Peco (the “Sellers”) and certain shareholders of Peco in their capacity as
Sellers’ Representative, pursuant to which the Company has agreed to acquire all of the issued and outstanding capital stock of Peco.

Under the terms of the Stock Purchase Agreement, the consideration for the stock of Peco will be approximately one hundred thirty-
six million dollars ($136,000,000) (the “Purchase Price”) in cash. Twelve million dollars ($12,000,000) of the Purchase Price will be
deposited into escrow accounts with Union Bank, N.A. and applied towards the indemnification obligations of Peco in favor of the
Company, if any. The Stock Purchase Agreement also contains an agreement whereby the Company and the Sellers will make a tax
election under Section 338(h)(10) of the Internal Revenue Code whereby the Company will receive deferred tax benefits of approximately
$50 million over the next 15 years in exchange for a make-whole payment to the Sellers payable in December of 2013 of approximately
twenty million dollars ($20,000,000). The Company has the right to revoke this election at any time prior to November 30, 2013, in which
case it will have no obligation to pay such make-whole payment to the Sellers.

The closing of the sale of the Business is subject to the satisfaction of customary closing conditions, as well as a financing condition
that permits the Company to terminate the Stock Purchase Agreement if it is unable to obtain satisfactory debt financing for the transaction.
The Stock Purchase Agreement provides for the closing of the transaction to occur no later than June 30, 2013, which date may be extended
by the Company at its option until July 31, 2013 in order to satisfy the financing condition. If the Company elects to so extend the closing
date and is unable to close the transaction on or before July 31, 2013 due to its inability to satisfy the financing condition, the Company will
be obligated to pay the Sellers the sum of four million dollars ($4,000,000).

The foregoing description of the Stock Purchase Agreement does not purport to be complete and is qualified in its entirety by the
Stock Purchase Agreement attached as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference. The
Company issued a press release on May 28, 2013 regarding the execution of the Stock Purchase Agreement, a copy of which is attached as
Exhibit 99.1 to this Current Report on Form 8-K.

The Stock Purchase Agreement has been included to provide investors with information regarding its terms. It is not intended to
provide any other factual information about the Company, Peco or the Sellers. The Stock Purchase Agreement contains representations and
warranties that the Sellers, on the one hand, and the Company, on the other hand, made to each other. The assertions embodied in those
representations and warranties are qualified by information in confidential disclosure schedules that the parties have exchanged in
connection with signing the Stock Purchase Agreement. The disclosure schedules contain information that modifies, qualifies and creates
exceptions to the representations and warranties set forth in the Stock Purchase Agreement. Accordingly, investors should not rely on the
representations and warranties as characterizations of the actual state of facts at the time they were made or otherwise.



Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
As stated in a Current Report on Form 8-K previously filed by the Company on May 15, 2013, at the Annual Meeting of Shareholders of
the Company held on May 14, 2013, the Company’s shareholders approved an amendment (the “Amendment”) to the Company’s
Certificate of Incorporation increasing the number of authorized shares of the Company’s common stock from 20,000,000 to 40,000,000
increasing the number of authorized shares of the Company’s class B stock from 5,000,000 to 10,000,000. The Amendment became
effective upon the filing of a Certificate of Amendment with the Secretary of State of the State of New York on May 28, 2013. The
foregoing is qualified in its entirety by reference to the Amendment, which is filed herewith as Exhibit 3.1 and incorporated herein by
reference.



Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

 
Exhibit
Number   Description

  3.1   Certificate Of Amendment Of The Certificate Of Incorporation Of Astronics Corporation

10.1   Stock Purchase Agreement dated May 28, 2013 among Astronics Corporation and the shareholders named therein

99.1   Press Release of Astronics Corporation May 28, 2013



SIGNATURE

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.
 

   Astronics Corporation

Dated: May 28, 2013   By:  /s/ David C. Burney
  Name: David C. Burney
   Vice President and Chief Financial Officer
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Exhibit 3.1

CERTIFICATE OF AMENDMENT

OF THE

CERTIFICATE OF INCORPORATION

OF

ASTRONICS CORPORATION
 

 
Under Section 805 of the

Business Corporation Law

1. The name of the corporation is ASTRONICS CORPORATION (the “Corporation”). The name under which the Corporation was
formed is ASTRONICS LUMINESCENT, INC.

2. The Certificate of Incorporation of the Corporation was filed by the Department of State of the State of New York on December 5,
1968 (the “Certificate of Incorporation”).

3. The Certificate of Incorporation is hereby amended to increase the number of authorized shares of the Corporation from twenty-
five million (25,000,000) shares, of which twenty million (20,000,000) shares are classified as Common Stock, Par Value $.01 per share,
and five million (5,000,000) shares are classified as Class B Stock, Par Value $.01 per share; to fifty million (50,000,000) authorized shares
of the Corporation, of which forty million (40,000,000) shares are classified as Common Stock, Par Value $.01 per share, and ten million
(10,000,000) shares are classified as Class B Stock, Par Value $.01 per share.



To effect such amendment, Paragraph Fourth of the Certificate of Incorporation is hereby amended to read in its entirety as follows:
“FOURTH: The aggregate number of shares which the Corporation shall have authority to issue is fifty million

(50,000,000) shares, consisting of forty million (40,000,000) shares of Common Stock, Par Value $.01 per share, and ten million
(10,000,000) shares of Class B Stock, Par Value $.01 per share.

The relative rights, preferences and limitations of each class of capital stock are to be fixed as follows:
A. Dividends

Holders of Common Stock and Class B Stock shall be entitled to receive such dividends and other distributions in cash,
stock or property of the Corporation as may be declared thereon by the Board of Directors from time to time out of assets or funds
of the Corporation legally available therefor, provided that in the case of cash dividends, no dividend may be paid on the Class B
Stock unless an equal or greater dividend is paid concurrently on the Common Stock, and cash dividends may be paid on the
Common Stock in excess of dividends paid, or without paying dividends, on the Class B Stock. In the case of dividends or other
distributions payable in stock of the Corporation, including share distributions or stock splits or divisions of stock of the
Corporation, such distributions, splits or divisions shall be in the same proportion with respect to each class of stock, and the
Common Stock and Class B Stock will be treated equally. A dividend or share distribution declared in shares of Common Stock
will be distributed pro rata, as Common Stock, to the holders of Common Stock and Class B Stock. A dividend or share
distribution declared in shares of Class B Stock will be distributed pro rata, as Class B Stock, to the holders of Common Stock and
Class B Stock. In the case of any combination or reclassification of the Common Stock, the shares of Class B Stock shall also be
combined or reclassified so that the relationship between the number of shares of Class B Stock and Common Stock outstanding
immediately following such combination or reclassification shall be the same as the relationship between the Class B Stock and
the Common Stock immediately prior to such combination or reclassification.
B. Voting
(1) At every meeting of the shareholders every holder of Common Stock shall be entitled to one (1) vote in person or by proxy

for each share of Common Stock standing in his name on the transfer books of the Corporation and every holder of Class B Stock shall
be entitled to ten (10) votes in person or by proxy for each share of Class B Stock standing in his name on the transfer books of the
Corporation.

(2) Except in connection with share distributions, stock splits and stock dividends and anti-dilutive adjustments determined by the
Board of Directors for options, stock subscriptions and warrants outstanding on the date of record for the share distribution, stock split
or stock dividend, the Corporation may not effect the issuance of any shares of Class B Stock unless and until such issuance is
authorized by the holders of a majority of the voting power of the shares of Common Stock and of Class B Stock entitled to vote, each
voting separately as a class.



(3) No shareholder shall have the right to cumulate votes in the election of directors.
(4) Except as may be otherwise required by law or the Certificate of Incorporation, the holders of Common Stock and Class B

Stock shall vote together as a single class.
C. Transfer
(1) No person holding shares of Class B Stock of record (hereinafter called a “Class B Holder”) may transfer the Class B Stock,

except by gift, devise or bequest, by a transfer to the estate of a shareholder upon the death of such shareholder, or by a transfer of
shares held in a trust to the grantor of such trust or to any person to whom or for whose benefit the principal of such trust may be
distributed; and the Corporation and the transfer agent shall not register the transfer of such shares of Class B Stock, whether by sale,
assignment, appointment or otherwise. Any purported transfer of shares of Class B Stock, other than a transfer of the type described
above, shall be null and void and of no effect and the purported transfer by a Class B Holder will result in the immediate and automatic
conversion of the shares of Class B Stock held by such Class B Holder into shares of Common Stock, on a one (1) share for one
(1) share basis. The purported transferee shall have no rights as a shareholder of the Corporation and no other rights against, or with
respect to, the Corporation except the right to receive shares of Common Stock upon the immediate and automatic conversion of his
shares of Class B Stock into shares of Common Stock. The estate of any deceased shareholder, a transferee upon the distribution of the
assets of such an estate, any transferee of the Class B Stock by gift, devise or bequest or a transferee from a trust of which such
transferee was the grantor or a principal beneficiary shall hold the transferred shares of Class B Stock subject to the same restrictions
on transferability as apply to all Class B Holders under this Paragraph Fourth.



(2) Shares of Class B Stock shall be registered in the name(s) of the beneficial owner(s) thereof (as hereafter defined) and not in
“street” or “nominee” names; provided, however, certificates representing shares of Class B Stock issued as or in connection with a
share distribution, stock split or stock dividend on the Corporation’s then outstanding Common Stock or Class B Stock may be
registered in the same name and manner as the certificates representing the shares of Common Stock or Class B Stock with respect to
which the shares of Class B Stock are issued. For the purposes of this Section C the term “beneficial owner(s)” of any shares of Class
B Stock shall mean the person or persons who possess the power to dispose, or to direct the disposition, of such shares. Any shares of
Class B Stock registered in “street” or “nominee” name may be transferred to the beneficial owner of such shares on the record date for
such share distribution, stock split or stock dividend, upon proof satisfactory to the Corporation and the transfer agent that such person
was in fact the beneficial owner of such shares on the record date for such share distribution, stock split or stock dividend.

(3) Notwithstanding anything to the contrary set forth herein, any Class B Holder may pledge such holder’s shares of Class B
Stock to a pledgee pursuant to a bona fide pledge of such shares as collateral security for indebtedness due to the pledgee, provided that
such shares shall not be transferred to or registered in the name of the pledgee and shall remain subject to the provisions of this Section
C. In the event of foreclosure or other similar action by the pledgee, such pledged shares of Class B Stock may not be transferred to the
pledgee without first being converted into shares of Common Stock.

(4) For purposes of this Section C:
(a) Each joint owner of shares of Class B Stock shall be considered a “Class B Holder” of such shares.
(b) A minor for whom shares of Class B Stock are held pursuant to a Uniform Gifts to Minors Act or similar law shall be

considered a Class B Holder of such shares.
(c) Unless otherwise specified, the term “person” means both natural persons and legal entities.
(d) Persons participating in a thrift or employee stock purchase plan of the Corporation (or any similar or successor plans)

shall be deemed to be the Class B Holders of the shares of Class B Stock allocated to their accounts pursuant to such plans.



(5) Any transfer of shares of Class B Stock not permitted hereunder shall result in the conversion of the transferee’s shares of
Class B Stock into shares of Common Stock, on a one (1) share for one (1) share basis, effective the date on which certificates
representing such shares are presented for transfer on the books of the Corporation. The Corporation may, in connection with preparing
a list of shareholders entitled to vote at any meeting of shareholders, or as a condition to the transfer or the registration of shares of
Class B Stock on the Corporation’s books, require the furnishing of such affidavits or other proof as it deems necessary to establish
that any person is the beneficial owner of shares of Class B Stock.

D. Conversion Rights
(1) Subject to the terms and conditions of this Section D, each share of Class B Stock shall be convertible at any time or from time

to time, at the option of the respective holder thereof, at the office of any transfer agent for Class B Stock, and at such other place or
places, if any, as the Board of Directors may designate or, if the Board of Directors shall fail so to designate, at the principal office of
the Corporation (attention of the Secretary of the Corporation), into one (1) fully paid and nonassessable share of Common Stock.
Upon conversion, the Corporation shall make no payment or adjustment on account of dividends accrued or in arrears on Class B Stock
surrendered for conversion or on account of any dividends on the Common Stock issuable on such conversion. Before any holder of
Class B Stock shall be entitled to convert the same into Common Stock, he shall surrender the certificate or certificates for such Class
B Stock at the office of said transfer agent (or other place as provided above), which certificate or certificates, if the Corporation shall
so request, shall be duly endorsed to the Corporation or in blank or accompanied by proper instruments of transfer to the Corporation
(such endorsements or instruments of transfer to be in form satisfactory to the Corporation), and shall give written notice to the
Corporation at said office that he elects so to convert said Class B Stock in accordance with the terms of this Section D, and shall state
in writing therein the name or names in which he wishes the certificate or certificates for Common Stock to be issued. Subject to the
provision of subsection (3) of this Section D, such conversion shall be deemed to have been made as of the date of such surrender of
the Class B Stock to be converted; and the person or persons entitled to receive the Common Stock issuable upon conversion of such
Class B Stock shall be treated for all purposes as the record holder or holders of such Common Stock on such date.

(2) The issuance of certificates for shares of Common Stock upon conversion of shares of Class B Stock shall be made without
charge for any stamp or other similar tax in respect of such issuance. However, if any such certificate is to be issued in a name other
than that of the holder of the share or shares of Class B Stock converted, the person or persons requesting the issuance thereof shall pay
to the Corporation the amount of any tax which may be payable in respect of any transfer involved in such issuance or shall establish to
the satisfaction of the Corporation that such tax has been paid.



(3) The Corporation shall not be required to convert Class B Stock, and no surrender of Class B Stock shall be effective for that
purpose, while the stock transfer books of the Corporation are closed for any purpose; but the surrender of Class B Stock for
conversion during any period while such books are so closed shall become effective for conversion immediately upon the reopening of
such books, as if the conversion had been made on the date such Class B Stock was surrendered.

(4) The Corporation covenants that it will at all times reserve and keep available, solely for the purpose of issue upon conversion
of the outstanding shares of Class B Stock, such number of shares of Common Stock as shall be issuable upon the conversion of all
such outstanding shares, provided that nothing contained herein shall be construed to preclude the Corporation from satisfying its
obligations in respect of the conversion of the outstanding shares of Class B Stock by delivery of shares of Common Stock which are
held in the treasury of the Corporation. The Corporation covenants that all shares of Common Stock which shall be issued upon
conversion of the shares of Class B Stock, will, upon issue, be fully paid and nonassessable and not entitled to any preemptive rights.
All shares of Class B Stock converted into Common Stock shall be cancelled and restored to the status of authorized but unissued
shares of Class B Stock.

(5) At any time when the Board of Directors and the holders of a majority of the outstanding shares of Class B Stock approve the
conversion of all of the Class B Stock into Common Stock, then the outstanding shares of Class B Stock shall be converted into shares
of Common Stock. In the event of such a conversion, certificates formerly representing outstanding shares of Class B Stock shall
thereupon and thereafter be deemed to represent the like number of shares of Common Stock.

E. Liquidation Rights
In the event of any dissolution, liquidation or winding up of the affairs of the Corporation, whether voluntary or involuntary, after

payment or provision for payment of the debts and other liabilities of the Corporation, the remaining assets and funds of the
Corporation, if any, shall be divided among and paid ratably to the holders of Common Stock and the holders of Class B Stock. A
merger or consolidation of the Corporation with or into any other corporation or a sale or conveyance of all or any part of the assets of
the Corporation (which shall not in fact result in the liquidation of the Corporation and the distribution of assets to shareholders) shall
not be deemed to be a voluntary or involuntary liquidation or dissolution or winding up of the Corporation within the meaning of this
Section E.



F. Preemptive Rights
Subject to any conversion rights of any shares of Class B Stock, no holder of stock of the Corporation of any class shall be

entitled as of right to subscribe for or receive any part of the authorized stock of the Corporation or any part of any new, additional or
increased issues of stock of any class or of any obligations convertible into any class or classes of stock, but the Board of Directors
may, without offering any such shares of stock or obligations convertible into stock to shareholders of any class, issue and sell or
dispose of the same to such persons and for such consideration permitted by law as it may from time to time in its absolute discretion
determine.”

4. The foregoing amendment of the Certificate of Incorporation was authorized by the Board of Directors of the Corporation
followed by approval of a majority of all outstanding shares of the Corporation entitled to vote thereon at a meeting of shareholders held on
May 14, 2013.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment as of May 24, 2013.
 

/s/ David C. Burney
Name:  David C. Burney
Title:  Secretary and Chief Financial Officer



Exhibit 10.1

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (“Agreement”) is between ASTRONICS CORPORATION, a corporation organized under the laws of
New York (“Buyer”), PECO, INC., a corporation organized under the laws of the state of Oregon, USA (“Company”), and the shareholders
of the Company identified on the signature page (collectively, “Sellers”).

Section 1. DEFINITIONS
Unless defined elsewhere in this Agreement, capitalized terms used in this Agreement will have the meanings ascribed to them in the

attached Appendix A.

Section 2. SHARES
At the Closing, Sellers will sell the Shares to Buyer and Buyer will buy the Shares from Sellers.

Section 3. PURCHASE PRICE
Purchase Price. The purchase price for the Shares (the “Purchase Price”) is One Hundred Thirty-Six Million Dollars US

($136,000,000.00), less unpaid Indebtedness, less unpaid Sellers Transaction Expenses, as adjusted in accordance with Section 3.3.

Payment. Subject to Section 3.3, Buyer will pay the Purchase Price as follows:

(a) at the Closing, Buyer will pay the Purchase Price less the Holdback Amount by cashier’s check or wire transfer of
immediately available funds to the Sellers’ Representative, from which each Seller shall receive such Sellers’ Pro Rata Percentage, subject
to the provisions of Section 19.19(a)(6) (reserves for future expenses).

(b) Buyer shall hold back from the Purchase Price the sum of Seven Million Dollars ($7,000,000) (the “Holdback Amount”)
until the Holdback Amount Release Date on which date the Holdback Amount less any indemnity payments due to Buyer in accordance
with the provisions of Sections 3.2(c), 14.2 and 14.3 and less the amount of all pending Buyer’s claims for indemnification and /or payment
under Sections 3.2(c), 14.2 and 14.3 shall be released to the Sellers’ Representative. At the Closing, Buyer shall pay the Holdback Amount
to the Escrow Agent, who shall hold such funds in escrow pursuant to the terms of this Agreement and the Environmental Escrow
Agreement.

(c) Buyer shall hold back from the Purchase Price an additional sum of Five Million Dollars ($5,000,000) (the “Environmental
Holdback Amount”) to be used by Buyer and the Company to address costs associated with the Pre-Closing Environmental Liabilities as
described in Section 11.4. The Environmental Holdback Amount shall be released in accordance with the provisions of Section 11.4 and the
Environmental Escrow Agreement. Notwithstanding anything to the contrary in this Agreement, should the Environmental Holdback
Amount be completely exhausted prior to the release of the Holdback Amount, Buyer shall have the ability to offset costs associated with
the Pre-Closing Environmental Liabilities against the Holdback Amount.



Working Capital Adjustment.
(c) If the Company’s Closing Working Capital exceeds the Company’s Target Working Capital by more than $100,000:

(1) the Purchase Price for the Shares will be increased by the Working Capital Adjustment Amount on a dollar for dollar
basis, and

(2) Buyer will promptly deliver to Sellers’ Representative a certified check or wire transfer in the amount of the Working
Capital Adjustment Amount.

(d) If the Company’s Closing Working Capital is less than the Company’s Target Working Capital by more than $100,000:

(1) the Purchase Price for the Shares will be decreased by the Working Capital Adjustment Amount on a dollar for dollar
basis, and

(2) Sellers’ Representative will promptly deliver to Buyer a certified check or wire transfer in the amount of the Working
Capital Adjustment Amount.

Working Capital Adjustment Procedure.

(e) Within 60 days after the Closing Date, Buyer will deliver to Sellers’ Representatives the Buyer’s calculation of the
Company’s Closing Working Capital, together with a copy of the Closing Date Balance Sheet. The Closing Date Balance Sheet:

(1) will fairly present the assets and liabilities of the Company as at the Closing Date, excluding the unpaid Indebtedness
and unpaid Sellers Transaction Expenses that were either deducted from the Purchase Price or paid with proceeds of the Purchase Price at
Closing;

(2) subject to the provisions of Section 4.7, will be prepared in a manner consistent with the preparation of the Financial
Statements; and

(3) will be prepared from the books and records of the Company as consistently and historically maintained.

(f) If Sellers’ Representative fails to object in writing to Buyer’s calculation of the Company’s Closing Working Capital within
30 days after the delivery of the Closing Date Balance Sheet, Buyer’s calculation will be binding on the parties and used to compute the
Working Capital Adjustment Amount.

(g) If Sellers’ Representative objects in writing to Buyer’s calculation of the Company’s Closing Working Capital within 30
days after the delivery of the Closing Date Balance Sheet, and if the parties are unable to agree on the Company’s Closing Working Capital
within 30 days after the delivery of Sellers’ objection:

(1) the parties will submit all issues remaining in dispute to an independent public accountant (the “Independent
Accountant”) to be selected by the parties within 30 days after Buyer’s receipt of Sellers’ written objection. If the parties cannot agree
upon a single Independent Accountant during such period, then each party shall designate its own independent public accountant who shall
then confer among themselves and they shall then designate an Independent Accountant to resolve the dispute;



(2) the Independent Accountant shall consider only those items (2) and amounts in Buyer’s and the Sellers’
Representative’s respective determinations of the Company’s Closing Working Capital that are identified as being items and amounts to
which Buyer and the Sellers’ Representative have been unable to agree. In resolving any such disputed item or amount, the Independent
Accountant may not assign a value to any item or amount that is higher than the highest value for such item or amount claimed by either
party or lower than the lowest value for such item or amount claimed by either party;

(3) each of Sellers’ Representative and Buyer will furnish the Independent Accountant with any documents and
information that the Independent Accountant may request;

(4) each of Sellers’ Representative and Buyer may present to the Independent Accountant any additional documents and
information relating to the disputed issues;

(5) the Independent Accountant’s resolution of the disputed issue will be binding on the parties and used to compute the
Company’s Closing Working Capital and the Working Capital Adjustment Amount; and

(6) each of Sellers’ Representative and Buyer will pay 50% of the Independent Accountant’s fees, costs, and expenses.

Section 4. REPRESENTATIONS AND WARRANTIES OF SELLERS
Except for the express representations and warranties in this Agreement, Sellers expressly exclude all warranties with respect to the

Transaction, express and implied. Except as disclosed in Schedule 4 (“Seller’s Disclosure Schedule”) or in any other schedule hereto,
Sellers represent and warrant to Buyer as follows:

Status and Organization.

(a) The signature page sets forth the name of each Seller;

(b) The Company is a corporation duly organized and validly existing under the laws of the State of Oregon. The Company is
not currently registered as a foreign corporation in any other state, nor does the character or location of the assets owned, leased or operated
by it or the nature of the business conducted by it require such registration as a foreign corporation. Sellers have delivered to Buyer
complete and accurate copies of the Articles of Incorporation and Bylaws of the Company as of the date of this Agreement.

Authority. Sellers have full power and authority to sign and deliver this Agreement and the other Transaction Documents to which
they are party and to perform all of their obligations under this Agreement and such Transaction Documents. The Company has full
corporate power and authority to conduct the Company’s business as it is now being conducted, to own and use the Company’s assets, and
to perform all of the Company’s obligations under its contracts and contractual commitments.

Binding Obligation. The Transaction Documents executed by Sellers will, when delivered to Buyer, constitute the legal, valid, and
binding obligation of Sellers, enforceable against Sellers in accordance with its terms, except as enforceability may be limited by
bankruptcy, insolvency, or other similar laws of general application or by general principles of equity.



No Conflicts. The signing and delivery of the Transaction Documents by Sellers and, if applicable, by the Company and the
performance by Sellers of all of their obligations contemplated thereby will not result in a violation or breach of, conflict with, constitute
(with or without due notice or lapse of time or both) a default (or give rise to any right of termination, modification, payment or
acceleration) under, or result in the creation of any Lien on any of the properties or assets of the Company under:

(c) the Articles of Incorporation or Bylaws of the Company;

(d) subject to obtaining and making any of the approvals, consents, notices and filings referred to in paragraph (d) below, any
Contract to which any Seller or the Company is a party; or

(e) subject to obtaining and making any of the approvals, consents, notices and filings referred to in paragraph (d) below, any
Law or Governmental Order applicable to the Company or any Seller or by which any of his, her or its properties or assets may be bound;
or

(f) require the prior consent, authorization, approval of, or filing with, or notice to, any Person, including but not limited to any
governmental body, except for: (i) consent required by the change in control provisions set forth in the Company’s contracts with The
Boeing Company and Mitsubishi Heavy Industries, Ltd., (ii) the registration requirements with the State Department’s Directorate of
Defense Trade Controls to remain compliant with International Traffic in Arms Regulations (“ITAR”), and (iii) required filings and
expiration of applicable waiting periods under the HSR Act.

Capitalization.

(g) Appendix B sets forth:

(1) the number of authorized shares of the Company’s capital stock;

(2) the name of each record and owner of all Shares; and

(3) the number of Shares owned by each record owner.

(h) There are no outstanding or authorized Rights or other equity interest in the Company pursuant to which the Company is or
may become obligated to issue, deliver or sell, or cause to be issued, delivered or sold, stock or other equity interest in the Company or any
securities convertible into, exchangeable for, or evidencing the right to subscribe for or acquire, any stock or other equity interest in the
Company;

(i) All of the issued and outstanding equity securities of the Company were issued in compliance with applicable securities laws;

(j) All of the issued and outstanding shares of the Company were validly issued and are fully paid and nonassessable;

(k) There are no agreements or commitments to which any Seller or the Company is a party or by which any of them are bound
to (i) repurchase, redeem or otherwise acquire any outstanding equity securities or voting interest in the Company or any other Person,
other than the Buy-Sell Agreement, including amendments thereto, among the Sellers and Company, or (ii) vote or dispose of any shares or
other equity or voting interest in the Company, except for revocable proxies authorized from time to time by one or more Sellers; and



(l) There are no irrevocable proxies or voting agreements with respect to any Shares.

Title to Shares. Sellers have good title to the Shares, free from all Liens.

Financial Statements. The Company has delivered to Buyer true and complete copies of the financial statements of the Company
listed on Schedule 4.7 (the “Financial Statements”). The Financial Statements:

(m) consist of the audited balance sheets of the Company as of December 31, 2011 and 2012 and the related statements of
income for the two (2) years ended December 31, 2011 and 2012 and (ii) the unaudited balance sheet of the Company as at February 28,
2013 and the related unaudited statements of income for the two (2) months then ended (the unaudited balance sheet of the Company as at
February 28, 2013, is hereinafter referred to as the “Interim Balance Sheet”).

(n) have been prepared in accordance with GAAP, except, with respect to the Interim Balance Sheet and the related unaudited
statements of income for the two (2) months ended February 28, 2013, for the absence of notes and normal year-end audit adjustments.

(o) fairly present the financial condition and the results of operations, changes in shareholders’ equity, and cash flow of the
Company as at the dates and as of the periods specified;

Books and Records. The books of account and records of the Company:

(p) are complete and accurate in all material respects;

(q) represent actual, bona fide transactions; and

(r) have been maintained in accordance with sound business practices, including the maintenance of an adequate system of
internal accounting controls.

Real Property. Except as otherwise set forth on Schedule 4.9, the Company does not currently and has never owned any real
property. Schedule 4.9 sets forth a true and complete list of each lease or sublease relating to the use or occupancy of the Leased Real
Property (the “Leases”). Each Lease is in full force and effect, and with respect to each Lease (i) all rents and additional rents due to date on
the Lease have been paid; (ii) the Company is not in material default thereunder; (iii) no waiver of the Company’s obligations under the
Lease has been granted by the lessor, and (iv) to the Knowledge of the Sellers, there exists no event, occurrence, condition or act which,
with the giving of notice or the lapse of time, would give rise to a right of termination by the lessor under such Lease or give rise to any
material liability of the Company under such Lease.

Tangible Personal Property.

(s) Schedule 4.10 sets forth (i) a true and complete list of each item of Tangible Personal Property owned by the Company
having a book value in excess of $50,000 and (ii) a true and complete list of each item of Tangible Personal Property leased by the
Company having an annual rental in excess of $100,000. Except as set forth in Schedule 4.10, there is no Tangible Personal Property with a
book value in excess of $50,000 used by the Company other than the Tangible Personal Property reflected in the Initial Balance Sheet or
thereafter acquired, except for Tangible Personal Property disposed of by the Company in the Ordinary Course of Business since the date
of the Initial Balance Sheet;



(t) the Tangible Personal Property, taken as a whole, has been properly maintained and is in reasonable working order and
adequate for its intended use, ordinary wear and tear and normal repairs and replacements excepted; and

(u) all of the Tangible Personal Property of the Company is in the Company’s possession at the Leased Real Property, except for
certain assets in the possession of overseas suppliers as set forth on Schedule 4.10, and except as set forth on Schedule 4.10, there is no
Tangible Personal Property used by the Company located at the Leased Real Property which is not owned or leased by the Company.

Inventories.

(v) Schedule 4.11 sets forth all Inventory of the Company as of two business days prior to the date of this Agreement. Except as
set forth in Schedule 4.11, (i) the Inventory is in the physical possession of the Company and (ii) none of the Inventory has been pledged as
collateral or otherwise is subject to any Lien or is held on consignment from others, except for the security interest granted to US Bank
National Association;

(w) except as set forth on Schedule 4.11, all of the Inventory reflected on the Initial Balance Sheet (net of (b) reserves for excess
and obsolete Inventory as reflected thereon) is useable and salable by the Company in the Ordinary Course of Business; and

(x) all of the Inventory that was purchased by the Company after the date of the Initial Balance Sheet was purchased in the
Ordinary Course of Business at market prices.

Accounts Payable and Accounts Receivable.

(y) Schedule 4.12 sets forth a true and complete list of the accounts receivable and accounts payable of the Company as of two
business days prior to the date hereof.

(z) Except with respect to the accounts payable and accounts receivable related to the TriMet Light Rail Condemnation Project,
each account payable and account receivable that required to be set forth on Schedule 4.12 represents a valid obligation arising from sales
actually made or services actually performed by the Company or by its vendors in the Ordinary Course of Business, and all of such
accounts receivable (less any provision or reserve recorded on the Initial Balance Sheet or in Schedule 4.12) are collectible in full, without
any setoff or counterclaim, in the Ordinary Course of Business and in any event not later than one hundred (120) days after the Closing
Date.

(aa) Except as set forth in Schedule 4.12, the accounts payable do not include any amounts owing from the Company with
respect to personal property acquired by the Company in connection with the relocation of a portion of its West Plant facilities resulting
from the TriMet condemnation for which the Company has already received payment; and

(bb) any reserve for uncollectible accounts receivable shown on the Initial Balance Sheet is adequate and calculated in a manner
consistent with past practice and the Financial Statements.



Intellectual Property.

(cc) Schedule 4.13(a) sets forth a true and complete list of (i) all issuances and registrations of Intellectual Property owned by or
issued to the Company, (ii) each pending application therefor by the Company and (iii) each license, sublicense or other agreement which
the Company has granted to any third party with respect to any of its Intellectual Property. Each such issuance, registration and application
has been duly and validly registered in, filed in or issued by, the official governmental registrars and/or issuers (or officially recognized
issuers) of patents, trademarks, copyrights or Internet domain names, in the appropriate jurisdictions in the United States. Except as set
forth on Schedule 4.13(a), (i) each such registration, issuance and application (A) has not been abandoned, canceled or terminated, (B) has
been maintained effective by all requisite filings, renewals and payments and (C) remains in full force and effect as of the Closing Date and
(ii) with respect to each item of Intellectual Property required to be identified in Schedule 4.13(a): (A) the Company possesses all right, title
and interest in and to the item, free and clear of any Liens or licenses, (B) the item is not subject to any outstanding Governmental Order,
(C) no Proceeding is pending or, to the Knowledge of the Sellers, threatened which challenges the legality, validity, enforceability, use or
ownership of the item and (D) other than routine indemnities given to distributors, sales representatives, dealers and customers, the
Company has no current obligations to indemnify any Person for or against any interference, infringement, misappropriation, or other
conflict with respect to the item.

(dd) Schedule 4.13(b) sets forth a true and complete list of each item of Intellectual Property that any third party owns and that
the Company uses pursuant to a license, sublicense or other agreement (other than commercially available off-the-shelf licenses or
embedded software). The Sellers have delivered to Buyer true and complete copies of all such licenses, sublicenses and other agreements
(as amended to date). Except as set forth on Schedule 4.13(b), with respect to each item of Intellectual Property required to be identified in
Schedule 4.13(b): (i) each license, sublicense or other agreement covering the item is enforceable against the Company and, to Seller’s
Knowledge, the other party or parties thereto and, following the Closing, will continue to be enforceable on substantially similar terms and
conditions, (ii) neither the Company nor, to the Knowledge of the Sellers, any other party to a license, sublicense or other agreement is in
breach or default, and, to the Knowledge of the Sellers, no event has occurred which, with notice or lapse of time, would reasonably be
expected to constitute a breach or default or permit early termination, modification or acceleration thereunder, (iii) neither the Company
nor, to the Knowledge of the Sellers, any other party to a license, sublicense or other agreement has repudiated any provision thereof,
(iv) to the Knowledge of the Sellers, the underlying item of Intellectual Property is not subject to any outstanding Governmental Order,
(v) no Proceeding is pending or, to the Knowledge of the Sellers, threatened against the Company which challenges the legality, validity,
enforceability or use of the underlying item of Intellectual Property and (vi) the Company has not granted any sublicense or similar right
with respect to any license, sublicense or other agreement.

Sufficiency of Assets. Except for certain assets identified in Schedule 4.14, which are in the process of being relocated, ordered,
installed, and tested in connection with the TriMet Light Rail Project, the assets of the Company constitute all of the assets necessary to
conduct the Company’s business as it is now being conducted.

Title to Assets. Except for certain fixtures conveyed to TriMet in connection with the TriMet Light Rail Project identified in
Schedule 4.15, the Company has good title to its assets, free from all Liens. Immediately before the Closing, the Company will have good
title to its assets, free from all Liens except Permitted Closing Encumbrances.

Taxes.

(ee) The Company has delivered to Buyer (i) a true and complete copy of each Tax return and report filed by the Company
during the 3-year period immediately prior to the date of this Agreement, (ii) all audit reports, letter rulings, technical advice memoranda
and similar documents issued by any Governmental Authority relating to Taxes due from or with respect to the Company and (iii) any
closing agreements entered into by the Company with any Governmental Authority in each case existing on the date hereof.



(ff) The Company has filed on a timely basis all Tax returns and reports required to be filed by Law, including all foreign bank
account reporting requirements.

(gg) The Company’s filed Tax returns and reports are complete and accurate.

(hh) The Company has paid, or made provision for the payment of, all Taxes that have become due for all periods; has complied
with all Laws relating to the payment and withholding of Taxes and has, within the time and manner prescribed by Law, withheld and paid
over to the proper Governmental Authorities all amounts required to be withheld and paid over by it.

(ii) No Governmental Authority has asserted, or informed any Seller or the Company that it intends to assert, any deficiency in
the payment of any Taxes by the Company.

(jj) No filed Tax return of the Company is currently being audited except for the recent audit of the 2010 U.S. federal Tax
return; and there is no other audit, Proceeding, examination or similar claim that has been commenced or is presently pending or, to the
Knowledge of the Sellers, threatened with respect to any Taxes or Tax return of the Company. The 2010 federal Tax audit of the Company
was closed without any penalties or adjustments, and the Company received a “no change report” from the IRS.

(kk) The Company has not been given or been requested to give a waiver or an extension of any statute of limitations relating to
the payment of any Taxes, including any Tax assessment or deficiency.

(ll) The Company is not a party to any Tax sharing agreement, Tax allocation agreement, Tax indemnity agreement, or similar
Tax agreement that may require the Company to make any payment of any kind.

(mm) The Company has no liability for any Taxes of any other Person, other than obligations for real property Taxes pursuant
to the Company’s Leases.

(nn) No written claim has been made by any Governmental Authority within the last six years in a jurisdiction where the
Company does not file a Tax return that the Company is or may be subject to taxation in that jurisdiction.

(oo) The Company is not presently, and has never previously been, a United States real property holding corporation (as defined
in Section 897(c)(2) of the Code) during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(pp) The Company has not been required to include in income any adjustment pursuant to Section 481 of the Code by reason of
a voluntary change in accounting method initiated by the Company, and the Internal Revenue Service has not initiated or proposed any such
adjustment or change in accounting method.



(qq) the Company is not a party to any agreement that would require it to make any payment that would constitute an “excess
parachute payment” for purposes of Sections 280G and 4999 of the Code.

(rr) The Company has made a valid S corporation election under the Code, effective for the Tax year of the Company beginning
July 1, 1987 and continuing in full force and effect through the date hereof; and the Company has not had any ineligible shareholders that
would disqualify or adversely affect such election.

No Undisclosed Liabilities. The Company has no liabilities, obligations or Indebtedness of any kind, whether absolute, accrued,
fixed or contingent, disputed or undisputed, matured or unmatured, liquidated or unliquidated, or secured or unsecured, except for:

(ss) liabilities, obligations or Indebtedness reflected or reserved against on the Company’s audited financial statements for the
year ended December 31, 2012;

(tt) liabilities incurred in the Ordinary Course of Business since the date of the Initial Balance Sheet (none of which results
from, arises out of or relates to any breach of contract, breach of contractual warranty, tort, infringement or violation of law);

(uu) future liabilities under Contracts that do not arise out of or result from any breach of contract, breach of contractual
warranty, tort, infringement or violation of law by the Company; and

(vv) the environmental liabilities referred to in Schedule 4.28 and Section 11.4.

No Material Adverse Change. Except for cash distributions to the Company’s shareholders and Employees and bonus payments
since the date of the Initial Balance Sheet, no material adverse change in the financial condition of the Company has occurred. Sellers have
no Knowledge of any facts or circumstances that will likely result in a material adverse change in the financial condition of the Company
since the date of the Initial Balance Sheet.

No Other Changes. Since the date of the Initial Balance Sheet:

(ww) the Company has conducted the Company’s business only in the ordinary course of the Company’s business, except for
the condemnation of a portion of its West Plant facility in connection with the TriMet Light Rail Project;

(xx) no change in the ownership of any equity securities of the Company has occurred;

(yy) the Company has not issued, sold, or bought any securities of the Company or Rights;

(zz) the Company has not become a party to any agreement, and has not become subject to any Law or Governmental Order, that
requires or may require the Company to issue, sell, or buy any securities of the Company or Rights;

(aaa) the Company has not amended or restated its articles of incorporation or bylaws;

(bbb) the Company has not changed its accounting methods;



(ccc) no material loss or damage has occurred with respect to any asset of the Company with a fair market value over $50,000,
whether or not the loss or damage is covered by insurance;

(ddd) except as set forth in Schedule 4.19, the Company has not sold, leased, transferred, waived any right with respect to, or
otherwise disposed of any asset with a value of more than $100,000 other than inventory in the Ordinary Course of Business;

(eee) the Company has not increased the salary, bonus payments, benefits, or other compensation of any director, officer, or
employee, other than in the Ordinary Course of Business;

(fff) no Employee Plan has been adopted, amended, or terminated, and the Company has not withdrawn from any Employee
Plan;

(ggg) except as set forth in Schedule 4.19, the Company has not entered into any agreement, contract, lease or license involving
more than $100,000, except for purchase orders and sales orders entered into in the Ordinary Course of Business;

(hhh) except as set forth in Schedule 4.19, the Company has not accelerated, terminated, modified or cancelled any Contract
involving more than $100,000 (or had any other party thereto take such action);

(iii) the Company has not granted any Lien on any of its assets;

(jjj) except as set forth in Schedule 4.19, the Company has not made any capital expenditures or commitments therefor involving
more than $100,000 individually or $1,000,000 in the aggregate;

(kkk) the Company has not received any written notice from any customer with respect to any warranty claims, termination of
contracts or purchase orders, or disputes as to amounts involving more than $100,000;

(lll) except as set forth in Schedule 4.19, the Company has not entered into or amended any joint venture, partnership, strategic
alliance, co-marketing, joint development or similar agreement; and

(mmm) the Company has not entered into any contract or otherwise committed or agreed, whether or not in writing, to do any of
the foregoing.

Contracts.

(nnn) Schedule 4.20 sets forth a true and complete list of all Contracts involving more than $100,000 annually. Except as set
forth in Schedule 4.20, each Contract is in full force and effect and there exists no (i) default or event of default by the Company or, to the
Knowledge of the Sellers, any other party to any such Contract or (ii) event, occurrence, condition or act (including the consummation of
the transactions contemplated by this Agreement) which, with the giving of notice, the lapse of time or the happening of any other event or
condition, would become a default or event of default by the Company thereto or, to the Knowledge of the Sellers, any other party thereto,
with respect to any material term or provision of any such Contract.



(ooo) Except as set forth on Schedule 4.20, the Company is not a party to any Contract with any customer where the cost of
completion of such Contract would be reasonably expected to exceed the balance of monies to be paid by a customer or other Person to the
Company under such Contract.

(ppp) No Contract to which the Company is presently a party contains a “change-of-control” or similar provision that will
require the Company to obtain the consent of any Person before the Closing, other than its contracts with The Boeing Company and
Mitsubishi Heavy Industries, Ltd. and which consents will be obtained by Sellers prior to Closing.

Insurance.

(qqq) The Company has delivered to Buyer a complete and accurate copy of each insurance policy that has provided coverage to
the Company during the 5-year period before the date of this Agreement and each insurance policy that provides coverage for
environmental contamination.

(rrr) To Sellers’ Knowledge,

(1) the insurance policies that provide coverage to the Company (i) are in full force and effect, except for insurance
policies that have been renewed, replaced, bought-out or are occurrence-based policies that are not currently in force but may provide
coverage for occurrences more than three (3) years ago; (ii) provide adequate insurance coverage for all risks normally insured against by a
Person carrying on a similar business in a similar location, and for any other risks to which the Company is normally exposed; and (iii) are
sufficient to comply with all material Contracts to which the Company is a party;

(2) the Company has complied with the terms and conditions of each insurance policy in all material respects, including
the payment of all premiums;

(3) no act, circumstance, condition or event has occurred or exists that is reasonably likely to result in the Company’s
failure to comply with the terms and conditions of any applicable insurance policy or entitle any insurer to terminate or cancel such policies;
and

(4) the Company has not received any notice of cancellation or non-renewal of any of the insurance policies that are in
full force and effect and provide coverage to the Company.

Compliance With Laws. Except as otherwise provided on Schedule 4.22:

(sss) the Company is in compliance with all applicable Laws, Governmental Orders and Permits, except for such non-
compliance that, individually or in the aggregate, could reasonably be expected to have a material adverse effect on the business, assets or
financial condition of the Company;

(ttt) no act, circumstance, condition or event has occurred or exists that will likely result in the Company’s failure to comply in
all material respects with the terms and conditions of any applicable Law, Governmental Order or Permit; and

(uuu) during the 3-year period before the date of this Agreement, neither the Sellers nor the Company has received any written
notice from any Governmental Authority or other Person regarding any actual, alleged, or potential failure by the Company to comply in
any material respect with any applicable Law, Governmental Order or Permit, and to the Knowledge of the Sellers, there are no presently
existing facts, circumstances or events which, with notice or lapse of time, would result in the violation in any material respect of any
applicable Law, Governmental Order or Permit.



Governmental Authorizations.

(vvv) Schedule 4.23 sets forth a list of each material license, Permit, registration, and other governmental authorization of the
Company.

(www) The Company’s governmental authorizations constitute all of the governmental authorizations required to conduct the
Company’s business as it is now being conducted.

(xxx) The Company has complied with the material terms and conditions of each governmental authorization of the Company.

(yyy) No act, circumstance, condition or event has occurred or exists that is reasonably likely to result in the Company’s failure
to comply with the terms and conditions of any governmental authorization of the Company.

(zzz) Neither the Sellers nor the Company has received any written notice from any Governmental Authority or other Person
regarding any actual, alleged, or potential failure by the Company to comply with any governmental authorization of the Company, and to
the Knowledge of the Sellers, there are no presently existing facts, circumstances or events which, with notice or lapse of time, would
likely result in the violation of any applicable governmental authorization;

(aaaa) No governmental authorization of the Company is subject to a “change-of-control” or similar law or provision that would
require a consent or a new registration other than the Company’s FAA and EASA certificates and the ITAR permit and the related
registration with the Directorate of Defense Trade Contracts.

Legal Proceedings.

(bbbb) Schedule 4.24 contains a complete list of each Proceeding that is pending or, to Sellers’ Knowledge, threatened against
the Company.

(cccc) Except as otherwise provided on Schedule 4.24:

(1) no act, circumstance, condition or event has occurred or circumstances exist that is reasonably likely to result in a
Proceeding against the Company; and

(2) no Proceeding listed on Schedule 4.24 could reasonably be expected to have a material adverse effect on the business,
assets or financial condition of the Company.

Orders.

(dddd) Schedule 4.25 sets forth a true and complete list of each Governmental Order to which the Company is subject.

(eeee) The Company has complied with the terms and conditions of each Governmental Order to which the Company is subject.

(ffff) No act, circumstance, condition or event has occurred or exists that is reasonably likely to result in the Company’s failure
to comply with the terms and conditions of any Governmental Order to which the Company is subject.



(gggg) Neither the Sellers nor the Company has received any notice from any Governmental Authority or other Person
regarding any actual, alleged, or potential failure by the Company to comply with the terms and conditions of any Governmental Order to
which the Company is subject.

Employees.

(hhhh) Schedule 4.26 contains a true and complete list of each employee of the Company as of the date of this Agreement,
including the following information for each employee:

(1) name;

(2) job title;

(3) date of hiring;

(4) current compensation, including base salary and bonuses;

(5) unused personal time off (“PTO”);

(6) service credited for purposes of vesting and eligibility to participate in each applicable Employee Plan.

(iiii) (i) Except for its collective bargaining agreement with Teamsters’ Local Union #305, the Company does not have any
obligations under any written or oral labor agreement, collective bargaining agreement or other agreement with any labor organization or
employee group, (ii) the Company is not currently engaged in any unfair labor practice and there is no unfair labor practice charge or other
employee-related or employment-related complaint pending or, to the Knowledge of the Sellers, threatened against the Company before
any Governmental Authority, (iii) there is currently no labor strike, labor disturbance, slowdown, work stoppage or other material labor
dispute or arbitration pending or, to the Knowledge of the Sellers, threatened against the Company and no material grievance currently
being asserted, (iv) the Company has not experienced a labor strike, labor disturbance, slowdown, work stoppage or other material labor
dispute at any time during the three (3) years immediately preceding the date of this Agreement and (v) to the Knowledge of the Sellers,
there are no pending or, to Sellers’ Knowledge, threatened claims against the Company by any Person for unpaid wages, wrongful
termination, accidental injury or death, sexual harassment or discrimination or violation in any material respect of any employment Law.

(jjjj) The Company has classified each individual who currently performs services for or on behalf of the Company as a
contractor or employee in accordance with all applicable Laws.

(kkkk) The Company currently uses E-Verify and has on file (i) a valid Form I-9 for each current employee hired by it on or
after November 6, 1986 and (ii) copies of Forms I-9 completed by former employees for three years after the date of each such employee’s
hire or for one year after the date each such employee’s employment ended, whichever date is later. All of the Company’s employees are
(i) United States citizens or lawful permanent residents of the United States, (ii) aliens whose right to work in the United States is
unrestricted, (iii) aliens who have valid, unexpired work authorization issued by the U. S. Department of Homeland Security or (iv) aliens
who have been continually employed by the Company since November 6, 1986. With respect to its employees, the Company has not been
the subject of an immigration compliance or employment visit from, nor has it been assessed any fine or penalty by, or been the subject of
any Order or directive of, the United States Department of Labor or the U. S. Department of Homeland Security.



Employee Benefits.

(llll) Schedule 4.27 sets forth a true and complete list of each Employee Plan.

(mmmm) Sellers have delivered to Buyer copies of:

(1) each Employee Plan;

(2) all reports relating to each Employee Plan that the Company has filed with any Governmental Authority;

(3) all rulings, determination letters, no-action letters, and advisory opinions relating to each Employee Plan that the
Company has received from any Governmental Authority; and

(4) all summary plan descriptions relating to each Employee Plan.

(nnnn) With respect to each Employee Plan:

(1) all contributions that have become due by the Company under the terms and conditions of such Employee Plan have
been paid;

(2) Except for the 401(k) audit report required for the 2012 plan year, which is due on October 15, 2013, the Company
has filed on a timely basis all reports and descriptions of each Employee Plan required to be filed by applicable Laws;

(3) the Company has paid, or made provision for the payment of, all Taxes payable by the Company as required by such
Employee Plan;

(4) the Company has paid all insurance premiums required to be made by the Company for such Employee Plan that
have become due;

(5) the Company has not been required to provide security under Section 401(a)(29) of the Code;

(6) the consummation of the Transaction will not result in:

(A) any amendment or termination of any Employee Plan, or the Company’s withdrawal from any Employee Plan;

(B) the payment by the Company or any ERISA Affiliate of any Tax or penalty under Section 511 of the Code,
Section 4971 of the Code, Section 4975 of the Code, or Section 502(l) of ERISA;

(C) a violation by the Company or any ERISA Affiliate of Section 406 of ERISA;

(D) the payment by the Company or any ERISA Affiliate of any minimum funding contribution under Section 302
of ERISA or Section 412 of the Code;



(E) the payment by the Company or any ERISA Affiliate of any interest payment under Section 302(e) of ERISA or
Section 412(m) of the Code; or

(F) any lien on any property or right of the Company or any ERISA Affiliate imposed under Section 302(f) of
ERISA or Section 412(n) of the Code.

(7) neither any Seller nor the Company has received any notice from any Governmental Authority or other Person
regarding any actual, alleged, or potential withdrawal liability with respect to such Employee Plan that is a multiemployer plan under
Section 4001(3) of ERISA, other than a letter dated December 21, 2012, from the Western Conference of Teamsters Pension Trust with an
estimated employer withdrawal liability of approximately $2,414,530, if the Company were to elect to withdraw from the Trust Fund in
2012; and

(8) no Proceeding relating to such Employee Plan is pending or, to Sellers’ Knowledge, threatened against the Company.

Environmental. The Company has provided access to Buyer of true and complete copies of all material environmental reports,
audits, studies, analyses, tests, site assessments, risk assessments and other similar documents with respect to the Company’s business or
the Real Property or any other real property the Company has ever occupied, controlled, operated or used. Except as otherwise provided on
Schedule 4.28:

(oooo) the Company has no liabilities or obligations of any kind (including, but not limited to, those retained or assumed by
contract) arising out of or from any Environmental Law or environmental Permit, whether known or unknown, fixed or contingent,
disputed or undisputed, matured or unmatured, liquidated or unliquidated, or secured or unsecured;

(pppp) except for conditions that, either individually or in the aggregate, would not reasonably be expected to result in the
Company incurring material liability under Environmental Laws and except in accordance with a valid governmental Permit, license,
certificate or approval, (i) there have been no Releases of any Hazardous Substances into the environment by the Company; and, (ii) with
respect to any Releases of Hazardous Substances, the Company have given all required notices to Governmental Authorities (copies of
which have been made available to Buyer);

(qqqq) no act, circumstance, condition or event has occurred or exists that will likely result in the Company having any liability
or obligation of any kind arising out of any Environmental Law or environmental Permit;

(rrrr) the Company is currently in material compliance with all applicable Environmental Laws and environmental Permits, and
has not received from any Person any written notice of an Environmental Claim;

(ssss) the Company has obtained, and is in material compliance with, all environmental Permits necessary for the ownership,
lease, operation or use of the business, Real Property or assets of the Company;

(tttt) no proceeding listed on Schedule 4.28 will likely result in a material adverse change in the financial condition of the
Company; and

(uuuu) neither any Seller nor the Company has received any notice from any Governmental Authority or other Person regarding
any actual, alleged, or potential failure by the Company to comply with the terms and conditions of any judgment or order relating to any
Environmental Law.



Affiliate Transactions. Except as set forth in Schedule 4.29, (i) there are no Contracts, liabilities or obligations between the
Company, on the one hand, and any of its Affiliates on the other hand and (ii) neither the Company nor any of its directors, shareholders,
officers or employees possesses, directly or indirectly, any financial interest in, or is a shareholder, director, officer, member, manager or
employee of, any Person which is a client, supplier, customer, lessor, lessee, or competitor or potential competitor of the Company;
provided however, that it shall not be a violation of this Section 4.29 if any Seller owns less than five percent (5%) of the stock of a publicly
held company that is a competitor or potential competitor of the Company.

Suppliers and Customers. Schedule 4.30 sets forth the top ten (10) customers and suppliers of the Company, based on aggregate
dollar sales volume, for the period beginning on January 1, 2012 and ending on December 31, 2012. Except as set forth in Schedule 4.30, to
the Knowledge of the Sellers, the relationship of the Company with each such supplier and customer is a good commercial working
relationship, and no such supplier or customer has canceled or otherwise terminated, or threatened to cancel or otherwise terminate, its
relationship with the Company. The Company has not received any written notice that any such supplier or customer may cancel or
otherwise materially and adversely modify its relationship with the Company or limit its services, supplies or materials to the Company, or
its usage or purchase of the services and products of the Company either as a result of the transactions contemplated hereby or otherwise.
Except as set forth in Schedule 4.30, no customer of the Company has any re-stocking rights or similar right to return any non-defective
products to the Company for reimbursement or credit.

Bank Accounts; Powers of Attorney. Schedule 4.31 sets forth a true and complete list containing (i) the name and address of each
bank in which the Company has an account or safe deposit box, the number of any such account or any such box and the names of all
Persons authorized to draw thereon or to have access thereto and (ii) the names of all Persons, if any, holding general powers of attorney
from the Company and a summary statement of the terms thereof.

Product Warranties.

(vvvv) Schedule 4.32 contains a form of each standard product warranty relating to products produced or sold by the Company
or services performed by the Company which will be in effect on the Closing Date.

(wwww) To the Knowledge of the Sellers, no material defect exists in any design, materials, manufacture or otherwise in any
products designed, manufactured, marketed or sold by the Company during the past five (5) years which could give rise to any material
claim.

(xxxx) Except as provided in any of the standard product warranties described in Section 4.32 and as otherwise set forth in
Schedule 4.32, the Company has not sold any products or services which are subject to an extended warranty of the Company beyond
twelve (12) months and which warranty has not yet expired

(yyyy) To the Knowledge of the Sellers, there are no statements, citations or decisions by any Governmental Authority or any
product testing laboratory stating that any product of the Company is unsafe or fails to meet any applicable standards, whether mandatory
or voluntary, promulgated by such Governmental Authority or testing laboratory, as the case may be.



Absence of Questionable Payments. The Company has not, nor, to the Knowledge of the Sellers, has any of its shareholders,
directors, officers, agents, employees or any other Persons acting on its behalf, (i) used any funds for unlawful contributions, unlawful gifts,
unlawful entertainment or other unlawful expenses relating to political activity, (ii) made any unlawful payment to foreign or domestic
government officials or employees or to foreign or domestic political parties or campaigns, (iii) accepted or received any unlawful
contributions, payments, expenditures or gifts or (iv) otherwise taken any action that would cause the Company to be in violation of the
Foreign Corrupt Practices Act of 1977, as amended, or any applicable Law of similar effect.

Export Control Regulations.

(zzzz) Schedule 4.34 contains (i) a true and complete list of all current and active import and export licenses issued by the
United States government for the products imported or exported by the Company and for the procurement by the Company of materials
related to the manufacture of its products; (ii) a complete and current accounting of licensing exemptions used by the Company for
products being imported or exported; and (iii) all export related agreements, including, but not limited to, technical assistance agreements,
manufacturing license agreements, distribution and warehousing agreements with any non-U.S. entity for the manufacture of export-
controlled designs or for the transfer of technical information between the Company and a non-U.S. Person and (iv) a true and complete list
of all voluntary disclosures made, currently in process or proposed for submission to the U.S. Government by the Company with respect to
import and export matters.

(aaaaa) To the Knowledge of the Sellers, no current or past violation of the regulations of the United States or of any foreign
government as related to the import or export of the products of the Company has occurred.

(bbbbb) The Company has an Export Compliance Program that has been administered in such a manner so as to reasonably
assure that the Company is in compliance in all material respects with the U.S. Government regulations regarding the export of commercial
and defense related products and technology.

No Brokers or Finders. Sellers have not incurred any liability or obligation – whether contingent or otherwise – for a brokerage
commission, a finder’s fee, or any other similar payment in connection with the Transaction except for their financial advisor, Houlihan
Lokey. Any transaction fees and expenses owed to Houlihan Lokey in connection with this Transaction will be paid by Sellers.

Section 5. REPRESENTATIONS AND WARRANTIES OF BUYER
Except for the express representations and warranties in this Agreement, Buyer expressly excludes all warranties with respect to the

Transaction, express and implied. Buyer represents to Sellers as follows:

Organization. Buyer is a corporation duly organized and validly existing under the laws of New York.

Authority. Buyer has full power and authority to sign and deliver this Agreement and the other Transaction Documents and to
perform all of Buyer’s obligations under this Agreement and such Transaction Documents.

Binding Obligation. The Transaction Documents executed by Buyer will, when delivered to Seller, constitute the legal, valid, and
binding obligation of Buyer, enforceable against Buyer in accordance with its terms, except as enforceability may be limited by bankruptcy,
insolvency, or other similar laws of general application or by general principles of equity.



No Conflicts. The signing and delivery of the Transaction Documents by Buyer and the performance by Buyer of all of its obligations
contemplated thereby will not result in a violation or breach of, conflict with, constitute (with or without due notice or lapse of time or
both) a default (or give rise to any right of termination, modification, payment or acceleration) under:

(a) the Articles of Incorporation or Bylaws of Buyer;

(b) any agreement to which Buyer is a party;

(c) any Law or Governmental Order applicable to Buyer or by which any of its properties or assets may be bound; or

(d) require the consent, authorization, or approval of, or any filing with, or notice to, any Person, including but not limited to any
Governmental Authority, except for the required filings and expiration of applicable waiting periods under the HSR Act.

Legal Proceedings. No Proceeding is pending or, to Buyer’s Knowledge, threatened against Buyer that:

(e) involves any challenge to or seeks any damages or other relief in connection with the Transaction; or

(f) may have the effect of prohibiting, delaying, or imposing material limitations or conditions on the Closing.

No Brokers or Finders. Buyer has not incurred any liability or obligation – whether contingent or otherwise – for a brokerage
commission, a finder’s fee, or any other similar payment in connection with the Transaction.

Investment.

(g) Buyer understands that the Shares are a speculative investment and involve a high degree of risk of loss of Buyer’s
investment.

(h) Buyer understands that Buyer may be unable to liquidate Buyer’s investment in the Shares because the Shares are subject to
substantial transfer restrictions and because no public market exists for the Shares.

(i) Buyer has the knowledge and experience in financial and business matters necessary to make Buyer capable of evaluating the
merits and risks of an investment in the Shares.

(j) Buyer has had the opportunity to ask questions and receive answers concerning the Company and the terms and conditions of
the purchase of the Shares, and to obtain any additional information deemed necessary by Buyer to evaluate the merits and risks of an
investment in the Shares. Buyer has obtained all of the information desired in connection with the Shares.

(k) Buyer is acquiring the Shares solely for Buyer’s own account, for investment, and not with a view to or for resale in
connection with any distribution of the Shares.



(l) Buyer has no oral or written agreement or plan to sell, transfer, or pledge or otherwise dispose of the Shares.

(m) Buyer understands that Buyer must bear the economic risk of owning the Shares for an indefinite period of time.

(n) Buyer understands that the Shares have not been registered under the Securities Act of 1933 or any state securities laws and
that the Company is not obligated to register the Shares.

Section 6. COVENANTS OF SELLERS AND COMPANY BEFORE CLOSING
Sellers and Company covenant to Buyer as follows:

Buyer’s Investigation. Until the Closing and upon reasonable advance notice from Buyer, the Company will, during the Company’s
regular business hours and in a manner that does not unreasonably interfere with the operation of the Company’s business:

(a) afford Buyer and Buyer’s representatives full and free access to the Company’s personnel, Real Property, contracts, Permits,
governmental authorizations, books of account and records, and other data related to the Company;

(b) provide Buyer and Buyer’s representatives with copies of all contracts, governmental authorizations, Permits, books of
account and records, and other data related to the Company that Buyer may reasonably request;

(c) permit Buyer and Buyer’s representatives to inspect, test, and survey the Real Property of the Company, and inspect the
personal property assets of the Company; and

(d) otherwise cooperate and assist with Buyer’s investigation of the Company and its assets.

Company’s Business. From the date of this Agreement until the Closing:

(e) the Company will conduct the Company’s business only in the Ordinary Course of Business, subject to the TriMet Light
Rail Project and the related relocation;

(f) the Company will not issue, sell, or buy any Rights or securities of the Company;

(g) the Company will not become a party to any agreement – and will not become subject to any Law or Governmental Order –
that requires or may require the Company to issue, sell, or buy any Rights or securities of the Company;

(h) the Company will not change its accounting methods;

(i) the Company will not increase the compensation of any of its employees or adopt, amend, terminate, or withdraw from any
Employee Plan, except for such increases and any amendments of any Employee Plan provided for in the existing collective bargaining
agreement of the Company;

(j) Sellers will use Sellers’ best efforts to cause the Company to preserve the Company’s business organization and the
Company’s relations and goodwill with the Company’s customers, suppliers, lessors, creditors, employees, agents, and other business
relations;



(k) the Company will keep books of account and records that:

(1) are complete and accurate in all material respects;

(2) represent actual, bona fide transactions; and

(3) are maintained in accordance with sound business practices, including the maintenance of an adequate system of
internal accounting methods.

(l) the Company will keep the Tangible Personal Property in good repair and operating condition, reasonable wear and tear
excepted;

(m) the Company will perform all of the Company’s liabilities and obligations under all Contracts and other agreements and
commitments to which the Company is a party;

(n) the Company will maintain the insurance coverage under the applicable policies that provide coverage to the Company as of
the date of this Agreement;

(o) the Company will not (i) grant any special conditions with respect to any account receivable other than in the Ordinary
Course of Business, (ii) fail to pay any account payable on a timely basis in the Ordinary Course of Business, (iii) make or commit to make
any capital expenditures in excess of $100,000 in the aggregate or (iv) start up or acquire any new business or product line which is not
similar to or directly complementary to any existing business or product line without the prior written approval of Buyer;

(p) the Company will comply with all applicable Laws and Governmental Orders; and

(q) the Company will not voluntarily take any action which would cause, or voluntarily fail to take any action the failure of
which would cause, any representation or warranty of the Sellers set forth in this Agreement to be breached or untrue in any material
respect.

Notification. Until the Closing, the Company will promptly notify Buyer if Sellers or the Company obtain Knowledge of:

(r) any material adverse change in the business of the Company;

(s) any material adverse change in the financial condition of the Company;

(t) any material loss or damage with respect to any asset of the Company with a fair market value over $50,000, other than
equipment that is being replaced in connection with the TriMet Light Rail Project;

(u) any breach by Sellers of any representation or warranty in Section 4;

(v) the occurrence after the date of this Agreement of any fact or condition that would cause Sellers to commit a breach any
representation or warranty in Section 4 if the representation or warranty were made as of the date of the occurrence;

(w) any breach by Sellers or the Company of any covenant in this Section 6;



(x) any communication with a Governmental Authority or Person regarding any prior or ongoing remediation liabilities and
obligations or any Environmental Claims related to the Real Property; or

(y) any event that makes the satisfaction of any condition in Section 8 impossible or unlikely.

Financial Statements. Until the Closing, the Company will deliver to Buyer within 20 days after the end of each calendar month the
Company’s financial statements for the calendar month. The financial statements:

(z) will fairly present the financial condition and the results of operations, changes in shareholders’ equity, and cash flow of the
Company as at the dates and as of the periods specified;

(aa) except as otherwise provided on Schedule 4.7, will have been prepared in accordance with GAAP;

(bb) will reflect the consistent application of such accounting principles throughout the periods involved, except as disclosed in
the notes to the financial statements; and

(cc) will have been prepared in accordance with the books of account and records of the Company.

Organizational Documents. The Company will not amend or restate its articles of incorporation or bylaws.

Filings and Notices. Sellers and the Company will make all filings and give all notices that Sellers and the Company are required to
make and give to close the Transaction. Sellers and the Company will cooperate with Buyer with respect to all filings and notices that
Buyer is required to make and give to close the Transaction.

Consents. Sellers and the Company will use commercially reasonable efforts to obtain and to cause the Company to obtain all
consents, authorizations, and approvals that Sellers and the Company are required to obtain to close the Transaction. Sellers and the
Company will cooperate with Buyer with respect to all consents, authorizations, and approvals that Buyer and the Company are required to
obtain to close the Transaction and conduct business immediately after the Transaction.

No Negotiations. Until such time as this Agreement may be terminated pursuant to Section 15, the Sellers will not, and will cause the
Company not to, directly or indirectly, solicit, initiate, encourage or entertain any inquiries or proposals from, or discuss or negotiate with
any Person other than Buyer or its Representatives relating to an acquisition or other disposition of the Shares or any material assets,
properties and rights of the Company (other than the sale of products in the Ordinary Course of Business).

Update of Schedules. From time to time prior to the Closing Date, Sellers and/or the Company may provide updates of all Schedules
attached hereto to reflect changes thereto, including changes to any representations and warranties set forth in Section 4 as to which no
Schedules have been created as of the date hereof but as to which a Schedule would have been required to have been created on or before
the date hereof if such changes had existed on the date hereof; provided, however, that to the extent the Sellers or the Company does
update any Schedules, the Sellers or the Company will deliver such updated Schedules not less than three (3) days prior to the Closing Date
and will provide any additional information with respect to such updated Schedules that Buyer may reasonably request within one (1) day
after such request. If any such updated Schedule represents a material adverse change from such Schedule as attached to this Agreement on
the date hereof, Buyer may terminate this Agreement in reliance on Section 15.



Distributions of Cash. Prior to Closing, the Company may distribute or dividend its cash to its shareholders, provided, however, that
at Closing, the Company will have cash in its accounts in an amount sufficient to cover the amount of all checks written on accounts of the
Company on or prior to the Closing Date that have not cleared as of the Closing Date. For avoidance of doubt, the cash in the Company’s
accounts will also include deposits that may not have cleared as of the Closing Date.

Conditions. Sellers will use commercially reasonable efforts to cause the conditions in Section 8 to be satisfied.

Cooperation with Financing. To the extent Buyer reasonably requests in connection with the Financing, the Company shall, and
shall cause its officers, directors, employees, auditors, attorneys and financial advisors (collectively, “Company Representatives”) to:
(i) reasonably cooperate in assisting in the preparation of any bank information memoranda, business projections, customary and
reasonably available marketing materials and other information to be used in connection with the syndication of the Financing; (ii) use their
respective commercially reasonable efforts to be reasonably available for meetings and due diligence sessions; (iii) cooperate with
prospective lenders and their respective advisors in performing their due diligence; (iv) execute and deliver (subject to the occurrence of the
Closing) or help procure credit agreements, hedging arrangements, notes, mortgages, pledge and security documents, landlord waivers,
estoppels, consents, and approvals and other definitive financing documents or other requested certificates or documents, including
documents relating to the payoff of existing Indebtedness and to the release of related Liens; (v) assist prospective lenders in connection
with their evaluation of the Company’s current assets, cash management and accounting systems, and policies and procedures relating
thereto for the purpose of establishing collateral arrangements, and (vi) take all required corporate action (subject to the occurrence of the
Closing) to authorize the Financing on the Closing Date; provided, however, that (A) nothing herein shall require such cooperation to the
extent it would interfere unreasonably with the business or operations of the Company, (B) the Company shall not be required to bear any
cost or expense or to pay any fee or make any other payment, other than for reasonable out-of-pocket expenses incidental to cooperation
under this Section 6.12 that shall be reimbursed to the Company by Buyer prior to the Closing, and (C) the Company shall have no liability
or obligation in connection with the Financing prior to the Closing.

Section 7. COVENANTS OF BUYER BEFORE CLOSING
Buyer covenants to Sellers as follows:

Filings and Notices. Buyer will make all filings and give all notices that Buyer is required to make and give to close the Transaction.
Buyer will cooperate with Sellers and the Company with respect to all filings and notices that Sellers and the Company are required to
make and give to close the Transaction.

Consents. Buyer will use Buyer’s best efforts to obtain all consents, authorizations, and approvals that Buyer is required to obtain to
close the Transaction. Buyer will cooperate with Sellers and the Company with respect to all consents, authorizations, and approvals that
Sellers and the Company are required to obtain to close the Transaction.

Conditions. Buyer will use commercially reasonable efforts to cause the conditions in Section 9 to be satisfied.



Financing Matters. Buyer is negotiating various financing options with respect to the acquisition of the Shares. In connection with
the negotiation of the definitive financing agreements (the “Definitive Financing Agreements”), (i) Buyer shall keep the Sellers’
Representative reasonably informed of the ongoing status of any such negotiations, and (ii) Buyer shall conduct any such negotiations in
good faith. Buyer shall use its commercially reasonable efforts to effect the closing of the financing on the terms set forth in the Definitive
Financing Agreements (the “Financing”) as soon as reasonably practicable on or before the Closing Date.

Section 8. CONDITIONS TO BUYER’S CLOSING OBLIGATIONS
Buyer’s obligation to close the Transaction is subject to the satisfaction of the following conditions:

Accuracy of Representations and Warranties . Each of Sellers’ representations and warranties in Section 4 will be true and accurate
on and as of the Closing Date as though made on and as of the Closing Date.

Accuracy of Covenants. The Company and the Sellers shall have performed or complied with all agreements and covenants required
by this Agreement to be performed or complied with by them on or prior to the Closing Date;.

Closing Documents. Sellers and Company must have caused the following items to be delivered to Buyer :

(a) the items set forth in Section 10.2;

(b) a certificate signed by the secretary of the Company certifying that the articles of incorporation and bylaws of the Company
attached to the certificate are complete and accurate as of the Closing Date;

(c) for each Lien on any asset of the Company on or after the date of this Agreement that is not a Permitted Closing
Encumbrance, a release from the applicable secured party; and

(d) a certificate of existence or current status from the Secretary of State of Oregon dated not earlier than 5 days before the
Closing Date, certifying as to the existence or current status of the Company.

Consents. The consents, authorizations, and approvals set forth on Schedule 8.4 must have been obtained.

No Legal Proceedings. No Proceeding will be pending or have been threatened against Buyer, any Seller, or the Company that:

(a) involves any challenge to or seeks any damages or other relief in connection with the Transaction;

(b) may have the effect of prohibiting, delaying, or imposing material limitations or conditions on the Closing; or

(c) involves any claim by any Person that the Person has an ownership interest in any equity security of the Company.



No Conflict. The Closing is not in violation of any Law applicable to the parties. No Governmental Order will be in effect as of the
Closing Date that prohibits the Closing.

Related Party Indebtedness. All indebtedness owed to the Company by any Seller or by any Related Party of any Seller or the
Company will have been paid in full.

HSR Act. All applicable filings under the HSR Act will have been made, and the termination or expiration of all applicable waiting
periods under the HSR Act must have occurred.

No Material Adverse Change. Since the date of the Interim Balance Sheet, no material adverse change with respect to the Company
will have occurred, either with respect to its assets, financial condition or business.

Escrow Agreement. The parties and Escrow Agent shall have executed and delivered a mutually satisfactory Escrow Agreement
under which the Escrow Agent shall hold the Holdback Amount.

Environmental Escrow Agreement. The parties and Escrow Agent shall have executed and delivered a mutually satisfactory
Environmental Escrow Agreement under which the Escrow Agent shall hold the Environmental Holdback Amount.

Financing Contingency. The Financing shall have been obtained and fully funded.

Section 9. CONDITIONS TO SELLERS’ CLOSING OBLIGATIONS
Sellers’ obligation to close the Transaction is subject to the satisfaction of the following conditions:

Accuracy of Representations and Warranties . Each of Buyer’s representations and warranties in Section 5 will be true and
accurate on and as of the Closing Date as though made on and as of the Closing Date.

Performance of Covenants. Buyer will have performed and complied with each of Buyer’s covenants in Section 7.

Closing Documents. Buyer will have caused the items set forth in Section 10.3 to be delivered to Sellers.

Consents. The consents, authorizations, and approvals set forth on Schedule 9.4 must have been obtained.

No Conflict. No Governmental Order must be in effect as of the Closing Date that prohibits the Closing.

HSR Act. All applicable filings under the HSR Act must have been made, and the termination or expiration of all applicable waiting
periods under the HSR Act must have occurred.

Escrow Agreement. The parties and Escrow Agent shall have executed and delivered a mutually satisfactory Escrow Agreement
under which the Escrow Agent shall hold Holdback Amount.



Section 10. CLOSING
Closing. The Closing will take place:

(a) at such place as the parties shall mutually agree on the later of:

(1) June 30, 2013; or

(2) five business days after the expiration or termination of the applicable waiting period under the HSR Act, if the HSR
Act applies to the Transaction; or

(b) at any other time as may be agreed upon by Buyer and Sellers’ Representative.

Notwithstanding the foregoing, in the event Buyer is unable to consummate and fund the Financing on or prior to June 30, 2013,
Buyer may extend the date set forth in Section 10.1(a)(1) above to July 31, 2013 upon delivery to Sellers’ Representative on or prior to
June 30, 2013 of (i) prior written notice of such extension and (ii) a written confirmation by Buyer that its executive officers have no actual
knowledge of any existing material breach by the Sellers or the Company of any representation and warranty or covenant contained in this
Agreement. For the avoidance of doubt, such written confirmation will not be deemed to be a waiver of any of Buyer’s conditions to
Closing set forth in Section 8 of this Agreement or preclude Buyer from terminating this Agreement pursuant to Section 15(b) of this
Agreement based upon (i) a breach or inaccuracy of any representation or warranty of Sellers contained in this Agreement, (ii) a breach of
any covenant by Sellers set forth in this Agreement or (iii) a material adverse change with respect to the Company, in any case that either
(i) has occurred on or after the delivery by Buyer of such written confirmation or (ii) was not actually known by Buyer’s executive officers
at the time of delivery by Buyer of such written confirmation.

Obligations of Sellers. Sellers will deliver the following items to Buyer at the Closing:

(c) all share certificates representing the Shares, together with one or more stock powers or assignments indorsed in blank, in
form and substance reasonably satisfactory to Buyer;

(d) a resignation signed by each Seller who is a director or officer of the Company in which the Seller resigns as a director
and/or officer of the Company;

(e) a certificate signed by Sellers certifying to Buyer that:

(1) each of the representations and warranties set forth in Section 4 was true and correct in all material respects as of the
date of this Agreement and is true and correct as of the Closing Date; and

(2) Sellers have performed and complied with each of the covenants set forth in Section 6.

(f) possession of all of the assets of the Company;

(g) evidence of payment by the Sellers or by the Company of (i) all Indebtedness of the Company, and (ii) all Sellers
Transaction Expenses, including without limitation, evidence of the payment of all amounts due to Stephen M. Scheidler under the
Scheidler Employment Agreement and the payment of all amounts due to Merrick Smith, and David Freund under their respective
agreements with the Company. It is understood that this Agreement is a “no cash-no debt” transaction except that accounts payable incurred
in the ordinary course of business of the Company shall remain an obligation of the Company post-Closing;



(h) the Company’s original minute book and stock records;

(i) evidence of the termination of the Buy-Sell Agreement among the Company and its shareholders;

(j) an Appointment of Agent for Service of Process signed by each of the shareholders, in form and substance satisfactory to
Buyer;

(k) evidence of the termination of the Scheidler Employment Agreement, or modification thereof to the mutual satisfaction of
Buyer and Sellers; and

(l) evidence of the termination of the Company’s existing incentive stock option plan.

Obligations of Buyer. Buyer will deliver the following items to the Sellers’ Representative at the Closing:

(m) a wire transfer to the account of the Sellers’ Representative for One Hundred Twenty-Four Million Dollars
($124,000,000.00), less the amount of unpaid Indebtedness and less the amount of unpaid Sellers Transaction Expenses;

(n) a certificate signed by Buyer certifying to Sellers that:

(1) each of the representations and warranties set forth in Section 5 was true and correct in all material respects as of the
date of this Agreement and is true and correct on the Closing Date; and

(2) Buyer has performed and complied with each of the covenants set forth in Section 7; and

(o) a certificate signed by the secretary of Buyer certifying:

(1) that the resolutions of the board of directors of Buyer approving and authorizing the Transaction, copies of which are
attached to the certificate, are in full force and effect as of the Closing Date; and

(2) to the incumbency and signatures of the officers of Buyer signing this Agreement and any other agreement or
document relating to the Transaction;

(p) evidence of payment to the Escrow Agent of the Holdback Amount and the Environmental Holdback Amount.

Section 11. COVENANTS OF SELLERS AFTER CLOSING
Sellers covenant to Buyer as follows:

Business Relations. After the Closing, Sellers will cooperate with Buyer in Buyer’s efforts to preserve the Company’s relations and
goodwill with the customers, suppliers, lessors, creditors, employees, agents, and other business relations of the Company that existed
before the Closing.



Warranty Obligations. Following the Closing Date, Buyer will cause the Company to perform all warranty obligations with respect
to products manufactured and sold by the Company prior to the Closing Date pursuant to the terms of the warranties issued in connection
with such sales (the “Warranty Obligations”). Products will be deemed to be “manufactured and sold” prior to the Closing Date if such
products were completed, sold and shipped prior to the Closing Date. Products that were not completed prior to the Closing Date or were in
raw materials or work in process Inventory or were not shipped shall not be deemed to have been manufactured and sold prior to the
Closing Date and any warranty obligations with respect to such products shall be the sole responsibility of Buyer. Following the Closing
Date, Sellers will reimburse and indemnify Buyer for all direct out-of-pocket costs incurred in performing such Warranty Obligations (less
the amount of any provision or reserve therefor reflected in the Interim Balance Sheet). Buyer will cause the Company to use commercially
reasonable efforts to perform the Warranty Obligations in the most cost effective manner, utilizing personnel familiar with the subject
product. The obligations of Sellers under this Section 11.2 shall survive the Closing for eighteen (18) months and shall be subject to the
terms of Section 14.3.

Confidentiality.

(a) Commencing on the date hereof and continuing for a period of five (5) years thereafter, the Sellers will not (i) divulge,
transmit or otherwise disclose (except as requested or required by Law, after prompt notice to Buyer of any such request or requirement),
directly or indirectly, any Confidential Information with respect to the Company, (ii) use, directly or indirectly, any Confidential
Information for the benefit of anyone other than the Company and (iii) take any action to disparage Buyer, the Company or their respective
Affiliates, personnel or customers, and will refrain from any tortious interference with the contracts and relationships of the Company.

(b) It is the desire and intent of the parties to this Agreement that the provisions of this Section 11.3 will be enforced to the
fullest extent permissible under the laws and public policies applied in each jurisdiction in which enforcement is sought. If any particular
provisions or portion of this Section 11.3 is adjudicated to be invalid or unenforceable, this Section 11.3 will be deemed amended to delete
therefrom such provision or portion adjudicated to be invalid or unenforceable, such amendment to apply only with respect to the operation
of such Section in the particular jurisdiction in which such adjudication is made.

(c) The parties recognize that the performance of the obligations under this Section 11.3 by the Sellers is special, unique and
extraordinary in character, and that in the event of the breach by any Seller of the terms and conditions of this Section 11.3, Buyer and/or
the Company will be entitled, if they so elect, to obtain damages for any breach of this Section 11.3 or to enforce the specific performance
thereof by the breaching Seller(s).

Environmental Cleanup.

(a) Sellers shall be responsible for addressing and managing any judicial or administrative proceedings in connection with the
release of a Hazardous Substance into the environment by the Company where the alleged release occurred prior to the Closing
(“Environmental Proceedings”), including but not limited to the on-going environmental cleanup project at the Company’s Leased Real
Property pursuant to the Voluntary Cleanup Program Letter of Agreement, dated February 21, 2002, entered into between the Company and
the Oregon Department of Environmental Quality (“DEQ”), and in a manner consistent with the final Record of Decision, dated August 22,
2012. Sellers, and their designees (attorneys and environmental consultants selected by the Sellers’ Representative), shall have the right to
control such Environmental Proceedings, provided, however, that upon Buyer’s request, Sellers or their designees shall consult with
Buyer’s representatives regarding the management and status of the Environmental Proceedings, and provide Buyer’s representatives with
copies of any documentation associated with the Environmental Proceedings. Sellers agree to manage and conduct the Environmental
Proceedings in a manner so as not to unreasonably disrupt Buyer’s operation of the Company at the Real Property following the Closing
Date, and if requested, will undertake reasonable alternative methods for addressing the environmental remediation at the Real Property, so
long as such action (i) is not unreasonably expensive, (ii) will not cause an unreasonable delay in addressing the Environmental Proceedings
and (iii) is consistent with the requirements of the overseeing Governmental Authority and recommendations of Sellers’ environmental
consultants. Sellers shall include Buyer’s representatives in all material meetings with any Governmental Authority regarding the
Environmental Proceedings. Sellers will be responsible for managing, undertaking and overseeing all necessary actions (including, but not
limited to, obtaining and maintaining all necessary governmental Permits and/or authorizations, engaging all third-party contractors and
professionals directly; ensuring that all third-party contractors and professionals maintain adequate insurance coverage, etc.), in order to
effectuate Closure of the Environmental Proceedings.



(b) Buyer will work cooperatively with Sellers to negotiate with any of the Company’s carriers under the historic comprehensive
general liability excess and umbrella policies listed in Schedule 11.4 (the “Environmental Policies” and each “Environmental Policy”) for
reimbursement of the costs and expenses associated with the Environmental Proceeding. Upon Sellers’ Representative’s reasonable written
request, Buyer agrees to cause the Company to retain counsel, mutually acceptable to Buyer and Sellers’ Representative, to institute
insurance coverage litigation against any of the Company’s carriers under the Environmental Policies for reimbursement of costs and
expenses associated with the Environmental Proceedings, so long as (i) a good faith basis exists to do so, (ii) it does not detrimentally affect
the business, operations or assets of the Company in any material respect and (iii) all litigation costs are borne by the Sellers and not Buyer
or the Company. Notwithstanding the foregoing, if insurance coverage litigation is instituted at the request of Sellers’ Representative with
regard to the Environmental Policies, and such litigation results in a prevailing judgment or settlement that includes either (i) the recovery
of reasonable attorney fees or (ii) a result in excess of the total amount expended to obtain Closure, Sellers’ will be entitled to
reimbursement by the Company in an amount up to, and including, Seller’s reasonable attorneys’ fees for such coverage litigation, subject
to evidence of such fees being provided to the Company. The Company will consent to a written request by Sellers to enter into settlement
agreements and policy buy-backs with one or more of the Environmental Policy carriers in order to facilitate the reimbursement of the
Company for the costs incurred in connection with the Environmental Proceedings so long as such request is reasonable and does not
detrimentally affect the business, operations or assets of the Company in any material respect.

(c) Buyer shall cause the Company to submit within 30 days of receipt, any invoices which are associated with the
Environmental Proceeding (including, but not limited to, invoices for DEQ oversight costs, reasonable professional fees, etc.), to the
Escrow Agent for payment from the Environmental Holdback Amount (and/or the Holdback Amount if the Environmental Holdback
Amount is depleted) in accordance with the terms of this Agreement, the Escrow Agreement and the Environmental Escrow Agreement;
and Buyer shall cause the Company to seek reimbursement for these same invoice payments on a quarterly basis from the applicable
insurance carriers under the Environmental Policies. Notwithstanding anything to the contrary set forth in this Agreement, upon written
approval by the DEQ that no further remedial action is necessary with regard to the Environmental Proceeding with the exception of
further monitoring requirements, the Buyer will release to the Sellers’ Representative any remaining balance of the Environmental
Holdback Amount except for $1,000,000, which will remain available to the Company to pay for any post-remedial monitoring and/or
subsequent remedial activity required by DEQ in conjunction with the Environmental Proceedings. Upon written evidence from DEQ that
Closure has been completely satisfied, including any post-remedial monitoring (if any) and any subsequent remedial activity (if any), the
remaining balance of the Environmental Holdback Amount shall be released to the Sellers’ Representative in accordance with the terms of
this Agreement and the Environmental Escrow Agreement.



(d) Any payments received by the Company from the applicable carriers under the Environmental Policies, including payments
from any settlements or policy buy-backs which were requested in writing by Sellers, shall be paid promptly by the Company to the
Sellers’ Representatives, so long as (i) such insurance payments correspond to an environmental expense already paid to the Company from
the Environmental Holdback Amount (and/or from the Holdback Amount) that has not been previously reimbursed to the Sellers’
Representative or (ii) such payments from the applicable insurance carriers were derived from a prevailing judgment or a settlement of
insurance coverage litigation where the initial costs of the litigation were borne by the Sellers in accordance with Section 11.4(b) above.
Notwithstanding the foregoing, if before Closure the balance of the Environmental Holdback Amount falls below $1,000,000 at the time of
any payment or payments from any applicable carrier under the Environmental Policies, Buyer shall retain such portion of the payment or
payments which would result in the balance of the Environmental Holdback Amount to equal $1,000,000 (the “Retained Amount”). If upon
Closure any portion of the Retained Amount has not been expended, it will be reimbursable to Sellers’ Representative. In the event that
both the Environmental Holdback Amount and the Holdback Amount have been exhausted, but costs and expenses associated with the
Environmental Proceedings still need to be paid in conjunction with activities undertaken prior to issuance of Closure, or for further
monitoring and/or remedial action in furtherance of Closure, the Company shall seek indemnification directly from the Sellers under
Sections 14.2 and 14.3 of this Agreement, and contemporaneously work in good faith with Sellers’ Representative to seek reimbursement
from the applicable insurance carriers under the Environmental Policies, if available.

Additional SEC Filings. For a period of three (3) years after the Closing Date, the Sellers will cooperate with the Buyer in good
faith, and will use commercially reasonable efforts to cause the Company’s independent accountants to cooperate, with respect to any
financial data relating to the Company required to be included in any registration statement or other document or filing required in
connection with any registration statement or other filing made by Buyer with the U.S. Securities and Exchange Commission. Buyer will
pay or reimburse, as the case may be, Sellers for any reasonable out-of-pocket costs incurred in complying with this Section 11.5.

Further Assurances. Sellers will promptly take, or cause to be taken, all reasonable actions, and promptly do, or cause to be done,
and assist and cooperate with the other parties in doing, all things reasonably necessary, proper or advisable under applicable Laws to
effectuate the Transaction.

Section 12. COVENANTS OF BUYER AND COMPANY AFTER CLOSING
Buyer and Company covenant to Sellers as follows:

Records. The Company will retain the Company’s data and records for a period of not less than six years after the Closing Date.
Subject to applicable Law, during the 6-year period and upon reasonable advance notice from any Seller, or the Sellers’ Representative, the
Company will, during the Company’s regular business hours and in a manner that does not unreasonably interfere with the operation of the
Company’s business, afford the notifying party and the party’s representatives reasonable access to the Company’s data and records.

Environmental Cleanup. Buyer and Company will take all actions necessary to maintain the Environmental Policies that may
provide coverage for environmental costs in connection with the Environmental Proceedings and any Pre-Closing Environmental
Liabilities, and they will not assign, settle or release any insurance policies that may provide coverage for any costs or expenses related to
Environmental Proceedings or any Pre-Closing Environmental Liabilities without the prior written consent of Sellers’ Representatives.
Notwithstanding the foregoing, Buyer and Company hereby agree to the provisions set forth in Section 11.4; and in the event that Buyer
sells or transfers control of the Company, or in the event of an asset sale or merger of the Company, the Buyer and the Company will cause
any successor in interest to agree to be bound by the provisions set forth in Sections 11.4 and 12.2.



12.3 Assignment of Delinquent Accounts Receivable. If a Buyer’s Claim arises out of Section 4.12 because an account receivable is
disputed by the account debtor or is not paid for any reason within one hundred twenty (120) days after the Closing Date, then each such
account receivable shall be referred to as a “Delinquent Account” under this Agreement. Not later than the earlier of the one hundred
thirtieth (130 ) day after the Closing Date or the date on which Buyer asserts the Buyer’s Claim related to the Delinquent Account against
either the Threshold or Holdback Amount, Buyer shall assign to Sellers the Delinquent Account and all payments received by Buyer with
respect thereto and shall provide to Sellers all correspondence and supporting documents related to such Delinquent Account and any
dispute related thereto. Sellers may take commercially reasonable collection action to collect each Delinquent Account; provided however,
that Sellers will consult with Buyer prior to commencing litigation or arbitration against the account debtor and shall not commence such
litigation or arbitration if the account debtor is a current customer of the Company and such litigation or arbitration would, in the reasonable
judgment of Buyer, be reasonably likely to have a material adverse effect on the Company’s relationship with such customer.

Section 13. TAX MATTERS
13.1 Termination of Subchapter S Election. If the Closing occurs:

(a) the Company’s election to be an S corporation will terminate as of the Closing Date; and

(b) Sellers’ Representative will arrange and pay for a qualified certified public accounting firm to prepare the subchapter S Tax
return of the Company for the period ending on the Closing Date, and Buyer and Company will reasonably cooperate with the Sellers’
Representative and their accountant to provide the necessary financial information to permit the timely filing of the final S corporation
income Tax returns on behalf of the Company and the Sellers.

(c) Items of income, gain, loss, deduction and credit shall be allocated between the S short year (as defined in Section 1362(e)(1)
(A) of the Code) and the C short year (as defined in Section 1362(e)(1)(B) of the Code) pursuant to Sections 1362(e)(3) and 1362(e)(6) of
the Code.

13.2 Post-Closing Returns. Buyer shall, at Buyer’s expense, prepare or cause to be prepared, and file, or cause to be filed, all Tax
returns of the Company for all periods beginning after the Closing Date.

13.3 Pre-Closing Returns. The Sellers’ Representative shall, at the Sellers’ expense, (i) prepare or cause to be prepared and file or
cause to be filed all Tax returns for the Company for periods ending prior to or including the Closing Date which have not yet been filed as
of the Closing Date; (ii) pay or cause to be paid all Tax reported, or required to be reported, on such Tax returns for such pre-Closing Tax
returns; (iii) include any income or gain recognized as a result of Section 13.8 in such pre-Closing Tax returns; and (iv) cause to be
prepared all such Tax returns consistent with the past practice of the Company, except as otherwise required by applicable law, provided
that, for the avoidance of doubt and to the extent permitted by applicable Law, all deductions related to or arising out the transactions
contemplated by this Agreement shall be treated as arising on or before the Closing Date. At least 30 days prior to the date on which each
such pre-Closing Tax return is filed (including any applicable extensions), the Sellers’ Representative shall submit such Tax return to
Buyer for Buyer’s review and approval, which approval shall not be unreasonably withheld or delayed. Notwithstanding the above, all
expense, including fines, late fees and additional Taxes, resulting from or arising out of amendments to the Company’s Tax returns filed by
or on behalf of Sellers for periods prior to the Closing Date shall be the obligation of, and be paid by, the Sellers.
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13.4 Straddle Period Returns. In the case of any taxable period that includes (but does not end on) the Closing Date (a “Straddle
Period”), (i) real, personal and intangible property Taxes of the Company for the pre-Closing portion of the Straddle Period that ends on
the close of business on the Closing Date (the “Pre-Closing Straddle Period”) shall be the sole obligation of the Sellers and shall be equal
to the amount of such real, personal and intangible property Taxes for the entire Straddle Period multiplied by a fraction, the numerator of
which is the number of days in the Pre-Closing Straddle Period that are in such pre-Closing Period and the denominator of which is the
number of days in the Straddle Period; and (ii) the Taxes of the Company for the portion of the Straddle Period other than the pre-Closing
Straddle Period, other than income Taxes and those payable by the Sellers pursuant to clause (i) above, shall be computed as if such taxable
period ended as of the close of business on the Closing Date, and to the extent not accrued in the Financial Statements, shall be the
obligation of the Sellers and an indemnifiable claim of the Purchaser against the Sellers under Section 14 of this Agreement.

13.5 Conduct and Notice of Audits. After the Closing, Sellers and Buyer shall (i) provide to the other party such information
relating to the Company as Sellers’ Representative or Buyer may reasonably request with respect to Tax matters and (ii) cooperate with
each other in the conduct of any audit or other proceeding with respect to any Tax involving the Company and shall retain or cause to be
retained all books and records pertinent to the Company for each taxable period or portion thereof ending on or prior to the Closing Date
until the expiration of the applicable statute of limitations (giving effect to any and all extensions and waivers). If any party to this
Agreement receives any written notice from any taxing authority proposing an adjustment to any Tax for which any other party hereto may
be obligated to indemnify under this Agreement, such party shall give prompt written notice thereof to the other that describes such
proposed adjustment in reasonable detail; the failure to give such notice, however, shall not reduce the obligations of a party hereunder
unless, and to the extent that, such failure prejudices the rights of the other party to contest such Tax.

13.6 Amendment of Tax Returns. Without the prior written consent of the Sellers’ Representative, Buyer will not amend or permit
the Company to amend any Tax return relating to a taxable period (or portion of such taxable period) ending on or prior to the Closing
Date. Provided however, that the tax return of the Company for the year ended 2011 will have been amended prior to the Closing Date.

13.7 Tax Refunds. Any income Tax refunds that are received by Buyer or the Company, and any amounts credited against income
Tax to which Buyer or the Company become entitled in a Tax period ending after the Closing Date, that relate to Tax periods or portions of
such periods ending on or before the Closing Date shall be for the account of the Sellers, but only to the extent such refunds are not
reflected in the Closing Date Balance Sheet. Buyer shall pay over to the Sellers’ Representative for distribution to the Sellers any such
refund or the amount of any such credit within fifteen (15) days after actual receipt of such refund or application of such credit against
Taxes.



13.8 338(h)(10) Election.

(a) Subject to the terms and conditions as noted in Section 13.8(b) below (i) the Sellers and Buyer agree to an election under
Section 338(h)(10) of the Code and any corresponding elections under state, local or foreign tax law (collectively, the “Section 338(h)(10)
Elections”) in accordance with applicable tax laws and as set forth herein, and (ii) Buyer further agrees that in order to entice Sellers to
agree to the Section 338(h)(10) Elections, Buyer shall be required to pay to Sellers’ Representative an Estimated Tax Indemnification
Payment on or before the Tax Indemnification Payment Date (as defined in Section 13.8(b) below) in the aggregate amount of $20 million
(to be adjusted in accordance with Section 13.8(b) below) which will be used to fund (A) an amount for each Seller equal to the aggregate
amount reasonably required to reimburse such Seller on a net, after-tax basis for Taxes reasonably incurred in connection with the aforesaid
Section 338(h)(10) Elections, (B) any increase in the bonus amount due or paid to Steve Scheidler under the Scheidler Employment
Agreement (including Amendment No. 1 to the Scheidler Employment Agreement) based on the Section 338(h)(10) Elections, and (C) all
reasonable legal and accounting expenses and costs incurred by Sellers after the Closing in connection with the Section 338(h)(10)
Elections.

(b) Subject to compliance by Buyer and Sellers with the Tax Timetable attached as Appendix C to this Agreement (the “Tax
Timetable”), Buyer reserves the right to revoke its agreement under Section 13.8(a) to make the Section 338(h)(10) Elections at any time on
or prior to November 30, 2013. If Buyer does not revoke its agreement, Buyer shall make the Final Tax Indemnification Payment (as
defined below) to the Sellers’ Representative on behalf of each of the Sellers on or before December 15, 2013 (the “Tax Indemnification
Payment Date”). The term “Final Tax Indemnification Payment” shall mean the Estimated Tax Indemnification Payment, as finally agreed
upon between Buyer and Sellers, representing the amount that Buyer shall be required to pay to Sellers equal to (i) the aggregate amount
reasonably required to reimburse such Seller on a net, after-tax basis for Taxes reasonably incurred in connection with the aforesaid
Section 338(h)(10) Elections, (ii) any increase in the bonus amount due or paid to Steve Scheidler under the Scheidler Employment
Agreement (including Amendment No. 1 to the Scheidler Employment Agreement) based on the Section 338(h)(10) Elections, and (iii) all
reasonable legal and accounting expenses and costs incurred by Sellers after the Closing in connection with the Section 338(h)(10)
Elections. For avoidance of doubt, the Final Tax Indemnification Payment will be a reasonable estimate of the net, after-tax basis for Taxes
reasonably incurred by the Sellers in connection with the Section 338(h)(10) Elections. If Buyer revokes its agreement under
Section 13.8(a) to make the Section 338(h)(10) Elections at any time on or prior to November 30, 2013, Buyer will have no liability or
obligation to any Seller or to Sellers’ Representative with respect to the revocation of Buyer’s agreement to make the Section 338(h)(10)
Elections, including any and all amounts associated with the either the Estimated Tax Indemnification Payment or Final Tax
Indemnification Payment, except for amounts under Section 13.8(a)(ii)(C).

(c)

(1) If the Buyer makes a Final Tax Indemnification Payment to a Seller (or, as provided by the following paragraph to
the Escrow Agent), on or prior to the Tax Indemnification Payment Date, such Seller will take, and will cooperate with the Buyer and with
each other Seller to take (i) all actions necessary and appropriate (including filing such forms, returns, elections, schedules and other
documents as may be required) to effect and preserve a timely Section 338(h)(10) Election in accordance with the Code and the regulations
thereunder, or any successor provisions; and (ii) such Seller and Buyer shall, for Tax purposes, report the sale of the Shares pursuant to this
Agreement in a manner which is consistent with the Section 338(h)(10) Election and shall take no position contrary thereto or inconsistent
therewith in any Tax return or in any discussion with or proceeding before any taxing authority, or otherwise. As soon as practicable
following the receipt by such Seller of valuation reports arranged by the Buyer, but in any event not later than the date specified in the Tax
Timetable for the same, each Seller shall deliver a written statement containing the amount of the Final Tax Indemnification Payment
which is claimed to be due to such Seller and the manner in which the amount of such Final Tax Indemnification Payment has been
calculated to Buyer.



(2) If Buyer disagrees with a Seller’s calculation of the Final Tax Indemnification Payment (including the calculation of
the additional bonus amount due or paid to Steve Scheidler based upon the Section 338(h)(10) Elections) then Buyer shall notify such
Seller within the time permitted in the Tax Timetable of the amount of the Final Tax Indemnification Payment calculated by Buyer and the
manner in which the amount of such Final Tax Indemnification Payment was calculated by Buyer. Buyer and such Seller shall confer
within ten (10) days after delivery by Buyer of such notice to such Seller, and use their reasonable good faith efforts to resolve any
differences in their respective Final Tax Indemnification Payment calculations. In the event the parties are unable to resolve the
differences, Buyer shall pay (A) to such Seller the amount of the Final Tax Indemnification Payment as calculated by the Buyer for such
Seller (the “Buyer’s Amount”) and (B) to the Escrow Agent an amount (the “Escrowed Amount”) equal to the amount of the Final Tax
Indemnification Payment calculated by such Seller less the Buyer’s Amount. The Escrow Agent shall agree to hold the Escrowed Amount
for Buyer and such Seller until the Buyer and such Seller resolve their differences with respect to the amount of the disputed Final Tax
Indemnification Payment in accordance with the procedures described in Section 3.4 (with respect to the calculation of the Company’s
Closing Working Capital). Upon payment by the Buyer to the Escrow Agent of the amount of the disputed Final Tax Indemnification
Payment, such Seller that has computed the Final Tax Indemnification Payment which is in dispute shall take, and cooperate with Buyer
and each other Seller to take, all actions necessary and appropriate to effect and preserve a timely Section 338(h)(10) Election. One-half of
the fees charged by the Escrow Agent shall be paid by Buyer, and one-half of the fees shall be paid by the Sellers who dispute their
respective Final Tax Indemnification Payments.

(3) By way of clarification, the Final Tax Indemnification Payment that is to be made by Buyer to each Seller shall be
computed individually for each Seller, in an amount which is not only necessary to offset fully any additional Tax incurred by such Seller as
a result of the Section 338(h)(10) Election having been made, but also any additional Tax attributable to the receipt by each such Seller of
the Final Tax Indemnification Payment, and the additional bonus amount due or paid to Steve Scheidler based upon the 338(h)(10)
Election. The Final Tax Indemnification Payment (including the additional bonus payment due or paid to Steve Scheidler because of the
338(h)(10) Election) for each Seller shall be paid by wire transfer of immediately available funds to the Sellers’ Representative on behalf of
each Seller (or, if applicable, to the Escrow Agent) on or before the Tax Indemnification Payment Date.

(4) By way of further clarification, it is the intention of all the parties that the Final Tax Indemnification Payment that
will be paid by Buyer to each of the Sellers will be an amount sufficient so that each Seller will receive the same after-tax proceeds from
the sale of its Shares, after payment of all such additional Taxes (and the additional Steve Scheidler bonus payments attributable to the
338(h)(10) Election) that it would have received had the Section 338(h)(10) Election not been made. The amount of this payment to Sellers
is not subject to adjustment, deduction, refund or return based on the actual tax liability of the Sellers, amendments of returns or otherwise.

(5) The consideration paid for the Shares (and any other amounts required to be capitalized pursuant to Section 338 of
the Code) shall be allocated among the Company’s assets in accordance with the principles of Section 338 of the Code and the regulations
thereunder. Buyer shall prepare, using its goods faith efforts, and deliver to the Sellers’ Representative a proposed allocation of such
consideration and the valuation reports as set forth the Tax Timetable. Unless, within 30 days from receipt thereof, the Sellers’
Representative disagrees in writing with such allocation or valuation, the amount so allocated to each asset shall be as proposed by Buyer
and shall constitute the agreed upon allocation. Buyer and the Sellers shall utilize the allocation of consideration described in and agreed
upon pursuant to this Section 13.8 in the preparation of all Tax Returns or forms and for all other Tax purposes, including, but not limited
to, the preparation of IRS Form 8883. Neither Buyer nor the Sellers shall agree to any adjustment relating to the manner in which the
consideration has been allocated as set forth in this Section 13.8 without the prior written approval of the other, which approval shall not be
unreasonably withheld. The parties agree to consult and resolve in good faith any disputes in allocating the consideration under this
Section 13.8. Any adjustment to the Purchase Price paid pursuant to this Agreement shall result in an appropriate adjustment to such
allocation.



(6) For purposes of the Final Tax Indemnification Payment (including the calculation thereof) under this Section 13.8,
the terms “Seller” and “Sellers” shall also mean and include the grantor of any trust where the grantor is deemed to be the owner for federal
tax purposes.

Section 14. INDEMNIFICATION
Survival. Subject to the provisions of Sections 14.3 and 14.5, all representations, warranties, covenants, and other obligations in this

Agreement and all other agreements and documents relating to the Transaction will survive the Closing. For the avoidance of doubt, (i) all
representations, warranties (other than those set forth in clause (ii) below) will survive the Closing for a period of eighteen (18) months
following the Closing Date, (ii) the representations, warranties set forth in Sections 4.5, 4.6, 4.16 and 4.28 will survive the Closing for a
period equal to the greater of six (6) years or the expiration of an applicable statute of limitations and (iii) unless otherwise specifically
provided otherwise, all covenants contained in this Agreement will survive the Closing indefinitely.

Sellers’ Indemnification. If the Closing occurs, and subject to the provisions of this Section 14, Sellers will defend, indemnify and
hold harmless Buyer, the Company, and each present and future shareholder, director, officer, and authorized representative of Buyer and
the Company for, from, and against any and all Losses related to, arising out of or in connection with (i) any inaccuracy of any
representation or the breach of any representation or warranty made by Sellers in this Agreement; (ii) any breach or non-fulfillment of any
covenant or agreement made by Sellers in this Agreement; (iii) any Taxes of the Company with respect to periods prior to the Closing;
(iv) any Indebtedness of the Company that is outstanding on the Closing Date; (v) any Sellers Transaction Expenses; and (vi) any Pre-
Closing Environmental Liabilities and any Pre-Closing Indemnification Liabilities. The liability of Sellers hereunder shall be several, but
not joint, according to their Sellers’ Pro Rata Percentage as set forth on Appendix B to this Agreement. Any claim for indemnification by
the Buyer, Company, and each present and future shareholder, director, officer, and authorized representative of Buyer pursuant to this
Section 14.2 and Section 11.2 shall hereinafter be referred to as a “Buyer’s Claim.”

Limitations on Sellers’ Liability.

(a) Subject to Section 14.3(b), Sellers will have no liability to Buyer, the Company, or any other Person for indemnification or
otherwise with respect to:

(1) any Buyer’s Claim that arises out of or results from an inaccuracy or breach of any representation or warranty in
Section 4 or breach of any covenant in Section 11.2 or Section 6, unless Buyer notifies Sellers of the claim and specifies in reasonable
detail the facts giving rise to the claim within eighteen (18) months of the Closing Date;

(2) any Buyer’s Claim that arises out of or results from an inaccuracy or breach of any representation or warranty in
Section 4, or breach of any covenant in Section 6 or Section 11.2, if the aggregate liability for all such claims is less than $600,000 (the
“Threshold”). For clarity, this Threshold shall be treated as a “deductible”, and Sellers shall only be obligated for that portion of such
claims in excess of this Threshold; and



(3) Buyer’s Claims that arise out of or result from an inaccuracy or breach of any representation or warranty in Section 4
or breach of any covenant in Section 6, or any covenant in Section 11 to the extent that Sellers’ aggregate liability for all such Buyer’s
Claims exceeds Ten Million Dollars ($10,000,000) (the “Cap”). It is understood that except in the case of fraud or as otherwise set forth
below, the Buyer’s indemnity claims against the Holdback Amount are Buyer’s exclusive remedy under this Agreement.

(b) The limitation on Seller’s liability in this Section 14.3(a) will not apply with respect to a Buyer’s Claim that arises out of or
results from:

(1) a breach of any “Capitalization” representation or warranty in Section 4.5;

(2) a breach of any “Title to Shares” representation or warranty in Section 4.6;

(3) a breach of any “Taxes” representation or warranty in Section 4.16;

(4) a breach of any “Environmental” representation or warranty in Section 4.28;

(5) a breach of the Environmental Cleanup covenant in Section 11.4;

(6) any costs and expenses associated with the Environmental Cleanup covenant in Section 11.4 in excess of the
Holdback Amount and the Environmental Holdback Amount;

(7) a breach of Sellers’ indemnification obligation in Section 14.2(iii) through and including Section 14.2(vi); or

(8) fraud.

Sellers will have no liability to Buyer, the Company, or any other Person for indemnification or otherwise with respect to any claim
that arises out of or results from (i) a breach of the representations and warranties of the Sellers set forth in Sections 4.5, 4.6, 4.16 and 4.28,
unless Buyer notifies Sellers of the claim and specifies in reasonable detail the facts giving rise to the claim before the later of six (6) years
after the Closing Date or thirty (30) days following the expiration of an applicable statute of limitations, if any, relating to the rights of any
third party to bring a claim with respect to such matters. Sellers will have liability to Buyer, the Company, or any other Person for
indemnification or otherwise with respect to any claim that arises out of or results from a breach of the Environmental Cleanup covenant in
Section 11.4 or a breach of Sellers’ indemnification obligation in Section 14.2(iii) through and including Section 14.2(vi) or fraud and any
such liability will not be subject to the Threshold or the Cap. In no event will the aggregate liability of Sellers under this Section 14 for all
Buyer’s Claims exceed the Purchase Price. Any indemnification obligations by Sellers under this Agreement will be net of any insurance
proceeds received by the Company or by the Buyer in connection with such claim after giving effect to any increase in premium
attributable to the loss run for the Buyer’s Claim for the next three (3) policy years following the year in which such claim is made. For the
avoidance of doubt, it is understood that Buyer and the Company shall use commercially reasonable efforts for at least three years after the
Closing Date to maintain insurance policies providing coverage with terms and conditions which are not materially different than the
Company’s current insurance coverage; and to submit appropriate claims to the Company’s insurance carriers for which coverage might be
available under such policies. In addition, the Buyer and the Company shall use commercially reasonable efforts to maintain indefinitely the
Company’s Environmental Policies.



Buyer’s Indemnification. If the Closing occurs, and subject to the provisions of this Section 14, Buyer will defend, indemnify and
hold harmless Sellers for, from, and against any and all Losses resulting from or arising out of Buyer’s breach of any representation,
warranty, covenant, or other obligation of Buyer in this Agreement or any other agreement or document relating to the Transaction. Any
claim for indemnification by the Sellers pursuant to this Section 14.4 shall hereinafter be referred to as a “Sellers’ Claim.”

Limitations on Buyer’s and Company’s Liability.

(c) Subject to Section 14.5, Buyer and Company will have no liability to Sellers or any other Person for indemnification or
otherwise with respect to:

(1) any Sellers’ Claim that arises out of or results from an inaccuracy or breach of any representation or warranty in
Section 5 or breach of any covenant in Section 7, unless Sellers notify Buyer of the claim and specifies in reasonable detail the facts giving
rise to the claim within eighteen (18) months of the Closing Date;

(2) any Seller’s Claim that arises out of or results from an inaccuracy or breach of any representation or warranty in
Section 5, or breach of any covenant in Section 7, if the aggregate liability for all such claims is less than $600,000 (“Buyer’s Threshold”).
For clarity, it is understood that the Buyer’s Threshold shall be treated as a “deductible”, and Buyer shall only be obligated for that portion
of such claims in excess of the Buyer’s Threshold; and

(3) Seller’s Claims that arise out of or result from an inaccuracy or breach of any representation or warranty in Section 5,
or breach of any covenant in Section 7, or any covenant in Section 12, to the extent that Buyer’s and Company’s aggregate liability for all
claims that arise out of or result from a breach of any representation or warranty in Section 5, or any covenant in Section 7, or any covenant
in Section 12 exceeds the Purchase Price.

Direct Claims. If an Indemnified Person notifies an Indemnifying Party of a direct claim by the Indemnified Person for which the
Indemnifying Party has liability under this Section 14, the Indemnifying Party will pay the claim – or cause the claim to be paid – within 30
days after the delivery of the Indemnified Person’s notice. Notwithstanding anything to the contrary set forth above or in this Agreement,
any Buyer’s Claims shall first be made as offsets against the Holdback Amount, and to the extent the remaining balance of the Holdback
Amount is insufficient to pay any Buyer’s Claim in full, then by the Sellers, severally, but not jointly.

Third-Party Claims.

(d) If an Indemnified Person receives a claim by a third party that is subject to the indemnification provisions in this Section 14,
the Indemnified Person will promptly notify the Indemnifying Party of the claim. The notice will include a copy of all correspondence
relating to the claim that the Indemnified Person received from the third party.

(e) The Indemnifying Party may elect to control the defense of the third-party claim by notifying the Indemnified Person within
10 days after the delivery of the Indemnified Person’s notice. The election will conclusively establish that the claim is subject to the
indemnification provisions in this Section 14.



(f) The Indemnified Person may object to the Indemnifying Party’s election to control the defense of the third-party claim by
notifying the Indemnifying Party within 10 days after the delivery of the Indemnifying Party’s notice, but only if:

(1) the Indemnified Person reasonably determines that the Indemnifying Party does not have the financial ability to
diligently defend the claim;

(2) the claim is also made against the Indemnifying Party and the Indemnified Person reasonably determines that joint
representation of the Indemnifying Party and the Indemnified Person would be inappropriate;

(3) the Indemnified Person reasonably determines that the claim may result in non-monetary damages that may
materially and adversely affect the Indemnified Person; or

(4) the amount of the claim, when added to existing indemnification claims paid by, or pending against, the
Indemnifying Person, are subject to the Cap and exceed the Cap.

(g) If the Indemnifying Party elects to control the defense of the third-party claim and the Indemnified Person does not object to
the election:

(1) the Indemnifying Party will control the defense of the claim and diligently defend the claim, with counsel reasonably
satisfactory to the Indemnified Person;

(2) the Indemnified Person may participate in the defense of the claim, at the Indemnified Person’s own cost and
expense; and

(3) the Indemnifying Party may settle the claim:

(i) with the consent of the Indemnified Person, which the Indemnified Person may not withhold unreasonably; or

(ii) without the consent of the Indemnified Person, but only if:

(A) the settlement does not contain any finding of any violation by the Indemnified Person of any applicable
law or any right of any Person;

(B) the settlement expressly states that the Indemnified Person is not admitting to any such violation; and

(C) the only relief provided in the settlement is for monetary damages that are – subject to the provisions of
this Section 14 – paid in full by the Indemnifying Party.

(h) If the Indemnifying Party does not elect to control the defense of the third-party claim, or if the Indemnifying Party elects to
control the defense of the claim and the Indemnified Person objects to the election under Section 14.7(c)(1):

(1) the Indemnified Person will control the defense of the claim and diligently defend the claim;

(2) the Indemnifying Party may participate in the defense of the claim, at the Indemnifying Party’s own cost and
expense; and



(3) the Indemnifying Party will be bound by any determination made by the Indemnified Person in connection with the
claim, including but not limited to any settlement of the claim.

(i) If the Indemnifying Party elects to control the defense of the third-party claim and the Indemnified Person objects to the
election under Section 14.7(c)(2) or Section 14.7(c)(3):

(1) the Indemnified Person will control the defense of the claim and diligently defend the claim, with counsel reasonably
satisfactory to the Indemnifying Party;

(2) the Indemnifying Party may participate in the defense of the claim, at the Indemnifying Party’s own cost and
expense; and

(3) the Indemnified Person may settle the claim:

(i) with the consent of the Indemnifying Party, which the Indemnifying Party may not withhold unreasonably; or

(ii) without the consent of the Indemnifying Party, but only if:

(A) the settlement does not contain any finding of any violation by the Indemnifying Party of any applicable
law or any right of any Person;

(B) the settlement expressly states that the Indemnifying Party is not admitting to any such violation; and

(C) the only relief provided in the settlement is for monetary damages.

(j) In any third-party claim that is subject to the indemnification provisions in this Section 14, the Indemnifying Party and the
Indemnified Person will:

(1) keep each other fully informed of the status of the claim;

(2) cooperate with each other with respect to the defense of the claim; and

(3) attempt to preserve in full any attorney-client and work-product privileges and the confidentiality of any Confidential
Information.

Section 15. TERMINATION
This Agreement will terminate upon the earliest to occur of the following:

(a) upon the written agreement of Buyer and Sellers;

(b) upon notice by Buyer to Sellers’ Representative, if:

(1) any condition set forth in Section 8 has not been satisfied or waived on or before the date set forth in Section 10.1(a)
(1), unless the failure to satisfy the condition is due to a material breach of this Agreement by Buyer;



(2) the satisfaction of any condition set forth in Section 8 on or before the date set forth in Section 10.1(a)(1) becomes
impossible, unless the satisfaction of the condition became impossible because Buyer materially breached this Agreement; or

(3) any Seller materially breaches this Agreement and fails to cure the breach within 15 days after Buyer notifies the
Sellers’ Representative of the breach.

(c) upon notice by Sellers’ Representative to Buyer, if:

(1) any condition set forth in Section 9 has not been satisfied or waived on or before the date set forth Section 10.1(a)(1),
unless the failure to satisfy the condition is due to a material breach of this Agreement by any Seller;

(2) the satisfaction of any condition set forth in Section 9 on or before the date set forth in Section 10.1(a)(1) becomes
impossible, unless the satisfaction of the condition became impossible because any Seller materially breached this Agreement; or

(3) Buyer materially breaches this Agreement and fails to cure the breach within 15 days after Sellers notify Buyer of the
breach.

(d) Except as provided in this Section 15, in the event of the termination of this Agreement pursuant to Section 15(a), 15(b) or
15(c), this Agreement (other than this Section 15(d) and Sections 18, 19.2, 19.5, 19.14, and 19.17, which shall survive such termination)
will forthwith become void, and there will be no liability on the part of any party to this Agreement or any of their respective officers or
directors to the other and all rights and obligations of any other party hereto will cease, except that nothing herein shall relieve any party
hereto from liability for fraud or for any intentional and material breach, prior to termination of this Agreement in accordance with its terms,
of any representation, warranty, covenant or agreement contained herein.

(e) Notwithstanding anything to the contrary contained in this Agreement, in the event of the termination of this Agreement by
Buyer pursuant to Section 15(b) or Buyer’s failure to close on June 30, 2013 (including any extensions under Section 10.1(b)) as a result of
the inability of Buyer to satisfy the condition to closing in Section 8.12 of this Agreement (other than as a result of a material breach by the
Company or Company Representatives of their respective covenants in Section 6.12 of this Agreement), Buyer shall pay to Sellers’
Representative the sum of $4,000,000. Upon receipt of such payment, the Company, the Sellers and the Sellers’ Representative shall be
deemed to have waived all other remedies (including equitable remedies) with respect to, any Loss suffered as a result of (i) any failure of
the Transaction to be consummated, (ii) for any breach by Buyer of its obligation to consummate the Transaction or (iii) for any breach by
Buyer of any representation, warranty, covenant or agreement set forth in this Agreement, and upon payment of such amount Buyer shall
have no further liability or obligation to the Company, Sellers or the Sellers’ Representative relating to or arising out of this Agreement or
any other document executed in connection with the transactions contemplated hereby.

Section 16. HSR ACT
As soon as practicable after the date hereof, Buyer and Sellers will undertake and file a Notification and Report Form in respect of the

Transaction that substantially complies with the provisions of the HSR Act and the rules thereunder, with the United States Federal Trade
Commission and the Antitrust Division of the United States Department of Justice (and will file as soon as practicable any form or report
required by any other Governmental Authority relating to antitrust matters). Buyer and Sellers will each be responsible for one-half of the
filing fee associated with the Notification and Report Form.



Each of Buyer and the Sellers will, and the Sellers will cause the Company to, (i) respond as promptly as practicable to any inquiries
or requests received from any Governmental Authority for additional information or documentation related to such filings, (ii) not extend
any waiting period under the HSR Act or enter into any agreement with any Governmental Authority not to consummate the Transaction,
except with the prior written consent of Buyer and the Sellers’ Representative, which consent shall not be unreasonably withheld or
delayed, (iii) use reasonable commercial efforts to obtain an early termination of the applicable waiting period under the HSR Act,
(iv) make any further filings or information submissions pursuant thereto that may be reasonably necessary or advisable and (v) promptly
make any filings or submissions required under any applicable foreign antitrust or trade Law.

Each of Buyer and the Sellers will, and the Sellers will cause the Company to, use reasonable commercial efforts to obtain any
clearance under the HSR Act or to resolve any objections that may be asserted by the applicable Governmental Authority, in each case as
promptly as practicable; provided, however, that nothing in this Section 16 will require or be construed to require Buyer or the Company to
propose or make any divestiture or other undertaking, or propose or enter into any consent decree or otherwise limit the freedom of Buyer,
the Company or their Affiliates of action with respect to, or the ability to retain, one or more of its businesses, product lines or assets.

Section 17. ANNOUNCEMENTS
Neither the Sellers, the Company nor Buyer, nor shall any of their respective Affiliates, without the approval of the other parties,

issue any press releases or otherwise make any public statements with respect to the transactions contemplated by this Agreement, except as
may be required by applicable law or regulation or by obligations pursuant to any listing agreement with any national securities exchange.
Sellers and Buyer will consult and cooperate with each other concerning the timing and manner of the announcements of the Transaction to
the Company’s employees, customers, suppliers, and other business relations. Upon Buyer’s request, Sellers will permit Buyer to be
present at any such announcement. Any public announcements with respect to the Transaction or this Agreement will be made, if at all, at
such time and in such manner as Buyer determines.

Section 18. EXPENSES
Except as otherwise provided in this Agreement, each party will bear the party’s own fees, costs, and expenses incurred in connection

with the Transaction, including but not limited to the preparation, negotiation, signing, and performance of this Agreement and the other
agreements and documents relating to the Transaction.

Section 19. GENERAL
Time of Essence. Time is of the essence with respect to all dates and time periods in this Agreement.

No Assignment. No party may assign or delegate any of the party’s rights or obligations under this Agreement to any Person without
the prior written consent of the other parties, which the other parties may not withhold unreasonably; provided, that Buyer may assign its
rights, interests and obligations hereunder to any direct or indirect wholly owned subsidiary, but notwithstanding any such assignment,
Buyer will remain liable under this Agreement.



Binding Effect. This Agreement will be binding on the parties and their respective heirs, personal representatives, successors, and
permitted assigns, and will inure to their benefit.

Amendment. This Agreement may be amended only by a written agreement signed by each party.

Notices. All notices or other communications required or permitted by this Agreement:

(a) must be in writing;

(b) must be delivered to the parties at the addresses set forth below, or any other address that a party may designate by notice to
the other parties; and

(c) are considered delivered:

(1) upon actual receipt if delivered personally or an overnight delivery service; and

(2) at the end of the third business day after the date of deposit in the United States mail, postage pre-paid, certified,
return receipt requested.
 
To Buyer:   To Sellers:

Astronics Corporation
130 Commerce Parkway
East Aurora, NY 14052
Attn: Corporate Secretary   

Notices to Sellers shall be sent or delivered to their addresses in
Appendix B

With a copy to:
 

Hodgson Russ LLP
The Guaranty Building
140 Pearl Street, Suite 100
Buffalo, NY 14202
Attn: Robert J. Olivieri   

With a copy to:
 

Farleigh Wada Witt
121 SW Morrison Street, Suite 600
Portland, OR 97204
Fax: (503) 228-1741
Attn: F. Scott Farleigh and Mark R. Wada

To Company:
 

Peco, Inc.
PO Box 82189
Portland, OR 97282-0189   

With a copy, after the Closing, to:
 

Hodgson Russ LLP
The Guaranty Building
140 Pearl Street, Suite 100
Buffalo, NY 14202
Attn: Robert J. Olivieri   



Waiver. No waiver will be binding on a party unless it is in writing and signed by the party making the waiver. A party’s waiver of a
breach of a provision of this Agreement will not be a waiver of any other provision or a waiver of a subsequent breach of the same
provision.

Severability. If a provision of this Agreement is determined to be unenforceable in any respect, the enforceability of the provision in
any other respect and of the remaining provisions of this Agreement will not be impaired.

Further Assurances. The parties will sign other documents and take other actions reasonably necessary to further effect and
evidence this Agreement.

No Third-Party Beneficiaries . The parties do not intend to confer any right or remedy on any third party.

Termination. The termination of this Agreement, regardless of how it occurs, will not relieve a party of obligations that have accrued
before the termination.

Survival. All provisions of this Agreement that would reasonably be expected to survive the termination of this Agreement will do so.

Attachments. Any exhibits, schedules, and other attachments referenced in this Agreement are part of this Agreement. In this
Agreement, unless the context otherwise requires, references to Sections, Exhibits and Schedules are references to sections, exhibits and
schedules of this Agreement.

Remedies. The parties will have all remedies available to them at law or in equity. All available remedies are cumulative and may be
exercised singularly or concurrently.

Governing Law. This Agreement is governed by the laws of the State of Oregon, without giving effect to any conflict-of-law
principle that would result in the laws of any other jurisdiction governing this Agreement.

Venue. Any action or proceeding arising out of this Agreement will be litigated in courts located in Multnomah County, Oregon. Each
party consents and submits to the jurisdiction of any local, state, or federal court located in Multnomah County, Oregon.

Arbitration.

(d) Except as otherwise provided in Section 19.16(c), any controversy or claim arising out of this Agreement will be settled by
arbitration in Portland, Oregon.

(e) The arbitration will be conducted in accordance with the arbitration rules of Arbitration Service of Portland, Inc. If the
parties are unable to agree upon a single arbitrator to resolve the dispute within 30 days of the delivery of an intent to arbitrate notice by
either party to the other, then each party (the Sellers’ Representative and the Buyer) will select an arbitrator from the panel of Arbitration
Service of Portland, Inc. and those two arbitrators will select a third arbitrator and the three of them shall decide the matter.



(f) A party may seek from a court an order to compel arbitration, or any other interim relief or provisional remedies pending the
arbitrators’ resolution of any controversy or claim. Any such action or proceeding will be litigated in courts located in Multnomah County,
Oregon.

(g) For the purposes set forth in Section 19.16(c), each party consents and submits to the jurisdiction of any local, state, or
federal court located in Multnomah County, Oregon.

Attorney’s Fees. If any arbitration or litigation is instituted to interpret, enforce, or rescind this Agreement, including but not limited
to any proceeding brought under the United States Bankruptcy Code, the prevailing party on a claim will be entitled to recover with respect
to the claim, in addition to any other relief awarded, the prevailing party’s reasonable attorney’s fees and other fees, costs, and expenses of
every kind, including but not limited to the costs and disbursements specified in ORCP 68 A(2), incurred in connection with the arbitration,
the litigation, any appeal or petition for review, the collection of any award, or the enforcement of any order, as determined by the arbitrator
or court.

Entire Agreement. This Agreement contains the entire understanding of the parties regarding the subject matter of this Agreement
and supersedes all prior and contemporaneous negotiations and agreements, whether written or oral, between the parties with respect to the
subject matter of this Agreement.

Sellers’ Representative.

(h) By the execution and delivery hereof, including counterparts hereof, each Seller hereby irrevocably constitutes and appoints
Steven Michaelis, James Stocks and Herbert Taylor as the true and lawful agents and attorneys-in-fact (the “Sellers’ Representative”) of
such Seller with full powers of substitution to act in the name, place and stead of such Seller with respect to the performance on behalf of
such Seller under the terms and provisions hereof and to do or refrain from doing all such further acts and things, and to execute all such
documents, as the Sellers’ Representative shall deem necessary or appropriate in connection with any transaction contemplated hereunder,
including the power to:

(1) act for each Seller with respect to all indemnification matters referred to herein, including the right to compromise or
settle any such claim on behalf of any Seller;

(2) act for each Seller with respect to all Purchase Price adjustments referred to herein;

(3) amend or waive any provision hereof (including any condition to Closing) in any manner that does not differentiate
among the Sellers, except to the extent of Sellers’ Pro Rata Percentage;

(4) employ, obtain and rely upon the advice of legal counsel, accountants and other professional advisors as the Sellers’
Representative, in the sole discretion thereof, deems necessary or advisable in the performance of the duties of the Sellers’ Representative;

(5) receive and receipt for any portion of the Purchase Price or any other payment due from the Buyer to the Sellers
pursuant to this Agreement;

(6) incur any expenses, liquidate and withhold assets received on behalf of the Sellers prior to their distribution to the
Sellers to the extent of any amount that the Sellers’ Representative deems necessary for payment of or as a reserve against expenses, and
pay such expenses or deposit the same in an interest-bearing account established solely for such purpose, and to then make distributions to
Sellers in accordance with their Pro Rata Payment Percentages;



(7) receive all notices, communications and deliveries hereunder on behalf of the Sellers; and

(8) do or refrain from doing any further act or deed on behalf of each Seller that the Sellers’ Representative deems
necessary or appropriate, in the sole discretion of the Sellers’ Representative, relating to the subject matter hereof as fully and completely
as any Seller could do if personally present and acting as though any reference to any Seller herein was a reference to the Sellers’
Representative.

(i) The appointment of the Sellers’ Representative shall be deemed coupled with an interest and shall be irrevocable, and any
other Person may conclusively and absolutely rely, without inquiry, upon any action of the Sellers’ Representative as the act of any Seller
in all matters referred to herein. Each Seller hereby ratifies and confirms that the Sellers’ Representative shall do or cause to be done by
virtue of such Sellers’ Representative’s appointment as Sellers’ Representative of such Seller. The Sellers’ Representative shall act for each
Seller on all matters set forth herein in the manner the Sellers’ Representative believes to be in the best interest of such Seller, but the
Sellers’ Representative shall not be responsible to any Seller for any loss or damage any Seller may suffer by reason of the performance by
the Sellers’ Representative of such Sellers’ Representative’s duties hereunder, other than loss or damage arising from willful misconduct or
gross negligence in the performance of such Sellers’ Representative’s duties hereunder.

(j) Each Seller hereby expressly acknowledges and agrees that the Sellers’ Representative is authorized to act on behalf of such
Seller notwithstanding any dispute or disagreement among the Sellers, and that any Person shall be entitled to rely on any and all action
taken by the Sellers’ Representative hereunder without liability to, or obligation to inquire of, any Seller. In the event the Sellers’
Representative resigns or ceases to function in such capacity for any reason whatsoever, then the successor Sellers’ Representative shall be
the Person the remaining Sellers appoint; provided, however, that in the event for any reason no successor has been appointed within thirty
(30) days following such resignation or cessation, then any Seller shall have the right to petition a court of competent jurisdiction for
appointment of a successor Sellers’ Representative. The Sellers, jointly and severally, shall indemnify and hold the Sellers’ Representative
harmless from and against any and all liabilities, losses, costs, damages and expenses (including attorneys’ fees) reasonably incurred or
suffered as a result of the performance of the Sellers’ Representative’s duties hereunder, except for willful misconduct or gross negligence.

(k) For purposes of clarification, the Buyer shall be entitled to rely on any and all action taken only jointly by two of the three
Sellers’ Representatives identified in Section 19.19(a) acting in their respective capacities as a Sellers’ Representative.

Signatures. This Agreement may be signed in counterparts. A fax transmission of a signature page will be considered an original
signature page. At the request of a party, a party will confirm a fax-transmitted signature page by delivering an original signature page to
the requesting party.

[Signature page to follow]



Dated effective: May 28, 2013.
 
BUYER:  

ASTRONICS CORPORATION

By:   
Name:   
Title:   
 
SELLERS:
 
Steven M. Michaelis
 
Sally Jane Michaelis
 
Scott M. Michaelis
 
Sarah Jane Levy
 
Scott A. Smith, Trustee, or successors in trust,
under the Scott A. Smith Trust Agreement
 
James M. Stocks
 
Joseph C. Kempe, as Trustee of the Margaret C.
Taylor Investment Trust u/t/d June 4, 2010
 
Joseph C. Kempe, as Trustee of the Herbert J.
Taylor Investment Trust u/t/d June 4, 2010
 
COMPANY:

PECO, INC.

By:   
Name:   
Title:   



APPENDIX A

Definitions

“Affiliate(s)” shall mean, with respect to a specified Person, a Person that directly or indirectly, through one or more intermediaries,
controls, or is controlled by, or is under common control with, such specified Person, and with respect to a natural Person, means any
immediate family of such specified natural Person. A Person shall be deemed to control another Person if such first Person possesses,
directly or indirectly, the power to direct or cause the direction of the management and policies of such other Person, whether through the
ownership of voting securities, by contract or otherwise.

“Closing” means the closing of the Transaction.

“Closing Date” means the date on which the Closing takes place. The Closing will be deemed effective at 11:59 p.m. Pacific Time on
the Closing Date.

“Closing Date Balance Sheet” means an unaudited balance sheet of the Company as at the Closing Date.

“Closure” means a written determination by the applicable Governmental Authority that no further action is required at the Real
Property to address the Environmental Proceedings, including, but not limited to, any type of post-remedial monitoring and/or subsequent
remedial activity. Closure will be evidenced by receipt of a “no further action” letter from the applicable Governmental Authority, as well
as documented proof from Seller’s environmental consultants that any post-remedial monitoring requirement (if any) or subsequent
remedial action (if any) has been met to the satisfaction of the applicable Governmental Authority, which will be evidenced in writing

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and the rules and regulations promulgated
thereunder. Section references to the Code are to the Code as in effect at the date of this Agreement.

“Company” means PECO, Inc. an Oregon corporation.

“Company’s Closing Working Capital” means the Company’s Working Capital as at the Closing Date, excluding the unpaid
Indebtedness and unpaid Sellers Transaction Expenses that were either deducted from the Purchase Price or paid with proceeds of the
Purchase Price at Closing.

“Company’s Working Capital” means the current assets (excluding cash and cash equivalents) of the Company less the current
liabilities of the Company

“Contract(s)” means the contracts, agreements, purchase orders and commitments, whether written or oral, which are currently in effect
and to which the Company is a party or by which it or its assets or properties are bound, including, without limitation, contracts,
agreements, purchase orders and commitments:

(i) which contain restrictions with respect to payment of dividends or any other distribution in respect of the capital stock or other
equity interests of the Company;



(ii) relating to capital expenditures or other purchases of material, supplies, equipment or other assets or properties (other than
purchase orders for Inventory, materials or supplies in the Ordinary Course of Business) with respect to the Company in excess of $100,000
individually, or $500,000 in the aggregate;

(iii) involving a loan (other than accounts receivable from trade debtors in the Ordinary Course of Business) or advance to (other than
travel and entertainment allowances to the employees of the Company extended in the Ordinary Course of Business), or investment in, any
Person or relating to the making of any such loan, advance or investment;

(iv) involving Indebtedness;

(v) granting or evidencing a Lien on any properties or assets of the Company;

(vi) providing for any management, consulting, or any other similar service;

(vii) limiting the ability of the Company to engage in any line of business or to compete with any Person;

(viii) (including letters of intent) involving the future disposition or acquisition of assets or properties other than in the Ordinary
Course of Business, or any merger, consolidation or similar business combination transaction, whether or not enforceable;

(ix) involving any joint venture, partnership, stockholders’ agreement, co-marketing, co-promotion, joint development or similar
arrangements;

(x) involving any resolution or settlement of any actual or threatened litigation, arbitration, claim or other dispute;

(xi) involving a confidentiality, standstill or similar arrangement;

(xii) involving leases or subleases of personal property to which the Company is a party (as lessee or lessor) and involving an annual
base rental payment in excess of $100,000;

(xiii) involving the annual payment or receipt by the Company of $100,000 or more which are not cancelable by the Company
without penalty on thirty (30) days’ or less notice;

(xiv) containing a “most favored nation” clause or similar provision; and

(xvi) granting a general power of attorney or other similar grant of agency.

“Customer Advances” means each loan, advance, deposit or other amount received by the Company from a customer in advance of
performance by the Company under its contract with such customer, but only to the extent such loan, advance, deposit or other amount, as a
percentage of the total payments due under the applicable contract or purchase order with such customer, exceeds the percentage of
completion under such contract or purchase order. Customer Advances shall not include any payment or deposit for tooling that will be
paid to a third party vendor that will supply such tooling. For avoidance of doubt, any payment or deposit for tooling described herein will
not be distributed to the Sellers as of the Closing Date, nor will such amounts be paid by the Sellers as Indebtedness.



“Employee Plan” means any “employee benefit plan” as defined under Section 3(3) of ERISA whether or not subject to ERISA, and
all other bonus, stock option, restricted stock grant, stock purchase, other stock-based incentive, profit sharing, savings, retirement,
disability, insurance, severance, retention, change in control and deferred compensation plans, policies, programs, agreements or
arrangements sponsored, maintained, contributed to or required to be contributed to, or entered into or made by the Company with or for
the benefit of, or relating to, any current or former Employee, director or other independent contractor of, or consultant to, the Company
and with respect to which the Company has or will have any direct or indirect liability:

(a) to which the Company or any ERISA Affiliate has contributed during the 6-year period before the date of this Agreement;

(b) to which the Company or any ERISA Affiliate has been a party during the 6-year period before the date of this Agreement;

(c) under which the Company or any ERISA Affiliate may have had any liability or obligation during the 6-year period before
the date of this Agreement; or

(d) that provided benefits or described policies applicable to any director, employee, or independent contractor of the Company
or any ERISA Affiliate during the 6-year period before the date of this Agreement.

“Environmental Claim” means administrative, regulatory or judicial action, suits, demands, demand letters, claims, Liens, fines,
penalties, settlements, notices of non-compliance or violation (whether written or oral), investigations, orders or agreements, by or from
any Person alleging liability of whatever kind or nature (including liability or responsibility for the costs of enforcement proceedings,
investigations, cleanup, governmental response, removal or remediation, natural resources damages, property damages, personal injuries,
medical monitoring, penalties, contribution, indemnification and injunctive relief) arising out of, based on or resulting from: (i) any
Environmental Law or any term or condition of any Permit issued under any Environmental Law; or (ii) the presence, Release of, or
exposure to, any Hazardous Substance.

“Environmental Escrow Agreement” means the Environmental Escrow Agreement among Buyer, Sellers and Escrow Agent.

“Environmental Law” means any applicable Law, and any Governmental Order or binding agreement with any Governmental
Authority: (a) relating to pollution (or the cleanup thereof) or the protection of natural resources, endangered or threatened species, human
health or safety, or the environment (including ambient air, soil, surface water or groundwater, or subsurface strata); or (b) concerning the
presence of, exposure to, or the management, manufacture, use, containment, storage, recycling, reclamation, reuse, treatment, generation,
discharge, transportation, processing, production, disposal or remediation of any Hazardous Substance. The term “Environmental Law”
includes, without limitation, the following (including their implementing regulations and any state analogs): the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of
1986, 42 U.S.C. §§ 9601 et seq.; the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, as
amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.; the Federal Water Pollution Control Act of
1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act of 1976, as amended, 15
U.S.C. §§ 2601 et seq.; the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. §§ 11001 et seq.; the Clean Air
Act of 1966, as amended by the Clean Air Act Amendments of 1990, 42 U.S.C. §§ 7401 et seq.; and the Occupational Safety and Health
Act of 1970, as amended, 29 U.S.C. §§ 651 et seq.



“Environmental Policies” means as defined in Section 11.4.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the rules and regulations
promulgated thereunder. Section references to ERISA are to the Code as in effect at the date of this Agreement.

“ERISA Affiliate” means any Person that during the 6-year period before the date of this Agreement:

(a) has been under “common control” with the Company under Section 4001(a)(14) of ERISA or Section 4001(b) of ERISA; or

(b) has been treated as a single employer with the Company under Section 414 of the Code.

“Escrow Agent” means Union Bank, N.A., including its successors and assigns.

“Escrow Agreement” means the Escrow Agreement among Buyer, Sellers and Escrow Agent.

“Financial Statements” as defined in Section 4.7.

“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or
instrumentality of such government or political subdivision, or any self-regulated organization or other non-governmental regulatory
authority or quasi-governmental authority (to the extent that the rules, regulations or orders of such organization or authority have the force
of Law), or any arbitrator, court or tribunal of competent jurisdiction.

“Governmental Order” means any agreement, order, writ, judgment, injunction, decree, stipulation, determination or award entered
by or with any Governmental Authority.

“Hazardous Substance” means:

(l) any material, substance, chemical, waste, product, derivative, compound, mixture, solid, liquid, mineral or gas, in each case,
whether naturally occurring or manmade, that is hazardous, acutely hazardous, toxic, or words of similar import or regulatory effect under
Environmental Laws (including, but not limited to, “contaminant,” “dangerous goods,” “pollutant,” “hazardous substances,” “hazardous
wastes,” “hazardous materials,” “extremely hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” or “toxic pollutants); and

(m) any petroleum or petroleum-derived products, radon, radioactive materials or wastes, asbestos in any form, lead or lead-
containing materials, urea formaldehyde foam insulation, and polychlorinated biphenyls.

“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles
Board of the American Institute of Certified Public Accountants and statements and the pronouncements of the Financial Accounting
Standards Board, which are in effect from time to time, consistently applied.



“Holdback Amount Release Date” means the date that is eighteen (18) months after the Closing Date.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended from time to time, and the rules and
regulations promulgated thereunder.

“Indebtedness” means, without duplication, (i) any obligations of the Company for borrowed money (including all obligations for
principal, interest, premiums, penalties, fees, expenses and breakage costs) or indebtedness of the Company issued or incurred in
substitution or exchange for obligations for borrowed money, (ii) Customer Advances, (iii) amounts owing by the Company as deferred
purchase price for property or services (other than trade payables incurred in the Ordinary Course of Business), (iv) any obligations of the
Company evidenced by any note, bond, debenture or other debt security, (v) any obligations of a Person other than the Company secured
by a Lien against (A) the capital stock or other equity interests of the Company or (B) any right, title and interest in and to the business,
properties, assets and rights of any kind, whether tangible or intangible, real or personal, owned by the Company or in which the Company
has any interest, (vi) any obligations of the Company under any capital leases, (vii) any obligations of the Company which would become
due and owing under any employment, severance, bonus, commission or similar agreement upon the execution of this Agreement or the
consummation of the transactions contemplated hereby including, without limitation, amounts owed by the Company to Stephen Scheidler
under the Scheidler Employment Agreement and to Merrick Smith, and David Freund under their respective agreements with the Company
and (viii) all obligations of the types described in clauses (i) through (vii) above of any Person other than the Company, the payment of
which is guaranteed, directly or indirectly, by the Company. Indebtedness will not, however, include accounts payable incurred in the
Ordinary Course of Business or the endorsement of negotiable instruments for collection in the Ordinary Course of Business.

“Indemnified Person” means a Person entitled to indemnity from an Indemnifying Party under Section 14.

“Indemnifying Party” means a party obligated to indemnify an Indemnified Person under Section 14.

“Independent Accountant” means as defined in Section 3.4(c)(1).

“Intellectual Property” means all intellectual property used by the Company including, without limitation, (i) all inventions
(whether patentable or unpatentable and whether or not reduced to practice), all improvements thereto, and all patents, patent applications,
and patent disclosures, together with all reissuances, continuations, continuations-in-part, revisions, extensions, and re-examinations
thereof, (ii) all trademarks, service marks, trade dress, logos, trade names, and corporate names (including the name “Peco”), together with
all translations, adaptations, derivations, and combinations thereof and including all goodwill associated therewith, and all applications,
registrations, and renewals in connection therewith, (iii) all copyrightable works, all copyrights, and all applications, registrations and
renewals in connection therewith, (iv) all mask works and all applications, registrations, and renewals in connection therewith, (v) all trade
secrets and confidential business information (including ideas, research and development, know-how, formulas, compositions,
manufacturing and production processes and techniques, technical data, designs, drawings, specifications, customer and supplier lists,
pricing and cost information, and business and marketing plans and proposals), (vi) all computer software (including data and related
documentation and including software installed on hard disk drives) other than generally available commercial off-the-shelf computer
software subject to shrinkwrap or clickwrap licenses and (vii) all copies and tangible embodiments of any of the foregoing (in whatever
form or medium).



“Initial Balance Sheet” means the balance sheet of the Company dated as at December 31, 2012.

“Interim Balance Sheet” means the balance sheet of the Company dated as at February 28, 2013.

“Knowledge” means:

(a) with respect to Sellers, the actual knowledge of each Seller, Stephen Scheidler, Merrick Smith, and David Freund after due
inquiry; and

(b) with respect to Buyer, the actual knowledge of its officers after due inquiry.

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, judgment, decree, other requirement or
rule of law of any Governmental Authority.

“Leased Real Property” means the real property and improvements thereon leased by the Company pursuant to the Leases.

“Liens” means liens, security interests, pledges, mortgages, charges, indentures, deeds of trust or similar encumbrances.

“Losses” means losses, claims, damages, liabilities, deficiencies, actions, judgments, interest, awards, penalties, fines, assessments,
deficiencies, costs or expenses of whatever kind, including reasonable professional and attorneys’ fees and the cost of enforcing any right to
indemnification hereunder.

“Ordinary Course of Business” means the ordinary course of business of the Company consistent with past custom and practice
(including with respect to quantity and frequency).

“Permit” means all permits, licenses, franchises, approvals, authorizations, and consents obtained from any Governmental Authority
in connection with the operation of the Company’s assets and business and necessary to conduct the business as presently conducted.

“Permitted Closing Encumbrance” means:

(a) any Liens arising by operation of law for Taxes, assessments, or government charges not yet due;

(b) any statutory Liens for services or materials arising in the ordinary course of the Company’s business for which payment is
not yet due; and

(c) any nonconsensual Liens incurred in the ordinary course of the Company’s business for workers’ compensation and
unemployment insurance and other types of social security.

“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority,
unincorporated organization, trust, association or other entity.

“Pre-Closing Environmental Liabilities” means any Losses from Environmental Claims arising out of or resulting from the conduct
of the business of the Company or the operation, use or condition of the Leased Real Property on or prior to the Closing Date.



“Pre-Closing Indemnification Liabilities” means any Losses arising out of or resulting from the Company’s obligations under (i) the
Omnex Control Systems, ULC Stock Purchase Agreement, dated December 24, 2007, by and among Cooper Industries (Electrical), Inc. and
Peco, Inc. and Peco Omnex Co. and (ii) the Sure Power, Inc. Stock Purchase Agreement, dated December 24, 2007, by and among Cooper
US, Inc. and the Sellers listed on the signature page thereof.

“Proceeding” means any claim, demand, action, suit, litigation, dispute, audit or Order by any Governmental Authority, order, writ,
injunction, judgment, decree, arbitration, mediation or other proceeding, whether civil, criminal, administrative or investigative.

“Real Property” means the real property leased or subleased by the Company, together with all buildings, structures and facilities
located thereon.

“Rights” means preemptive rights, warrants, options, restricted stock, performance units, convertible securities and other similar
arrangements or commitments which obligate the Company to issue or dispose of any of its capital stock or other securities or to pay cash
therefor.

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, abandonment, disposing or allowing to escape or migrate into or through the environment (including, without
limitation, ambient air (indoor or outdoor), surface water, groundwater, land surface or subsurface strata or within any building, structure,
facility or fixture).

“Scheidler Employment Agreement” means the Employment Agreement, effective as of April 6, 2011 between the Company and
Stephen M. Scheidler.

“Sellers’ Pro Rata Percentage” means the pro rata ownership percentages set forth on Appendix B.

“Sellers’ Representative” means as defined in Section 19.19.

“Sellers Transaction Expenses” means all fees, costs and expenses paid or incurred by the Sellers and/or the Company in connection
with the transactions contemplated by this Agreement, including, without limitation, the fees and expenses of attorneys, accountants,
consultants and financial advisers.

“Shares” means all of the issued and outstanding shares of the Company.

“Straddle Period” means as defined in Section 13.4.

“Tangible Personal Property” means all of the tangible personal property (other than Inventory) owned or leased by the Company
or in which the Company has any interest, including, without limitation, production and processing equipment, warehouse equipment,
computer hardware, furniture and fixtures, tooling, transportation equipment, leasehold improvements, supplies and other tangible assets,
together with any transferable manufacturer or vendor warranties related thereto.

“Target Working Capital” shall mean US$16,000,000.

“Tax” or “Taxes” means any federal, state, local or foreign income, gross receipts, capital stock, franchise, profits, withholding, social
security, unemployment, disability, real property, ad valorem/personal property, stamp, excise, occupation, sales, use, transfer, value
added, alternative minimum, estimated or other tax, including any interest, penalty or addition to such items, whether disputed or not.



“Transaction” means the purchase and sale of the Shares provided for in this Agreement.

“Transaction Documents” means this Agreement and all other documents delivered in connection with the consummation of the
transactions contemplated by this Agreement.

“Working Capital Adjustment Amount” means the difference between the Company’s Closing Working Capital and the
Company’s Initial Working Capital.



APPENDIX B TO STOCK PURCHASE AGREEMENT

Stock Ownership Of Peco, Inc.
As of February 22, 2013

SUMMARY
 

Certificate
Number   Shareholders of Record   

Quantity
Shares    Pro Rata Percentage 

26 & 43

  

Steven M. and Sally Jane Michaelis
5615 S.E. Scenic Lane, Unit #301
Vancouver, WA 98661
stevemic@hotmail.com   

 100,000  

  

 17.8% 

34, 45 & 67

  

Sally Jane Michaelis
5615 S.E. Scenic Lane, Unit #301
Vancouver, WA 98661
stevemic@hotmail.com   

 11,000  

  

 2.0% 

37, 44 & 66

  

Steven M. Michaelis
5615 S.E. Scenic Lane, Unit #301
Vancouver, WA 98661
stevemic@hotmail.com   

 127,190  

  

 22.7% 

68

  

Scott M. Michaelis
2015 S.E. Columbia River Drive, Unit #430
Vancouver, WA 98661
sm350@hotmail.com   

 5,000  

  

 .9% 



Certificate
Number   Shareholders of Record   

Quantity
Shares    Pro Rata Percentage 

75

  

Sarah Jane Levy
2598 Crestview Dr.
West Linn, OR 97068
sarahj.levy@gmail.com   

 5,000  

  

 .9% 

82

  

Scott A. Smith, Trustee, or successors in trust,
under the Scott A. Smith Trust Agreement
1221 S.E. Ellsworth Road, Apt. 29C
Vancouver, WA 98664
scott.smith.1254@gmail.com   

 65,000  

  

 11.6% 

51

  

James M. Stocks
5615 SE Scenic Lane, #200
Vancouver, WA 98661-0526
jims@symlic.com   

 124,095  

  

 22.1% 

81

  

Joseph C. Kempe, Trustee of the Margaret C. Taylor Investment Trust u/t/d June 4,
2010
 

Joseph C. Kempe
941 North Highway A1A
Jupiter, FL 33477
(561) 747-7300
joekempe@jckempe.com   

 62,047  

  

 11.05% 



Certificate
Number   Shareholders of Record   

Quantity
Shares    Pro Rata Percentage 

80

  

Joseph C. Kempe, Trustee of the Herbert J. Taylor Investment Trust u/t/d June 4, 2010
 

Joseph C. Kempe
941 North Highway A1A
Jupiter, FL 33477
(561) 747-7300
joekempe@jckempe.com   

 62,048  

  

 11.05% 

TOTAL ISSUED AND OUTSTANDING SHARES      561,380  

Total Authorized Shares      1,000,000.00  



APPENDIX C TO STOCK PURCHASE AGREEMENT

Tax Timetable for 338(h)(10) Election**
 
   Closing of sale of shares of the Company to the Buyer.

September 1, 2013
  

Delivery to Sellers’ Representative, of the following: (1) valuation reports arranged by the Buyer of assets of the
Company and (2) proposed allocation of purchase price to such assets of the Company.

October 23, 2013

  

Delivery to the Buyer by Sellers’ Representative, on behalf of Sellers, of information and calculations of the
amount of the Final Tax Indemnification Payments payable to the Sellers if a Section 338(h)(10) Election is
made (and the additional bonus payments payable to Steve Scheidler if a 338(h)(10) Election is made).

November 30, 2013

  

Buyer’s ability to revoke its agreement to make a Section 338(h)(10) Election agreement will lapse. If the Buyer
has not revoked its agreement to make Section 338(h)(10) Elections, then cooperation between tax advisors to
the Sellers, and the Buyer regarding finalization of the Final Tax Indemnification Payment amounts.

December 15, 2013

  

If the Buyer has not revoked its agreement to make a Section 338(h)(10) Election, then: (1) payment of the Tax
Indemnification Payment amounts by the Buyer to the Sellers; and (2) execution of Section 338(h)(10) Election
documents by the Buyer and the Sellers.

Date TBD   Filing of Section 338(h)(10) Election.
 
** Capitalized terms used in this Tax Timetable have their respective meanings set forth in the Stock Purchase Agreement to which this

Annex is attached.
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FOR IMMEDIATE RELEASE

Astronics Corporation Announces Acquisition of PECO Inc.

EAST AURORA, N.Y., May 28, 2013 — Astronics Corporation (NASDAQ: ATRO), a leading provider of advanced technologies for the
global aerospace and defense industries, today announced that it has entered into a definitive agreement to acquire the outstanding shares of
PECO Inc. (PECO) for approximately $136 million in cash. The agreement is expected to close in late June 2013, and is subject to certain
conditions, including a review under the Hart-Scott-Rodino Antitrust Improvements Act and the successful arrangement of debt financing
by Astronics.

PECO, located in Portland, Oregon, designs and manufacturers highly engineered commercial aerospace interior components and systems
for the aerospace industry. The company specializes in Passenger Service Units (PSUs) which incorporate air handling, emergency oxygen,
electrical power management and cabin lighting systems. It also manufactures a wide range of fuel access doors that meet stringent
strength, fuel sealing and anti-corrosion requirements. PECO enjoys a longstanding relationship with many aerospace customers, including
The Boeing Company, for which it provides a variety of products across its line of commercial airliners.

“We believe PECO is an excellent strategic fit with Astronics. PECO is a leader in the critical equipment it designs and manufactures and
has successfully established a number of positive relationships with aerospace customers. We believe that Astronics will be able to both
strengthen and benefit from those solid relationships,” stated Peter J. Gundermann, President and CEO of Astronics. “We are excited to
welcome the PECO team to Astronics. We expect the combination of world class capabilities from both organizations will serve to further
our mutual goals.”

PECO had 2012 sales of $77.8 million and has projected 2013 sales of approximately $83 million, with adjusted EBITDA (earnings before
interest, taxes, depreciation, and amortization) margins consistent with Astronics’ past performance. Excluding one-time acquisition related
charges the acquisition is expected to be accretive to earnings in 2013. PECO employs approximately 240 people.

Astronics has the option to make an election under IRS code section 338(h) (10) before the end of 2013 which would provide certain tax
benefits. If the election is made, Astronics will be responsible for additional costs including indemnifying the sellers for additional income
taxes they incur as a result of the election.

Houlihan Lokey acted as the exclusive financial advisor to PECO.
 



Special Webcast and Teleconference Call
The Company will host a teleconference call and webcast on Wednesday, May 29, 2013 at 10:00 a.m. ET, during which Peter J.
Gundermann, President and CEO, and David C. Burney, Executive Vice President and CFO, will review the details of the acquisition. A
question-and-answer session will follow.

The Astronics conference call can be accessed by calling (201) 689-8562. The listen-only audio webcast can be monitored at
www.astronics.com. To listen to the archived call, dial (858) 384-5517 and enter conference ID number 415597. The telephonic replay will
be available from 1:00 p.m. ET on the day of the call through Wednesday, June 5, 2013. A transcript will also be posted to the Company’s
Web site, once available.

About Astronics Corporation
Astronics Corporation is a leader in advanced, high-performance lighting, electrical power and automated test systems for the global
aerospace and defense industries. Astronics’ strategy is to develop and maintain positions of technical leadership in its chosen aerospace and
defense markets, to leverage those positions to grow the amount of content and volume of product it sells to those markets and to selectively
acquire businesses with similar technical capabilities that could benefit from our leadership position and strategic direction. Astronics
Corporation, and its wholly-owned subsidiaries, Astronics Advanced Electronic Systems Corp., Ballard Technology, Inc., DME
Corporation, Luminescent Systems Inc. and Max-Viz, Inc., have a reputation for high-quality designs, exceptional responsiveness, strong
brand recognition and best-in-class manufacturing practices. The Company routinely posts news and other important information on its
Web site at www.astronics.com.

For more information on Astronics and its products, visit its Web site at www.astronics.com.
Safe Harbor Statement
This news release contains forward-looking statements as defined by the Securities Exchange Act of 1934. One can identify these forward-
looking statements by the use of the words “expect,” “anticipate,” “plan,” “may,” “will,” “estimate” or other similar expressions. Because
such statements apply to future events, they are subject to risks and uncertainties that could cause actual results to differ materially from
those contemplated by the statements. Important factors that could cause actual results to differ materially include the state of the aerospace
and defense industries, the market acceptance of newly developed products, internal production capabilities, the timing of orders received,
the status of customer certification processes, the demand for and market acceptance of new or existing aircraft which contain the
Company’s products, customer preferences, and other factors which are described in filings by Astronics with the Securities and Exchange
Commission. The Company assumes no obligation to update forward-looking information in this news release whether to reflect changed
assumptions, the occurrence of unanticipated events or changes in future operating results, financial conditions or prospects, or otherwise.


