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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM §-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): May 21, 2022

Z KAMAN

KAMAN CORPORATION

(Exact name of registrant as specified in its charter)

Connecticut 001-35419 06-0613548
(State or Other Jurisdiction of . . . .
. (Commission File Number) (IRS Employer Identification No.)
Incorporation)
1332 Blue Hills Avenue, Bloomfield, Connecticut 06002
(Address of principal executive offices) (Zip Code)

(860) 243-7100

(Registrant’s telephone number, including area code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant

under any of the following provisions (see General Instruction A.2. below):

O

O
|
O

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered

Common Stock ($1 par value per share) KAMN New York Stock Exchange LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period

for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.
O
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Item 1.01 Entry into a Material Definitive Agreement

On May 21, 2022, Kaman Newco, LLC, a Delaware limited liability company (“Buyer”) that is an indirect wholly-owned
subsidiary of Kaman Corporation, a Connecticut corporation (the “Company”), entered into an Asset Purchase Agreement
(the “Purchase Agreement”) with Parker-Hannifin Corporation, an Ohio corporation (“Seller”), pursuant to which Buyer
will acquire Seller’s aircraft wheel & brake division (the “Business”) for a total purchase price of $440 million payable in
cash, subject to a customary working capital adjustment (such transaction is referred to herein as the “Transaction”). Seller
is divesting the Business in order to secure approval from certain governmental authorities in connection with Seller’s
previously announced offer to acquire Meggitt PLC (“Meggitt”).

Consummation of the Transaction is subject to the satisfaction or waiver of certain closing conditions, including receipt of
all required approvals under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and other applicable
competition and foreign investment laws. Closing of the Transaction is not subject to a financing condition, although the
Company has obtained a financing commitment, subject to customary conditions, that will provide it with sufficient cash to
consummate the closing. The closing of the Transaction is expected to occur before December 31, 2022. The timing of
closing will be contingent upon the European Commission’s process with respect to its consideration of Seller’s acquisition
of Meggitt.

The Purchase Agreement contains customary representations, warranties and covenants. Buyer and the Company have
obtained a representation and warranty insurance policy providing coverage for breaches of representations and warranties
of Seller contained in the Purchase Agreement, subject to customary limitations. The Purchase Agreement contains certain
termination rights, including the Seller’s right to terminate the Purchase Agreement if (i) a governmental authority does not
approve Buyer as a purchaser of the Business or does not approve the Transaction as an appropriate remedy with respect to
Seller’s acquisition of Meggitt (the “Meggitt Acquisition”), (ii) no governmental authority requires Seller to divest the
Business as a condition to its approval of the Meggitt Acquisition, or (iii) the Meggitt Acquisition does not otherwise close.

The foregoing description of the Purchase Agreement and the Transaction does not purport to be complete and is qualified
in its entirety by reference to the Purchase Agreement, a copy of which is filed as Exhibit 2.1 hereto and is incorporated
herein by reference. The representations, warranties and covenants made by the parties in the Purchase Agreement: (a) were
made solely for the benefit of the parties to the Purchase Agreement except for certain third-party beneficiaries identified
therein; (b) are subject to limitations agreed upon by the contracting parties, including being qualified by a confidential
disclosure schedule; (c) may have been made for the purposes of allocating contractual risk between the parties to the
Purchase Agreement instead of establishing matters as facts; and (d) are subject to the standards of materiality applicable to
the contracting parties that may differ from those applicable to investors. Investors should not rely on any representations,
warranties or covenants contained in the Purchase Agreement, or any descriptions thereof, as characterizations of the actual
state of facts or conditions of the Company, Buyer, Seller or any of their respective subsidiaries or affiliates. Information
concerning the subject matter of any of such representations, warranties and covenants may change after the date of the
Purchase Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.

Item 7.01 Regulation FD Disclosure

On May 23, 2022, the Company issued a press release announcing that it had entered into the Purchase Agreement
described above. A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
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The Company announced a conference call to be held at 8:30 a.m., Eastern Time on May 23, 2022, and simultaneously
broadcast live over the internet at www.kaman.com. An online archive of the webcast will be available on the Company’s
website. A copy of the investor presentation, which will be discussed during the Company’s call, is attached to this report as
Exhibit 99.2 and incorporated herein by reference.

The information under this Item 7.01 and both Exhibit 99.1 and Exhibit 99.2 attached hereto are being furnished and shall
not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), nor shall such information or exhibits be incorporated by reference in any filing under the
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Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language in such filings,
except as shall be expressly set forth by specific reference in such a filing. The furnishing of Exhibit 99.1 and Exhibit 99.2
attached hereto is not intended to constitute a determination by the Company that the information is material or that the
dissemination of the information is required by Regulation FD.

Risks Associated with Forward-Looking Statements

This report, including information incorporated by reference from the exhibits filed or furnished herewith, includes
“forward looking statements” within the meaning of the federal securities laws relating to the Transaction, including the
benefits of the Transaction, the anticipated timing of the Transaction, and the expected performance and future operations of
the Company, which can be identified by the use of words such as “will,” “expect,” “poise,” “believe,” “plans,” “strategy,”
“prospects,” “estimate,” “seek,” “target,” “anticipate,” “intend,” “future,” “likely,” “may,” “should,” “would,” “could,”
“project,” “opportunity,” “will be,” “will continue,” “will likely result,” and other words of similar meaning in connection
with a discussion of the Transaction or future operating or financial performance or events. These statements are based on
assumptions currently believed to be valid but involve significant risks and uncertainties, many of which are beyond our
control, which could cause our actual results to differ materially from those expressed in the forward looking statements.
Such risks and uncertainties include, among others, (i) the ability of the parties to satisfy the conditions precedent and
consummate the Transaction; (ii) the risk that audited financial statements for the Business may not be able to be prepared
in a timely manner or at all; (iii) the risk that all required approvals under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended, and other applicable competition and foreign investment laws will not be received in a timely
manner or at all; (iv) the Company’s ability to arrange financing to complete the Transaction; (v) the risk that the
consummation of the Transaction will not be completed in a timely manner or at all (including as a result of the European
Commission not requiring the Seller to divest the Business as a condition to its approval of the Meggitt Acquisition or such
acquisition not otherwise closing), which may result in the Company incurring significant costs and expenses and otherwise
adversely affect the price of the Company’s securities; (vi) the possibility that the Transaction will result in adjustments to
the capped call arrangements the Company entered into in connection with its convertible senior unsecured notes due May
2024 that will have a negative impact to the Company and its current stockholders; (vii) the effect of the announcement or
pendency of the Transaction on the business relationships and operating results of the Company and the Business generally;
(viii) the outcome of any legal proceedings that may be instituted against the Company or Seller related to the Purchase
Agreement or the Transaction; (ix) following consummation of the Transaction, the Company’s ability to enforce and
protect intellectual property related to the Business; (x) risks that the Transaction disrupts the current plans and operations
of the Company or the Business; (xi) the representations and warranties provided by the Seller and the Company’s rights to
recourse are extremely limited in the Purchase Agreement and, as a result, the assumptions on which its estimates of future
results of the Business have been based may prove to be incorrect in a number of material ways, which could result in an
inability to realize the expected benefits of the Transaction or exposure to material liabilities; (xii) the inability of the
Company to successfully integrate the operations of the Business and realize anticipated benefits of the Transaction; (xiii)
the inability of the Company or the Business to profitably attract new customers and retain existing customers; (xiv) the
ability to implement the anticipated business plans following closing and achieve anticipated benefits and savings; and (xv)
future and estimated revenues, earnings, cash flow, charges and expenditures. The foregoing list of factors is not exhaustive.
Additional risks and uncertainties that could cause our actual results to differ materially from those expressed in the forward
looking statements are identified in our reports filed with the Securities and Exchange Commission, including our Annual
Reports on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K. The forward looking
statements included in this report and any exhibits filed or furnished herewith are made only as of the date of this report.
Readers are cautioned not to put undue reliance on forward looking statements, and the Company does not undertake any
obligation to update the forward looking statements to reflect subsequent events or circumstances.

29 G 29 ¢

29 G LT3 29 ¢ 29 ¢

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are filed as part of this report:

Exhibit Description
2.1 Asset Purchase Agreement, dated May 21, 2022, by and among Parker-Hannifin Corporation, an Ohio

corporation, Kaman Newco, LLC, a Delaware limited liability company, and, solely for purposes of
Section 10.18 of such Agreement, Kaman Aerospace Group, Inc., a Connecticut corporation.!)

99.1 Press Release, dated May 23, 2022.
99.2 Investor Presentation, dated May 23, 2022.
104 Cover Page Interactive Data File, formatted in iXBRL and contained in Exhibit 101

(M Schedules and exhibits omitted pursuant to Item 601(a)(5) of Regulation S-K. Copies of any omitted schedule or exhibit will be
furnished to the Securities and Exchange Commission upon request.
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SIGNATURES

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

KAMAN CORPORATION

By:  /s/James G. Coogan

James G. Coogan

Senior Vice President and Chief Financial Officer

Date: May 23, 2022
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[EXECUTION VERSION]

ASSET PURCHASE AGREEMENT

BY AND BETWEEN
PARKER-HANNIFIN CORPORATION,
KAMAN NEWCO, LLC
AND
KAMAN AEROSPACE GROUP, INC.
DATED AS OF

MAY 21, 2022
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of May 21, 2022, is made
and entered into by and between Parker-Hannifin Corporation, an Ohio corporation (the “Seller”),
Kaman Newco, LLC, a Delaware limited liability company (the “Buyer”) and, solely for purposes of
Section 10.18, Kaman Aerospace Group, Inc., a Connecticut corporation (the “Guarantor”). The Seller
and the Buyer are each a “Party” and collectively, the “Parties.”

RECITALS

WHEREAS, the Seller, through its Aircraft Wheel and Brake Division, is and has been engaged
in the design, development, manufacturing, testing, marketing, sale, distribution or service of wheel and
brake technology and solutions for fixed-wing aircraft and rotorcraft (the “Business”);

WHEREAS, the Seller has announced, pursuant to Rule 2.7 of the United Kingdom City
Code on Takeovers and Mergers, the terms of its offer (the “Offer’) to acquire (the “Acquisition”)
Meggitt plc (“Meggitt”), which is intended to be implemented by means of a court-sanctioned scheme of
arrangement under Part 26 of the UK Companies Act 2006;

WHEREAS, the Acquisition is conditional on, among other things, receipt of certain regulatory
approvals;

WHEREAS, for purposes of obtaining certain regulatory approvals in connection with the
consummation of the Acquisition, the Seller desires to sell the Sold Assets and transfer the Assumed
Liabilities to the Buyer upon the terms and conditions contained in this Agreement; and

WHEREAS, the Buyer desires to purchase the Sold Assets and assume the Assumed
Liabilities from the Seller upon the terms and conditions contained in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties,
covenants and agreements herein contained, and other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the Parties
hereby agree as follows:

ARTICLE |
DEFINITIONS

1.1 Certain Defined Terms. As used in this Agreement, the following terms shall have
the following meanings:

“Accounting Methods” shall mean the accounting principles and practices set forth on Schedule

1.1(a).
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“Acquisition Longstop Date” means the Longstop Date as defined in the Cooperation Agreement
dated August 2, 2021, between the Seller and Meggitt, which is “2 February 2023 or such later date
as may be agreed in writing by the Seller and Meggitt (where required by the Panel or with the Panel’s
consent and as the Court may approve (if such consent(s) or approval(s) is/are required)).”

“Affiliate” shall mean, with respect to any Person, any Family Member of such Person and any
other Person controlling, controlled by or under common control with such Person as of the date on
which, or at any time during the period for which, the determination of affiliation is being made.

“‘Ancillary Agreements” shall mean (a) the Assumption Agreement, (b) the Bill of Sale, (c) the
Deed, (d) the Patent Assignment Agreement, (e) the Pre-Novation Subcontract Agreement and (f) the
Transition Services Agreement.

“‘Assumption Agreement” shall mean the assumption agreement substantially in the form of
Exhibit A.

“Authorized Leave” shall mean a Business Employee’s absence from work covered under (a)
a written long-term or short-term disability Seller Benefit Plan, or (b) any workers compensation leave
program, military leave program or other Seller authorized leave of absence other than the use of
vacation time or paid time off.

“Bill of Sale” shall mean the bill of sale substantially in the form of Exhibit B.

“Business Day” shall mean any day that is not a Saturday, a Sunday or other day on which banks
are required or authorized by Law to be closed in the city of Cleveland, Ohio.

“‘Business Employee” shall mean the employees of the Seller or its Affiliates who are listed on
Schedule 1.1(b).

“‘Business Material Adverse Effect” shall mean any change, effect, event, occurrence, state of
facts or development (“Effect”) that has a material adverse effect on the business, results of operations
or financial condition of the Business, taken as a whole, but none of the following shall be deemed either
alone or in combination to constitute, and none of the following shall be taken into account in determining
whether there has been a Business Material Adverse Effect: (a) any adverse Effect affecting generally
companies in the industries in which the Seller operates the Business or (b) any adverse Effect caused
by or resulting from (i) any national, international, foreign, domestic or regional economic, financial,
social or political conditions (including changes therein), including (A) hostilities, acts of war, protests,
riots, unrest, sabotage, terrorism, cyberterrorism or cybercrime or military actions and any escalation
or worsening of the same; (B) changes in any financial, debt, credit, capital or banking markets or
conditions; and (C) changes in interest, currency or exchange rates or tariffs or any trade wars; (ii) any
act of God, hurricane, flood, tornado, fire, explosion, weather event, earthquake, landslide, other natural
disaster, epidemic, pandemic (including
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COVID-19), plague, other outbreak of iliness or public health event (whether human or animal); (iii)
changes in legal or regulatory conditions, including changes or proposed changes in Law or
interpretations thereof (whether or not related to the COVID-19 pandemic or other pandemics,
epidemics or public health emergencies); (iv) compliance by the Seller with its covenants and
agreements contained in this Agreement; (v) the failure of the financial or operating performance of
the Business to meet internal projections or budgets for any period prior to, on or after the date of
this Agreement (it being understood that any underlying facts giving rise or contributing to such failure
that are not otherwise excluded from the definition of “Business Material Adverse Effect” may be taken
into account in determining whether there has been a Business Material Adverse Effect); (vi) the
announcement or performance of this Agreement or the transactions contemplated hereby, including
any losses of employees, cancelations of or delays in customer orders, any reduction in sales, any
disruption in supplier, customer, distributor and similar relationships or the failure to obtain any supplier,
customer or distributor consents; (vii) any matter or other item disclosed on the Disclosure Schedules or
any fact known by the Buyer as of the date hereof; (viii) any changes in applicable accounting rules; (ix)
any actions required under this Agreement to obtain any approval, waiver or consent from any Person;
(x) any act or omission taken or not taken with the Buyer’s consent, whether or not required under this
Agreement; or (xi) any material breach by the Buyer of its obligations under this Agreement; provided
that, to the extent that any Effect in clauses (a), (b)(i), (b)(ii) or (b)(iii) materially and disproportionately
has a greater adverse impact on the Business, taken as a whole, as compared to the adverse impact
such Effect has on other Persons that are similarly situated and operating in the same industries as the
Business operates, then only the incremental material and disproportionate impact of such Effect on the
Business, taken as a whole, shall be taken into account in determining whether a Business Material
Adverse Effect has occurred.

“Closing Working Capital” shall mean the Working Capital as of the Closing.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“‘Commitment Letter” means that certain Commitment Letter dated as of May 21, 2022, by and
among Kaman Corporation, a Connecticut corporation, and JPMorgan Chase Bank, N.A.

“Competition/Foreign Investment Law” shall mean the HSR Act and any other Law that prohibits,
restricts or regulates competition, foreign investment, national security, antitrust, monopolization or
restraint of trade.

“Confidentiality Agreement” shall mean the confidentiality agreement dated March 22, 2022
between the Buyer and the Seller.

“control” (including the terms “controlled by” and “under common control with”), with respect to the
relationship between or among two or more Persons, shall mean the possession, directly or indirectly,
of the power to direct or cause the direction of the affairs or management of a Person, whether through
the ownership of voting securities,
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by contract or otherwise, including the ownership, directly or indirectly, of securities having the power to
elect a majority of the board of directors or similar body governing the affairs of such Person.

“Court” means the High Court of Justice in England and Wales.

“COVID-19” shall mean SARS-Co-V-2 or COVID-19, and any variants, evolutions or mutations
thereof or related or associated epidemics, pandemics, disease outbreaks or public health emergencies.

“COVID-19 Measures” shall mean any quarantine, “shelter in place,” “stay at home,” workforce
reduction, social distancing, shut down, closure, sequester, safety or similar Law, directives, guidelines
or recommendations promulgated by any Governmental Authority, including the Centers for Disease
Control and Prevention and the World Health Organization, in each case with respect to or in response
to COVID-19 (or any worsening or escalation thereof), including the CARES Act and the Families First
Act.

“Current Assets” shall mean the current assets of the Business included in the line items of the
lllustrative Calculation of Working Capital set forth in Exhibit C.

“Current Liabilities” shall mean the current liabilities of the Business included in the line items of
the lllustrative Calculation of Working Capital set forth in Exhibit C.

“Debt Obligations” shall mean, with respect to any Person as of any date without duplication, (a)
the principal of and accreted value and accrued but unpaid interest in respect of (i) indebtedness for
borrowed money of such Person, and (ii) indebtedness evidenced by notes, bonds, debentures or other
similar instruments, the payment of which is such Person’s responsibility or liability, (b) all obligations of
such Person for the deferred purchase price of goods or services (other than trade payables incurred
in the ordinary course of business), (c) all indebtedness or obligations of any other Person of the types
referred to in the preceding clauses (a) and (b) secured by any Encumbrance on any assets of such
Person, and (d) guarantees of obligations of any other Person of the types described in clauses (a) and
(b) above by such Person.

“Deed” shall mean the limited warranty deed conveying the Sold Real Property substantially in
the form of Exhibit D.

“Disclosure Schedules” shall mean the Schedules delivered by the Seller concurrently with the
execution and delivery of this Agreement.

“‘Encumbrance” shall mean any security interest, pledge, mortgage, lien, transfer restriction,
charge, option, easement, adverse claim or right of first refusal.

“‘Environment” shall mean soil, surface water, groundwater, stream sediment, surface or
subsurface strata and ambient air.
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“‘Environmental Claim” shall mean any written notice, claim, demand, action, suit, complaint or
proceeding by any Person alleging any actual or potential liability or violation under any Environmental
Law.

“‘Environmental Law” shall mean any Law concerning pollution or protection of the Environment,
or the management or Release of Hazardous Materials, that is in force and applicable to the operation
of the Business.

“‘ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, and
the rules and regulations promulgated thereunder.

“‘Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“Excluded Business” shall mean all of the businesses of the Seller and its Affiliates other than the
Business.

“Existing Credit Agreement” shall mean the Second Amended and Restated Credit and Guaranty
Agreement dated as of December 13, 2019 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time), by and among Kaman Corporation, a
Connecticut corporation, RWG Germany GmbH, a company organized under the laws of Germany,
Kaman Lux Holdings S.a r.l., a private limited liability company (société a responsabilité limitée)
organized under the laws of the Grand Duchy of Luxembourg, having its registered office at 5, rue de
Bonnevoie, L-1260 Luxembourg and registered with the Luxembourg register under number B200.366,
the other subsidiary borrowers from time to time party thereto, the guarantor subsidiaries from time to
time party thereto, the lenders and other parties from time to time party thereto and JPMorgan Chase
Bank, N.A., as administrative agent and collateral agent.

‘Eamily Member” shall mean, with respect to any Person, any child, stepchild, grandchild,
parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-
law, brother-in-law or sister-in-law, including adoptive relationships, of such Person.

“Financing” shall mean, collectively, (a) any financing committed to by the commitment parties
under the Commitment Letter and (b) any financing made available or to be made available under the
Existing Credit Agreement.

“Einancing Entities” shall have the meaning set forth in the definition of “Financing Parties”.

“Financing Parties” shall mean the entities that have committed to provide or otherwise entered
into agreements in connection with the Financing, including the parties to the Commitment Letter
(and any credit agreements or other loan documentation relating thereto) and/or the Existing Credit
Agreement (collectively, the “Einancing Entities”) and, in each case, their respective Affiliates and their
and their
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respective Affiliates’ Representatives, stockholders, limited partners or members and their respective
successors and assigns; provided that neither Buyer nor any Affiliate of Buyer shall be a Financing Party.

“Eraud” shall mean a knowing and intentional fraud in the making of a representation or warranty
expressly stated in ARTICLE 11l or ARTICLE IV of this Agreement; provided that (a) such representation
or warranty was materially false or materially inaccurate at the time such representation or warranty
was made, (b) such representation or warranty was made with actual knowledge (and not imputed
or constructive knowledge), without any duty of inquiry or investigation, that such representation or
warranty was materially false or materially inaccurate, (c) such Party had the specific intent to deceive
another Party and induce such Party to enter into this Agreement, and (d) such other Party reasonably
relied on such materially false or materially inaccurate representation or warranty in entering into this
Agreement. For the avoidance of doubt, “Fraud” shall not include equitable fraud, promissory fraud,
unfair dealings fraud or any torts (including fraud), based on constructive or imputed knowledge,
negligence or recklessness.

“‘GAAP’” shall mean United States generally accepted accounting principles and practices.

“Government Bid” means any offer or proposal made by the Seller or any of its Affiliates which, if
accepted, would result in a Government Contract.

“Government Contract” shall mean any (a) Government Prime Contract or (b) any subcontract
under any such contract described in (a) to which the Seller or an Affiliate is a party and which
is primarily related to the operation of the Business. A task, purchase or delivery order under a
Government Contract will not constitute a separate Government Contract for purposes of this definition,
but will be part of the Government Contract to which it relates, unless there is no such Government
Contract under which such task, purchase or delivery order was delivered or to which it relates.

“Government Prime Contract” means any prime contract, grant agreement, cooperative
agreement or other type of contract with a Governmental Authority to which the Seller or an Affiliate is a
party and which is primarily related to the operation of the Business.

‘Governmental Authority” shall mean any federal, state, local or foreign government,
governmental, regulatory or administrative authority, agency or commission, or instrumentality of
government, including state-owned or stated-controlled commercial entities, or any court, tribunal,
judicial body or arbitrator (public or private) or any designee of a Governmental Authority, including any
monitoring trustee appointed by the European Commission, the U.K. Competition and Markets Authority
and/or the U.K. Secretary of State.

“Governmental Authority Settlement Documents” shall mean any and all agreement(s) or
commitment(s) between (a) the Seller or the Buyer and (b) any
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Governmental Authority, related to the approval process under applicable Competition/Foreign
Investment Laws for the Acquisition.

“Governmental Order” shall mean any order, writ, injunction, decree, judgment, assessment or
arbitration award of a Governmental Authority.

“‘Hazardous Material” shall mean any material that is listed or defined as a “hazardous
substance,” “hazardous waste,” “hazardous material,” “toxic substance,” “pollutant,” “contaminant,” or
any other term of similar import under, or any other material regulated due to its potentially harmful
or deleterious properties under, any Environmental Law, including petroleum, asbestos, per- and
polyfluoroalkyl substances and polychlorinated biphenyls.

LT LT LT Mk

“‘HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations promulgated thereunder.

“Intellectual Property” shall mean any and all: (a) patents, (b) trademarks, trade names, brand
names, logos and Internet domain or social media names or addresses and their associated goodwill,
(c) copyrights and copyrightable works (including Software, databases and related items), (d) inventions,
processes, formulae, technology, discoveries, know-how, trade secrets, specifications, designs, plans,
manuals, drawings, research and all other confidential or proprietary information, (e) all other intellectual
property rights, and all registrations and applications for any of the foregoing and (f) the right to all
past and future income, royalties, damages, and payments due with respect to the foregoing, including
rights to damages and payments for past, present, or future infringements, misappropriations, or other
violations thereof.

“Intercompany Obligations” shall mean all intercompany notes, cash advances and payables
between the Seller or its Affiliates (other than the Business), on the one hand, and the Business, on the
other hand, including those set forth on Schedule 1.1(c).

“Key Personnel” shall mean the individuals listed on Schedule 1.1(d).

“‘Knowledge of the Buyer” shall mean the actual knowledge (without inquiry) of the individuals
listed on Schedule 1.1(e).

“‘Knowledge of the Seller” shall mean the actual knowledge (without inquiry) of the individuals
listed on Schedule 1.1(f).

“‘Law” shall mean any statute, law, ordinance, regulation, or rule of any Governmental Authority.

“Liabilities” shall mean any debt, liability or obligation (whether direct or indirect, absolute or
contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due), including all
costs and expenses relating thereto.

“‘Panel” means the UK Panel on Takeovers and Mergers.
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“‘Patent Assignment Agreement” shall mean the patent assignment agreement, dated as of the
Closing Date, to be entered into between the Seller and the Buyer substantially in the form of Exhibit E.

“Permits” shall mean any permits, concessions, licenses, certificates, registrations, exemptions,
approvals and authorizations of any Governmental Authority.

“Permitted Encumbrances” shall mean (a) statutory Encumbrances for Taxes, assessments and
other charges of Governmental Authorities not yet due and payable or being contested in good faith,
(b) Encumbrances in respect of property or assets imposed by Law or by agreement that were incurred
in the ordinary course of business, such as carriers’, warehousemen’s, materialmen’s, mechanics’ and
landlord’s liens and other similar liens, and retention of title rights, (c) pledges or deposits made in
the ordinary course of business to secure obligations under workers’ compensation laws or similar
legislation, (d) any matter that would be revealed by an accurate survey of any real property except as
would not, individually or in the aggregate, materially impair the value or continued use and operation of
the property to which it relates in the Business as presently conducted, (e) any easements, restrictions,
covenants or similar matters relating to real property except as would not, individually or in the
aggregate, materially impair the value or continued use and operation of the property to which it relates
in the Business as presently conducted, (f) purchase money liens, and (g) non-exclusive licenses in
Intellectual Property granted in the ordinary course of business.

“Person” shall mean any individual, partnership, firm, corporation, association, trust,
unincorporated organization, joint venture, limited liability company, Governmental Authority or other
entity.

“Personal Information” means any information that identifies or, alone or in combination with
any other information, could reasonably be used to identify, locate, or contact a natural Person,
including name, street address, telephone number, email address, identification number issued by
a Governmental Body, credit card number, bank information, customer or account number, online
identifier, device identifier, IP address, browsing history, search history, or other website, application, or
online activity or usage date, location data, biometric data, medical or health information, or any other
information that is considered “personally identifiable information,” “personal information,” or “personal
data” under applicable Law.

“Pre-Novation Subcontract Agreement” shall mean the pre-novation subcontract agreement,
dated as of the Closing Date, to be entered into by the Seller (or its Affiliate) and the Buyer (or its
designated direct or indirect wholly owned subsidiary), substantially in the form of Exhibit F.

“‘Proceeding” shall mean any judicial, administrative or arbitral actions, suits, claims or
counterclaims, litigation, investigation (for which a Governmental Authority has provided notice), criminal
prosecution or proceedings (public or private) by or before any Governmental Authority.
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“‘Release” shall have the meaning provided in 42 U.S.C. Section 9601(22).

“‘Retained Names and Marks” shall mean “Parker”, “Hannifin” and “Parker-Hannifin”, the “Parker”
logo and the Parker “P” logo, alone or in combination with any other names or works, and together with
all non-English equivalents thereof, all variations, derivations and abbreviations thereof, all confusingly
or dilutively similar names and marks, any trademarks, trade names, brand marks, brand names, trade
dress, logos, URLs, websites and domain and social media names and addresses relating to such
names or works and any other identifiers of source containing, in combination with or incorporating the
foregoing.

“Sanctioned Country” means a country or territory that is the subject of comprehensive sanctions
pursuant to any Sanctions and Export Control Laws.

“‘Sanctioned Person” means any Person (a) designated on any list maintained pursuant to
Sanctions and Export Control Laws, (b) majority-owned by a Person or Persons designated on any such
list, or (c) organized or resident in a Sanctioned Country.

“Sanctions _and Export Control Laws” means any applicable economic sanctions, trade
restrictions or Laws regulating or restricting the import, export or re-export of goods, services, software
or technology administered or enforced by the U.S. Government, United Nations, the European Union
or the United Kingdom, including the U.S. Office of Foreign Assets Control of the U.S. Department of
the Treasury, the U.S. Department of State, U.S. Customs and Border Protection, and the Bureau of
Industry and Security of the U.S. Department of Commerce), the United Nations Security Council, the
European Union, or Her Majesty’s Treasury.

“SEC” means the U.S. Securities and Exchange Commission.

“Securities Laws” means (i) the U.S. Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder, (ii) the Exchange Act, (iii) all other rules and regulations of the SEC,
including Regulation S-X, and (iv) the listing rules of the New York Stock Exchange.

“Seller Material Adverse Effect” shall mean a material adverse effect on the ability of the Seller to
consummate the transactions contemplated by this Agreement.

“Shared Contract” means the contracts set forth on Schedule 1.1(g) to which the Seller or its
Affiliates is a party, which is not primarily related to, used or held for use in the Business, but otherwise
relates in part to the Business (and which is not otherwise a Sold Asset).

“Shared Contractual Liabilities” means any Liabilities in respect of Shared Contracts.

“Shared Intellectual Property” means any Intellectual Property, other than the Sold Intellectual
Property, the Retained Names and Marks and the Seller’s information
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technology resources or systems owned or controlled by the Seller or its subsidiaries, which is used non-
exclusively by the Business immediately prior to the Closing and as to which the Seller or its Affiliates
own or otherwise have the right to grant to the Buyer the rights granted to the Buyer hereunder.

“Shared Seller Policies” means any occurrence-based Business Insurance Policies held in the
name of the Seller or any of its Affiliates that are in effect at or prior to the Closing.

“Software” means any and all (a) computer programs, including any and all software
implementations of algorithms, models, methodologies, firmware, tools, data files, graphics,
schematics,, whether in source code or object code, (b) databases and compilations, including any and
all data and collections of data, whether machine readable or otherwise, and (c) all documentation,
including user manuals and other training documentation, related to any of the foregoing.

“subsidiaries” shall mean, with respect to any Person, any other Person 50% or more of the voting
equity of which is owned, directly or indirectly, by such first Person or by one or more subsidiaries of
such first Person or a combination thereof.

“Target Working Capital” shall mean $6,750,000.

“Tax” or “Taxes” shall mean any taxes of any kind, including those on or measured by or
referred to as income, gross receipts, capital, sales, use, ad valorem, franchise, profits, license, goods
and services, withholding, payroll, employment, excise, severance, stamp, occupation, premium, real
property transfer, real property transfer gains, value added, property or windfall profits taxes, customs,
duties or similar fees, similar assessments or similar charges, together with any related interest,
penalties, additions to tax or additional amounts imposed by any Governmental Authority.

“Tax_Return” shall mean any return, form, report or statement required to be filed with any
Governmental Authority with respect to Taxes, including any schedule or attachment thereto or
amendment thereof.

“Taxing Authority” shall mean, with respect to any Tax, the Governmental Authority that imposes
such Tax and the agency (if any) charged with the collection of such Tax for such Governmental
Authority.

“Transition Services Agreement” shall mean the transition services agreement, dated as of the
Closing Date, to be entered into by the Seller and the Buyer, substantially in the form of Exhibit G.

“Treasury Regulations” shall mean the Treasury Regulations promulgated under the Code.

“Willful Breach” shall mean an action or failure to act by one of the Parties that constitutes a
material breach or material violation of any covenant or agreement set forth in this Agreement, and such
action was taken or such failure occurred with such
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Party’s knowledge or intention that such action or failure to act constituted or would cause a material
breach or material violation of such covenant or agreement set forth in this Agreement.

“Working Capital” shall mean, as of the date of computation, (a) the Current Assets, minus (b) the
Current Liabilities, each computed consistently in accordance with the Accounting Methods.

1.2 Other Defined Terms. The following terms shall have the meanings defined for such
terms in the Sections set forth below:
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Term

Accounting Firm

Acquisition

Additional Business Financial Statements
Agreement

Assumed Liabilities

Balance Sheet

Balance Sheet Date

Business

Business Financial Statements
Business Insurance Policies
Buyer

Buyer Indemnified Persons

Buyer Releasing Parties
Buyer’s Flexible Account Plan

Buyer’s Welfare Plans
Closing

Closing Balance Sheet
Closing Date

Closing Purchase Price
Consent End Date
CPA Firm

Effect

End Date

Estimated Balance Sheet
Estimated Working Capital
Excluded Assets

FAR

Final Statement

Final Working Capital

Flex Plan Amount

General Enforceability Exceptions
Guarantor

Indemnified Party

11

Section
5.9(f)
Recitals
5.9(f)
Preamble
2.3(a)

3.3

3.3
Recitals
5.9(f)
3.15
Preamble
9.2

5.16
5.5(h)
5.5(e)

2.8

2.5(b)

2.8

24

5.9(b)
2.5(c)
Definition of

“Business Material
Adverse Effect”

8.1(b)
2.5(a)
2.5(a)
2.2
5.18(a)
2.5(c)
2.5(b)
5.5(h)
3.2
Preamble
9.6
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Term
Indemnifying Party

Interim Business Financial Statements

Losses

Material Contracts
Meggitt

Novation Agreement
Offer

Other Advisors

Parker Marks
Party/Parties
Post-Closing Statement

Post-Closing Statement Objection

Pre-Closing Appeals

Pre-Closing Statement
Pre-Novation Period

Privileged Communications
Purchase Price

R&W Insurance Policy
Retained Liabilities

Seller

Seller Benefit Plans

Seller Indemnified Persons
Seller Released Parties
Seller’s Flexible Account Plan
Seller’'s Welfare Plans

Sold Assets

Sold Contracts

Sold Intellectual Property
Sold Real Property

Specified Claims

Third Party Claim

Total Consideration

Transfer Taxes

Transferred Employees
Transition

Year-end Financial Information
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Section
9.6
5.9(f)
9.2
3.13(a)
Recitals
5.18(a)
Recitals
5.9(f)
5.12(a)
Preamble
2.5(b)
2.5(c)
5.4(c)
2.5(a)
5.18(b)
10.17
24

9.9
2.3(b)
Preamble
3.10(a)
9.3

5.16
5.5(h)
5.5(e)
2.1
2.1(c)
2.1(e)
2.1(k)
5.16
9.6

24
5.4(d)
5.5(a)
5.15(a)
3.3
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1.3 Certain Interpretive Matters.

(@)  The words “hereof,” “herein,” “hereby,” “hereinafter” and “hereunder” and words of
similar import, when used in this Agreement, the Ancillary Agreements or the Exhibits or Disclosure
Schedules hereto, refer to this Agreement, the Ancillary Agreement or the Exhibit or Disclosure
Schedule in which any such word is used and not to any particular provision of this Agreement,
the Ancillary Agreements or the Exhibits or Disclosure Schedules in which any such word is used.
References to any Article, Section, Disclosure Schedule and Exhibit refer to an Article or Section of, or

12
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a Disclosure Schedule or Exhibit to, this Agreement unless otherwise expressly specified.

(b)  In this Agreement, the Ancillary Agreements and the Exhibits and Disclosure
Schedules hereto, (i) the meaning of defined terms shall be equally applicable to the singular and
plural forms of the defined terms; (ii) any pronoun or pronouns shall be deemed to include both the
singular and the plural; (iii) the term “or” is disjunctive but, depending on the context, not necessarily
exclusive; (iv) the words “include,” “includes” or “including” shall be deemed to be followed by the words
“‘without limitation,” whether or not they are in fact followed by those words or words of like import;
(v) the word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other
thing extends, and such phrase shall not simply mean “if’; (vi) references to agreements and other
documents shall be deemed to include all subsequent amendments and other modifications thereto; (vii)
any reference to any Law shall be deemed also to refer to all rules and regulations promulgated under
such Law, unless the context expressly requires otherwise; (viii) references to dollars or “$” shall mean
U.S. dollars; (ix) the words “writing,” “written” and comparable terms refer to printing, typing and other
means of reproducing words (including electronic media); and (x) any reference to gender shall include
all genders.

(c) The provision of a Table of Contents and the division of this Agreement, the
Ancillary Agreements or the Exhibits and Disclosure Schedules hereto into Articles, Sections and other
subdivisions and the insertion of headings herein and therein are for convenience of reference only and
shall not affect or be utilized in construing or interpreting this Agreement, the Ancillary Agreements or
the Exhibits and Disclosure Schedules hereto, as the case may be. All references in this Agreement
to any “Section” are to the corresponding Section of this Agreement unless otherwise specified. All
references to any “Section” in any Ancillary Agreement, Exhibit or Disclosure Schedule hereto are to
the corresponding Section of such Ancillary Agreement, Exhibit or Disclosure Schedule in which such
reference appears, unless otherwise specified.

(d) The Parties have participated jointly in the negotiation and drafting of this
Agreement, the Ancillary Agreements and the Exhibits and Disclosure Schedules hereto. In the event
an ambiguity or question of intent or interpretation arises, this Agreement, the Ancillary Agreements and
the Exhibits and Disclosure Schedules hereto must be construed as if drafted jointly by the Parties, and
no presumption or burden of proof will arise favoring or disfavoring any Party by virtue of the authorship
of any of the provisions of this Agreement, the Ancillary Agreements or the Exhibits or Disclosure
Schedules hereto.

(e)  When calculating the period of time before which, within which or following which,
any act is to be done or step taken pursuant to this Agreement, the Ancillary Agreements or any Exhibit
or Disclosure Schedule hereto, the date that is the reference date in calculating such period shall be
excluded. If the last day of such period is a non-Business Day, the period in question shall end on the
next succeeding Business Day.

13
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() The Exhibits and Disclosure Schedules to this Agreement are hereby incorporated
and made a part hereof and are an integral part of this Agreement. All Exhibits and Disclosure
Schedules annexed hereto or referred to herein are hereby incorporated into and made a part of this
Agreement as if set forth in full herein. Any matter or item disclosed on one Disclosure Schedule shall
be deemed to have been disclosed and incorporated by reference in each other Disclosure Schedule,
but only to the extent that the relevance of such matter or item to such other Disclosure Schedule
is reasonably apparent on its face. No disclosure on a Disclosure Schedule relating to a possible
breach or violation of any contract, Law or Governmental Order shall be construed as an admission or
indication that such breach or violation exists or has actually occurred. Information, matters and items
disclosed or reflected in the Disclosure Schedules are not necessarily limited to information, matters and
items that are required by this Agreement to be disclosed in the Disclosure Schedules. The disclosure
of any information, matter or item in any Disclosure Schedule shall not be deemed to constitute an
acknowledgement that any such information, matter or item (or any non-disclosed information, matter
or item of comparable or greater significance) is required to be disclosed or is otherwise material. Any
capitalized terms used in any Disclosure Schedule or Exhibit but not otherwise defined therein shall
be defined as set forth in this Agreement. Any disclosure in the Disclosure Schedules that refers to a
document is qualified in its entirety by reference to the text of such document, including all amendments,
exhibits, schedules and other attachments thereto.

(9) In respect of ARTICLE Ill and ARTICLE 1V, any document or item will be deemed
“delivered,” “provided,” “disclosed” or “made available” (or any other words of similar import) by the
Seller or its Affiliates, as applicable, within the meaning of this Agreement if such document or item is
included in the Project Condor electronic data room maintained by Merrill Datasite on behalf of the Seller
made available to the Buyer.

(h) A contract, asset or right shall be deemed to be “primarily related to” or “primarily
used or held for use in” the Business only if, as of the date of this Agreement or the Closing, such
contract, asset or right is used in connection with the Business more than it is used in connection with
the Excluded Business.

(i) For purposes of this Agreement, the Ancillary Agreements or any Exhibit or
Disclosure Schedule hereto, the term “commercially reasonable efforts” or “reasonable best efforts”
shall not be deemed to require any Person to give any guarantee or other consideration of any nature,
including in connection with obtaining any consent or waiver, or to consent to any change in the terms
of any agreement or arrangement.

ARTICLE I
PURCHASE AND SALE

2.1 Purchase and Sale of the Sold Assets. On the Closing Date and subject to the
terms and conditions set forth in this Agreement, the Seller shall sell, assign, transfer, convey and
deliver to the Buyer, and the Buyer shall purchase and acquire from the Seller, free and clear of all
Encumbrances, other than Permitted
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Encumbrances, all of the Seller’s right, title and interest in, to and under the Sold Assets. The term “Sold
Assets” shall mean all of the Seller’s right, title and interest in and to all assets (other than the Excluded
Assets) of whatever kind and nature, real and personal, tangible or intangible, that are owned, leased
or licensed by the Seller on the Closing Date primarily relating to or primarily used or held for use in
connection with the Business, including all right, title and interest of Seller in, to and under the following:

(@) all machinery, equipment, computer hardware, tools, tooling, office and design and
development equipment, test equipment, business machines, furniture, furnishings and other tangible
personal property located at the Sold Real Property, including those described or listed on Schedule

2.1(a);

(b) all inventory of raw materials, finished goods and work-in-process, packaging,
supplies, parts and other inventories located at the Sold Real Property, including those described or
listed on Schedule 2.1(b);

(c) subject to Section 5.15 with respect to Shared Contracts, and Section 5.18 with
respect to Government Prime Contracts, (i) the contracts set forth on Schedule 2.1(c), (ii) all open
sales orders with customers and all open purchase orders with suppliers, in each case, arising primarily
from the operation of the Business, and (iii) any other contract (including sales orders and purchase
orders) entered into by the Seller in the ordinary course of business after the date of this Agreement that
relates primarily to the operation of the Business and entered into in accordance with the terms of this
Agreement, whether or not set forth on Schedule 2.1(c) (collectively, the “Sold Contracts”);

(d) all books and records, customer and supplier lists and other customer and supplier
information, research and development files (including, for the avoidance of doubt, those files related
to electric brakes, carbon brakes, brake health monitoring systems and initial research into additive
manufacturing), testing and qualification documents and files, product files, equipment logs, operating
guides and manuals, personnel and employment records relating to Transferred Employees to the
extent not prohibited by Law and subject to the consent of such Transferred Employees where required
by Law, websites, domain names, internet and social media addresses, phone numbers and other lists
and documents primarily related to the Business (other than Tax records, litigation files and books,
records, lists or documents related to Excluded Assets or the Retained Liabilities), except that Seller is
entitled to retain copies of any such materials that are necessary in its reasonable judgment for Tax,
accounting, personnel or legal purposes (including Exchange Act reporting);

(e) all Intellectual Property set forth on Schedule 2.1(e) (collectively, the “Sold
Intellectual Property”);

(f) all Permits listed on Schedule 2.1(f), but only to the extent such Permits may be
transferred under applicable Law or their applicable terms;
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(9) all rights, claims, causes of action and credits, including all guarantees, warranties,
indemnities, refunds, set-offs and similar rights, in favor of the Seller to the extent primarily relating to
any other Sold Asset, the Buyer’s portion of Shared Contracts or to any Assumed Liability;

(h)  all accounts receivable primarily related to the Business;

(i) all credits, prepaid expenses, advance payments, security deposits, escrows,
deferred charges and prepaid items of the Seller that are primarily owned or primarily used, primarily
held for use or that primarily arise out of the operation or conduct of the Business or the ownership or
use of the Sold Assets;

4) all causes of action, claims, credits, demands or rights of set-off of any nature, to
the extent primarily related to the Business, the Sold Assets or the Assumed Liabilities, whether arising
by way of counterclaim or otherwise;

(k) the real estate parcels that are specifically listed or described in Schedule 2.1(k),
together with the buildings and improvements thereon, fixtures related thereto, and any rights or
easements appurtenant thereto (collectively, the “Sold Real Property”); and

(h the properties and assets set forth on Schedule 2.1(1).

2.2 Excluded Assets. Other than the Sold Assets subject to Section 2.1, the Buyer
acknowledges and agrees that it is not purchasing or acquiring, and the Seller is not selling, assigning,
transferring, conveying or delivering any other assets or properties, and all such other assets and
properties of the Seller shall be excluded from the Sold Assets (collectively, the “Excluded Assets”). The
term “Excluded Assets” shall include each of the following assets:

(@) any cash or cash equivalents owned by the Seller;

(b)  the organizational documents, taxpayer and other identification numbers, minute
and record books of the Seller;

(c) all real property owned by the Seller other than the Sold Real Property;

(d) any assets and properties used in the Business that have been disposed of in the
ordinary course, consistent with past practice, since the date of this Agreement;

(e) except to the extent provided in Section 5.17, any rights to the Seller’s insurance
policies, premiums or proceeds from insurance coverages, and any other recovery by Seller from any
Person;

(f) any rights to any refunds, credits, prepayments, overpayments and deposits of the
Seller with any Governmental Authority, in each case relating to Taxes;
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(g) all Tax Returns and financial statements of the Seller and the Business and all
records (including working papers) related thereto;

(h) all of the Seller’s causes of action, claims, credits, demands or rights of set-off
against third parties, to the extent solely related to any other Excluded Asset, including any books,
records and privileged information to the extent relating solely thereto;

(i) all Intellectual Property that is not Sold Intellectual Property, including the Retained
Names and Marks and the Shared Intellectual Property;

() all rights that accrue to the Seller under this Agreement or any Ancillary Agreement;

(k) all assets used in providing the services under the Transition Services Agreement
and, except as provided pursuant to the Transition Services Agreement, the right of the Business to
receive such services;

()] all rights of the Seller under, all funds and property held in trust or any other funding
vehicle pursuant to, and all insurance contracts providing funding for, any Seller Benefit Plans;

(m) all assets primarily used or held for use in connection with the Excluded Business;
and

(n)  personnel or employment records of employees that are not Transferred
Employees, and personnel or employment records of any Transferred Employees where prohibited by
Law or whose consent to such transfer is required by applicable Law to the extent such Transferred
Employee has not consented to such transfer; and

(o)  the properties and assets set forth on Schedule 2.2(0).

Notwithstanding anything to the contrary contained in this Agreement or any of the Ancillary
Agreements, the Buyer acknowledges and agrees that all of the following shall remain the property of
the Seller, and neither the Buyer nor any of its Affiliates shall have any interest therein: (w) all records
and reports prepared or received by the Seller or any of its Affiliates in connection with the sale of
the Business and the transactions contemplated hereby, including all analyses relating to the Business
or the Buyer so prepared or received; (x) all confidentiality agreements entered into with prospective
purchasers of the Business or any portion thereof; (y) all bids and expressions of interest received
from third parties with respect thereto; and (z) all privileged materials, documents and records in the
possession of the Seller or its Affiliates, to the extent such materials, documents and records are (i) not
related to the Business or (ii) related to any Excluded Asset or Retained Liability.
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2.3 Assumption of Liabilities; Retained Liabilities.

(@) Assumed Liabilities. On the terms and subject to the conditions set forth in this
Agreement, at the Closing, the Buyer shall assume effective as of the Closing, and shall thereafter
pay, perform, be responsible for and discharge as and when due any and all Liabilities of the Seller to
the extent relating to, resulting from, or arising out of, the past, present or future operation or conduct
of the Business or ownership or use of the Sold Assets (other than the Retained Liabilities), whether
arising prior to, on or after the Closing, and whether accrued or unaccrued, fixed or variable, known
or unknown, absolute or contingent, matured or unmatured or determined or determinable as of the
Closing (collectively, the “Assumed Liabilities”). Buyer’s obligations under this Section 2.3(a) will not be
subject to offset or reduction by reason of any actual or alleged breach of any representation, warranty,
covenant or agreement contained in this Agreement or the Ancillary Agreements or any closing or other
document contemplated by this Agreement or the Ancillary Agreements, any right or alleged right of
indemnification hereunder or for any other reason.

(b) Retained Liabilities. The Seller shall retain and be responsible only for the following
Liabilities relating to the Business following the Closing (the “Retained Liabilities”):

(i) Liabilities for which the Seller expressly has responsibility pursuant to the terms of
this Agreement or any Ancillary Agreement;

(i) Liabilities of Seller solely and to the extent related to or arising out of the Excluded
Assets;

(iii)  Liabilities for any transaction expenses incurred and payable by the Seller in
connection with the transactions contemplated by this Agreement;

(iv)  Liabilities for Taxes imposed on (A) Seller or its Affiliates for any tax period and (B)
with respect to the Sold Assets for any taxable period (or portion thereof) ending on or prior to
the Closing Date pursuant to Section 5.4(b);

(v) except as otherwise provided in Section 5.5, all Liabilities under or with respect to,
or related to the sponsorship of, any Seller Benefit Plan;

(vi)  all Liabilities arising out of any Debt Obligations of the Seller; and

(vii)  Liabilities to the extent related to or arising out of the matters set forth on Schedule
2.3(b)(vii).

2.4  Purchase Price. On the Closing Date and subject to the terms and conditions set
forth in this Agreement, in consideration of the sale, assignment, transfer, conveyance and delivery
of the Sold Assets, the Buyer shall (a) pay to the Seller an aggregate amount equal to $440,000,000
(the “Closing Purchase Price”), as adjusted pursuant to Section 2.5(a), by wire transfer of immediately
available funds in U.S. dollars to one or more accounts of the Seller designated at least two Business
Days prior to the Closing Date, and (b) assume the Assumed Liabilities (collectively, the “Total
Consideration”). The Closing Purchase Price shall be adjusted prior to the Closing Date pursuant to
Section 2.5(a). After the Closing Date, the Closing Purchase Price shall be
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adjusted pursuant to Sections 2.5(b)-(e). The Closing Purchase Price, plus or minus the adjustment
amount determined pursuant to Section 2.5(b)-(e), shall be the “Purchase Price.” For the avoidance
of doubt, the Purchase Price and Total Consideration specified in this Section 2.4 do not include any
Transfer Taxes. The Buyer shall pay such Transfer Taxes in accordance with Section 5.4(d) of this
Agreement in addition to the Purchase Price and Total Consideration specified in this Section 2.4.

2.5 Purchase Price Adjustment.

(@) Pre-Closing Statement. No later than five Business Days prior to the Closing
Date, the Seller shall prepare and deliver to the Buyer a written statement together with any relevant
supporting materials (the “Pre-Closing Statement”) setting forth (i) a balance sheet of the Business as
of the Closing (the “Estimated Balance Sheet”) and (ii) the Seller’s calculation of a good-faith estimate
of (A) the Closing Working Capital as derived therefrom (the “Estimated Working Capital”), and (B) the
Closing Purchase Price as adjusted as provided below to give effect to the Estimated Working Capital.
The Estimated Balance Sheet (and the Estimated Working Capital derived therefrom) shall be prepared
in accordance with the Accounting Methods. The Seller shall consider in good faith any comments or
objections to any amounts set forth in the Pre-Closing Statement notified to it by the Buyer prior to the
Closing, and if, prior to the Closing, the Seller and the Buyer agree to make any modification to the
Pre-Closing Statement, then the Pre-Closing Statement as so modified shall be deemed to be the Pre-
Closing Statement for purposes of calculating the Closing Purchase Price; provided that (x) the Seller
shall be under no obligation to accept any proposed modifications that the Seller determines in good
faith are not appropriate and (y) it is hereby acknowledged that the acceptance of any such proposed
modifications shall not constitute a condition to the Buyer’s obligations to consummate the transactions
contemplated by this Agreement. If the Seller and the Buyer fail to agree upon the amounts set forth in
the Pre-Closing Statement at least two days prior to the Closing Date, then the Pre-Closing Statement
as provided by the Seller shall be used for purposes of calculating the Closing Purchase Price without
prejudice to the Buyer’s rights to assert such objections thereto pursuant to Section 2.5(c), and such
failure of the Seller and the Buyer to agree shall have no effect on the Parties’ respective obligation to
consummate the transactions contemplated by this Agreement or require that the contemplated Closing
Date be postponed or otherwise delayed. No failure by the Buyer to raise any objection or dispute
pursuant to this Section 2.5(a) shall prejudice the Buyer’s right to raise any matter pursuant to Section
2.5(c). If the Estimated Working Capital (as set forth in the Pre-Closing Statement) is less than the Target
Working Capital, then the Closing Purchase Price shall be adjusted downward by an amount equal to
the amount of the deficiency between the Target Working Capital and the Estimated Working Capital.
If the Estimated Working Capital (as set forth in the Pre-Closing Statement) is greater than the Target
Working Capital, then the Closing Purchase Price shall be adjusted upward by an amount equal to the
amount of the excess between the Estimated Working Capital and the Target Working Capital. If the
Estimated Working Capital is equal to the Target Working Capital, then no adjustment shall be made to
the Closing Purchase Price with respect to the Estimated Working Capital.
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(b) Post-Closing Statement. Within 90 days after the Closing Date, the Buyer shall
cause to be prepared and delivered to the Seller a written statement together with any relevant
supporting materials (the “Post-Closing Statement”) setting forth (i) a balance sheet of the Business as
of the Closing (the “Closing Balance Sheet”) and (ii) the Buyer’s calculation of (A) the Closing Working
Capital as derived therefrom (“Einal Working Capital”’), and (B) the Closing Purchase Price to give
effect to the Final Working Capital. The Closing Balance Sheet (and the Final Working Capital derived
therefrom) shall be prepared in accordance with the Accounting Methods.

(c) Dispute. Within 30 days following receipt by the Seller of the Post-Closing
Statement, the Seller shall deliver written notice to the Buyer of any dispute it has with respect to the
Post-Closing Statement (the “Post-Closing Statement Objection”) setting forth a specific description of
the basis of the Post-Closing Statement Objection, the adjustments to the Post-Closing Statement which
the Seller believes should be made, and the Seller’s calculation of the Final Working Capital and the
Closing Purchase Price as adjusted thereby. The Seller shall be deemed to have accepted any items not
specifically disputed in the Post-Closing Statement Objection. Failure to so notify the Buyer within such
30-day period shall constitute acceptance and approval of the Buyer’s calculation of the Final Working
Capital and the Closing Purchase Price set forth in the Post-Closing Statement. During such 30-day
period, the Buyer shall, at the request of the Seller, on reasonable prior notice from the Seller and during
normal business hours, afford the Seller reasonable access to the books and records with respect to
the Business (to the extent relevant to the determination of the Final Working Capital) and otherwise
reasonably cooperate with the Seller in connection with its preparation of the Post-Closing Statement
Objection. The Buyer shall have 30 days following the date it receives the Post-Closing Statement
Objection to review and respond to the Post-Closing Statement Objection. If the Seller and the Buyer are
unable to resolve all of their disagreements with respect to the determination of the foregoing items by
the 30th day following the Buyer’s response to the Post-Closing Statement Objection, after having used
their good-faith efforts to reach a resolution, either the Seller or the Buyer shall refer their remaining
differences to Ernst & Young or, if such firm refuses to accept such engagement, another nationally
recognized firm of independent public accountants as to which the Seller and the Buyer mutually agree
acting promptly and in good faith (in either case, the “CPA Firm”) to resolve their dispute. The CPA Firm
will act as an expert, not an arbitrator. As promptly as practicable, and in any event not more than 15
days after the CPA Firm is engaged, the Seller and the Buyer shall each prepare and submit a written
presentation detailing each Party’s complete statement of proposed resolution of the dispute to the CPA
Firm. As soon as practicable thereafter, the Seller and the Buyer shall cause the CPA Firm to choose
either the Seller’s or the Buyer’s positions based solely upon the written presentations of the Seller and
the Buyer. The CPA Firm shall make such determination with respect to the Final Working Capital in
accordance with the Accounting Methods on a basis consistent with the Estimated Working Capital, and,
in each case, only with respect to the specific remaining accounting-related differences so submitted in
such written presentations. In resolving any such unresolved disputed item, the CPA Firm will not assign
a value to any item greater than the greatest value claimed for such item by either Party or lower than
the lowest value claimed for such item by either Party in the
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Post-Closing Statement and the Post-Closing Statement Objection. The Party whose position is not
accepted by the CPA Firm shall be responsible for and pay all of the fees and expenses of the CPA
Firm. The Buyer and the Seller each agree to execute, if requested by the CPA Firm, a reasonable
engagement letter. The Seller and the Buyer shall request that the CPA Firm use its best efforts to render
its determination within 45 days after referral. All determinations made by the CPA Firm will be limited
to the matters submitted to the CPA Firm by the Buyer and the Seller and shall be final, conclusive and
binding on the Parties, and none of the Buyer, the Seller or any of their respective Affiliates shall seek
further recourse from Governmental Authorities, other than to enforce the CPA Firm’s determination.
Judgment may be entered to enforce such determination in any court of competent jurisdiction. The
Seller and the Buyer shall make reasonably available to the CPA Firm all relevant books and records,
any work papers (including those of the Parties’ respective accountants) and supporting documentation
relating to the Post-Closing Statement and all other items reasonably requested by the CPA Firm. The
“Final Statement” shall be (i) the Post-Closing Statement in the event that (A) no Post-Closing Statement
Objection is delivered to the Buyer during the initial 30-day period specified above or (B) the Seller and
the Buyer so agree in writing, (ii) the Post-Closing Statement, adjusted in accordance with the Post-
Closing Statement Objection, in the event that (A) the Buyer does not respond to the Post-Closing
Statement Objection during the 30-day period specified above following receipt by the Buyer of the Post-
Closing Statement Objection or (B) the Seller and the Buyer so agree in writing or (iii) the Post-Closing
Statement, as adjusted pursuant to the agreement of the Buyer and the Seller or as determined by the
CPA Firm together with any other modifications to the Post-Closing Statement agreed upon in writing by
the Seller and the Buyer prior to the determination by the CPA Firm. Any adjustment or non-adjustment
to the Purchase Price shall not form the basis for any claim for damages pursuant to this Agreement.
The Parties’ payment obligations under this Section 2.5 will not be subject to offset or reduction by
reason of any actual or alleged breach of, or inaccuracy in, any representation, warranty, covenant or
agreement contained in this Agreement or the Ancillary Agreements, and any right or alleged right of
indemnification hereunder or for any other reason. The process set forth in this Section 2.5(c) shall
be the sole and exclusive remedy of the Parties and their respective Affiliates for any disputes related
to the Closing Purchase Price or the Purchase Price and the calculations and amounts on which they
are based or set forth in the related statements and notices delivered in connection therewith. For the
avoidance of doubt, the Parties acknowledge and agree that the calculations to be made pursuant to this
Section 2.5 are not intended to be used to adjust for errors or omissions, under GAAP or otherwise, that
may be found in the Year-end Financial Information or the Target Working Capital. No event, act, change
in circumstances or similar development, including any market or business development or changes in
GAAP or applicable Law, arising or occurring after the Closing, shall be taken into consideration in the
calculations to be made pursuant to this Section 2.5 (even if GAAP would require such matter to be
taken into consideration in such calculations).

(d) Downward Adjustment. If the Closing Purchase Price set forth on the Final
Statement is less than the Closing Purchase Price paid at Closing, then the
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Closing Purchase Price shall be adjusted downward by an amount equal to the amount of the deficiency
between the Closing Purchase Price as set forth in the Final Statement and Closing Purchase Price paid
at Closing, and the Seller shall pay or cause to be paid such amount by wire transfer of immediately
available funds in U.S. dollars to an account designated by the Buyer. Such payment shall be made
within three Business Days after the later of the date on which the Final Statement is determined and
the date when the Buyer designates to the Seller the payment account details.

(e) Upward Adjustments. If the Closing Purchase Price set forth on the Final Statement
is greater than the Closing Purchase Price paid at Closing, then the Closing Purchase Price shall be
adjusted upward by an amount equal to the amount of the excess between the Closing Purchase Price
set forth on the Final Statement and the Closing Purchase Price paid at Closing, and the Buyer shall
pay or cause to be paid such amount by wire transfer of immediately available funds in U.S. dollars to
an account designated by the Seller. Such payment shall be made within three Business Days after the
later of the date on which the Final Statement is determined and the date when the Seller designates to
the Buyer the payment account details.

(f) Payments. Any amount required to be paid by the Buyer or the Seller under this
Agreement that is not paid within the period specified for such payment shall bear interest on a daily
basis, from and including the date such payment was required to be made hereunder, to but excluding
the date of payment, at a rate per annum equal to 200 basis points plus the rate of interest publicly
announced by JPMorgan Chase Bank from time to time as its prime rate in effect at its office located at
270 Park Avenue, New York, New York, in effect from time to time during the period from the date such
payment was required to be made hereunder, to the date of payment. Such interest shall be payable at
the same time as the payment to which it relates and shall be calculated on the basis of a year of three
hundred sixty-five days and the actual number of days elapsed.

2.6 Allocation of Total Consideration. The Total Consideration, including any
adjustments thereto, shall be allocated among the Sold Assets using the methodology set forth on
Schedule 2.6. The Buyer shall deliver to the Seller a proposed allocation of the amount allocated among
the Sold Assets no later than 60 days after the Closing Date, and the Seller will provide any comments,
questions or objections with respect thereto no later than 30 days after the delivery of the proposed
allocation by the Buyer. The Parties agree that the allocation of the Total Consideration pursuant to
Schedule 2.6 is in accordance with the fair market value of such Sold Assets and Section 1060 of the
Code and, to the extent not inconsistent therewith, any other applicable Tax Law. The Parties shall
cooperate to comply with all substantive and procedural requirements of Section 1060 of the Code and
any regulations thereunder and, to the extent not inconsistent therewith, any other applicable Tax Law,
and the allocations shall be adjusted and/or supplemented if, and to the extent, necessary to comply
with the requirements of Section 1060 of the Code and, to the extent not inconsistent therewith, any
other applicable Tax Law. Neither the Buyer nor the Seller will take, nor permit any Affiliate to take, any
position inconsistent with the allocations set forth on Schedule 2.6 or, if applicable, such adjusted or
supplemental allocation.
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Each of the Seller and the Buyer agrees that it shall attach to its Tax Returns for the tax year in which
the Closing shall occur an information statement on Form 8594, which shall be completed in accordance
with the allocations set forth on Schedule 2.6, and shall, and shall cause their respective Affiliates to,
cooperate with each other in preparing and filing any supplements to such form as may be required
under Section 1060 of the Code and any other applicable Tax Law. The Parties agree to notify each
other with respect to the initiation of any inquiry, claim, assessment, audit or Proceeding by any Taxing
Authority relating to the allocations and agree to consult with each other with respect to any such inquiry,
claim, assessment, audit or Proceeding by any Taxing Authority.

2.7 Prorations. On the Closing Date, all utility charges and other similar periodic
obligations (other than Taxes, which will be allocated as provided in Section 5.4), related to the Sold
Real Property will be prorated as of the Closing Date. Whenever possible, such prorations will be based
on actual, current payments by the Seller, and to the extent such actual amounts are not available,
such prorations will be estimated as of the Closing Date based on actual amounts for the most recent
comparable billing period. When the actual amounts become known, such prorations will be recalculated
by the Buyer and the Seller, and the Buyer or the Seller, as the case may be, promptly (but not later than
five Business Days after notice of payment due) will make any additional payment or refund so that the
correct prorated amount is paid by each of the Buyer and the Seller.

2.8 The Closing. Unless this Agreement shall have been terminated pursuant to
ARTICLE VI, subject to ARTICLE VI and ARTICLE VI, the closing (the “Closing”) of the transactions
contemplated by this Agreement shall take place at the offices of Jones Day, 901 Lakeside Avenue,
Cleveland, Ohio 44114, on the third Business Day following the satisfaction or waiver (to the extent
legally permitted) of all of the conditions set forth in ARTICLE VI and ARTICLE VIl (other than those
conditions that are to be satisfied at the Closing, but subject to the satisfaction or waiver of those
conditions), or at such other place and time as may be agreed upon by the Parties (including remotely
via the exchange of executed documents and other deliverables through electronic transmission of
portable document format). The date on which the Closing actually takes place is referred to as the
“Closing Date”. All proceedings to be taken and all documents to be executed and delivered by all
Parties at the Closing shall be deemed to have been taken and executed and delivered simultaneously,
and no proceedings shall be deemed to have been taken nor documents executed or delivered until all
have been taken, executed and delivered. Legal title, equitable title and risk of loss with respect to the
Sold Assets will be deemed transferred to or vested in the Buyer, and the transactions contemplated by
this Agreement will be deemed effective for Tax, accounting and other computational purposes, and the
Parties will treat the Closing as if it had occurred, as of 12:01 a.m. (Eastern Time) on the Closing Date.
Notwithstanding the foregoing, the Closing Date will not be earlier than July 1, 2022.

29 Deliveries at the Closing.

(@) Deliveries by the Seller. At or prior to the Closing, the Seller shall deliver or cause
to be delivered to the Buyer the following:
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(i) the Ancillary Agreements to which the Seller or any of its Affiliates is a party, duly
executed by the Seller or such Affiliate;

(i) a certificate of good standing of the Seller, issued by the Secretary of State of the
State of Ohio, dated as of the most recent practicable date;

(iii)  certified copies of resolutions duly adopted by the board of directors of the Seller
evidencing the taking of all corporate action necessary to authorize the execution, delivery and
performance of this Agreement and the Ancillary Agreements to which it is a party and the
consummation of the transactions contemplated hereby and thereby; and

(iv)  acertificate, to the extent applicable, from the Seller certifying, pursuant to Treasury
Regulations Section 1.1445-2(b)(2), the Seller is not a foreign person within the meaning of
Section 1445 of the Code.

(b) Deliveries by the Buyer. At or prior to the Closing, the Buyer shall deliver or cause
to be delivered to the Seller the following:

(i) the Closing Purchase Price by wire transfer of immediately available funds in U.S.
dollars to an account or accounts designated by the Seller;

(i) the Ancillary Agreements to which the Buyer or any of its Affiliates is a party, duly
executed by the Buyer or such Affiliate;

(iii)  a certificate of good standing of the Buyer, issued by the Secretary of State of the
State of Delaware, dated as of the most recent practicable date; and

(iv)  certified copies of resolutions duly adopted by the board of directors of the Buyer
evidencing the taking of all corporate or other action necessary to authorize the execution,
delivery and performance of this Agreement and the Ancillary Agreements to which it is a party
and the consummation of the transactions contemplated hereby and thereby.

2.10 Further Assurances. Each Party covenants that it will do, execute and deliver, or will
cause to be done, executed and delivered, all such further acts and instruments that the other Parties
or any of their respective successors or permitted assigns may reasonably request in order to more fully
evidence the assumption of the Assumed Liabilities provided for in Section 2.3 and the sale and transfer
of the Sold Assets.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Except as set forth in the Disclosure Schedules, the Seller hereby represents and warrants to
the Buyer as follows:
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3.1 Organization. The Seller is a corporation duly incorporated, validly existing and in
good standing under the Laws of the State of Ohio. The Seller has all requisite power and authority
to own, lease and operate its assets and to carry on its business as now being conducted and is duly
qualified or licensed to do business and (to the extent any such jurisdiction recognizes the concept
of good standing) is in good standing in the jurisdictions in which the ownership of its property or the
conduct of its business requires such qualification or license, except where the failure to be so qualified
or licensed would not have a Business Material Adverse Effect or a Seller Material Adverse Effect.

3.2  Authorization; Enforceability. The Seller has the corporate power and authority
to execute and deliver this Agreement and each Ancillary Agreement to which it is a party and to
perform its obligations hereunder and thereunder. The execution and delivery of this Agreement and
the Ancillary Agreements by the Seller and the performance of its obligations hereunder and thereunder
have been duly authorized by all necessary action on the part of the Seller. This Agreement has been
duly executed and delivered by the Seller and, assuming due authorization, execution and delivery by
the Buyer, constitutes a valid and binding agreement of the Seller, enforceable against it in accordance
with its terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium and other similar Laws relating to or affecting creditors’ rights generally and general
equitable principles (whether considered in a proceeding in equity or at Law) (collectively, the “General
Enforceability Exceptions”).

3.3 Financial Information;: No Undisclosed Liabilities. Attached as Schedule 3.3 are
(i) the unaudited balance sheets of the Business, as of June 30, 2021, 2020 and 2019, and (ii) the
unaudited statements of income of the Business for the years then ended (collectively, the “Year-end
Financial Information”) (such balance sheet as of June 30, 2021, the “Balance Sheet” and such date,
the “Balance Sheet Date”). The books and records of the Business have been prepared in accordance
with GAAP in all material respects. Subject to the limitations set forth in this Agreement, the Year-
end Financial Information has been derived from the books and records of the Business, has been
prepared in good faith and fairly presents in all material respects the financial condition and results of
operations of the Business as of the indicated dates and for the indicated periods in conformity with the
Accounting Methods consistently applied throughout the periods covered thereby. The Seller makes no
other representations with regard to the Year-end Financial Information.

(b)  Other than (i) Liabilities that are reflected in the Year-end Financial Information,
(i) Liabilities disclosed or referred to in the Disclosure Schedules, (iii) the Retained Liabilities, and (iv)
Current Liabilities or obligations arising since the Balance Sheet Date in the ordinary course of business,
the Business does not have any Liabilities or obligations of any nature that would be required to be
reflected or reserved for on a consolidated balance sheet of the Business prepared in accordance with
GAAP and that would have a Business Material Adverse Effect.

3.4  Sufficiency of the Assets. Except as set forth on Schedule 3.4 and except for those
services provided pursuant to the Ancillary Agreements and any
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Permits that are not transferable or transferred at the Closing as set forth on Schedule 3.6, the Sold
Assets constitute all of the properties and assets necessary to conduct the Business after the Closing in
the same manner in all material respects as currently conducted by the Seller; provided that nothing in
this Section 3.4 shall be deemed a representation or warranty as to the adequacy of amounts of working
capital (or the availability of the same). The Sold Assets are in reasonably good maintenance, operating
condition and repair, normal wear and tear excepted, other than machinery and equipment under repair
or out of service in the ordinary course of business of the Business. Except for the Excluded Assets
used to provide services to the Buyer and its Affiliates pursuant to any Ancillary Agreement, none of the
Excluded Assets are material to the Business.

3.5 No Approvals or Conflicts. The execution, delivery and performance by the Seller of
this Agreement and the Ancillary Agreements to which it is a party and the consummation by the Seller
of the transactions contemplated hereby and thereby do not and will not (a) violate, conflict with or result
in a breach by the Seller of its organizational documents (including its articles of incorporation and code
of regulations); (b) violate, conflict with or result in a breach of, or constitute a default by the Seller (or
create an event which, with notice or lapse of time or both, would constitute a default) or give rise to any
payment or other penalty or any right of termination, cancellation or acceleration under, or result in the
creation of any Encumbrance upon any of the Sold Assets under, any note, bond, mortgage, indenture,
deed of trust, license, franchise, Permit, lease or contract to which the Seller or any of its properties may
be bound; (c) except for applicable requirements of the HSR Act or any Competition/Foreign Investment
Law, violate or result in a breach of any Governmental Order or Law applicable to the Seller or any
of its properties; or (d) except for applicable requirements of the HSR Act, any Competition/Foreign
Investment Law, filings or approvals that may be required under the Exchange Act or ERISA and as
may be required by the nature of the business or ownership of the Buyer, require any order, consent,
approval or authorization of, or notice to, or declaration, filing, application, qualification or registration
with, any Governmental Authority, except, with respect to the foregoing clauses (b), (c) and (d) above,
as would not have a Business Material Adverse Effect or Seller Material Adverse Effect.

3.6  Compliance with Law; Permits. Since January 1, 2019, the Seller has conducted the
Business, and the Sold Assets have been maintained, and the Seller (with respect to the Business) is
currently, in compliance with all Laws, except where noncompliance would not have a Business Material
Adverse Effect or Seller Material Adverse Effect. The Seller possesses all of the material Permits
necessary to own, lease and operate the Sold Assets in the same manner in all material respects as
currently owned, leased and operated. All Permits described in the immediately preceding sentence are
listed on Schedule 3.6. All such Permits listed on Schedule 3.6 are in full force and effect, except where
the failure to be in full force and effect would not result in a Business Material Adverse Effect. Except as
set forth on Schedule 3.6, the Permits listed on Schedule 3.6 are transferable. Since January 1, 2019,
the Business has been conducted in accordance with the requirements of such Permits,
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except where the failure to conduct the Business in accordance with such Permits would not have a
Business Material Adverse Effect.

3.7  Proceedings. As of the date of this Agreement there are no, and for the past three
years there have been no, Proceedings pending or, to the Knowledge of the Seller, threatened against
the Business or the Seller in connection with the Business which, if adversely determined, would have
a Business Material Adverse Effect or a Seller Material Adverse Effect. The Seller (with respect to the
Business) is not subject to any Governmental Order that would have a Business Material Adverse Effect
or Seller Material Adverse Effect.

3.8 Absence of Certain Changes. During the period from the Balance Sheet Date
through the date of this Agreement, except for (a) the process conducted in order to obtain regulatory
approval to close the Acquisition that gave rise to this Agreement and the transactions contemplated
by this Agreement, (b) the fact that the Business was not conducted as a stand-alone business prior to
the Closing, and (c) actions reasonably taken as a result of, or in reaction to, COVID-19 or COVID-19
Measures, (i) the Business has been conducted only in the ordinary course consistent in all material
respects with past practice and (ii) the Seller (with respect to the Business) has not taken any action
that, if Section 5.1 had applied in such period, would have constituted a material breach thereof. Since
the Balance Sheet Date, there has not been a Business Material Adverse Effect.

3.9 Tax Matters.

(@) The Seller has filed all Tax Returns and paid all Taxes that relate, directly or
indirectly, to the Business that are required to have been filed and paid prior to the Closing Date, the
non-filing or non-payment of which could result in an Encumbrance on any of the Sold Assets or could
otherwise result in the Buyer becoming responsible or liable therefor either directly or as a successor
or transferee, and there are no Encumbrances relating to Taxes encumbering any of the Sold Assets,
except, in the case of Sold Real Property, for Permitted Encumbrances. To the Knowledge of the Seller,
all Tax Returns filed with respect to the Business were correct and complete in all material respects.

(b)  The Seller has withheld and paid all Taxes required to have been withheld and paid
in connection with the Business with respect to amounts paid or owing to any employee, independent
contractor, creditor, stockholder or other third party, and, to the Knowledge of the Seller, all Forms W-2
and 1099 (or similar reporting form) required with respect thereto have been properly completed and
timely filed with the appropriate foreign, federal, state or local Governmental Authority.

(c) None of the Sold Contracts is a Tax allocation, sharing, indemnification or similar
agreement.

(d)  There is no material dispute or claim concerning any Tax Liability of the Seller
related to the Business that has been claimed or raised by any Governmental Authority in writing. No
written claim has ever been made by a Governmental Authority
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in a jurisdiction where the Seller does not file Tax Returns that the Seller is or may be subject to taxation
by that jurisdiction as a result of the operation of the Business in that jurisdiction nor, to the Knowledge
of the Seller, is there any material factual or legal basis for any such claim.

(e) None of the Sold Contracts is an obligation to make a payment in connection with
the transactions contemplated by this Agreement that will not be deductible under Section 280G of the
Code.

3.10 Employee Benefits.

(@) Schedule 3.10 sets forth a list of (i) each material “employee benefit plan” (within
the meaning of Section 3(3) of ERISA); (ii) all other benefit, severance, salary continuation, change in
control, employment, incentive, bonus, stock option, stock purchase, equity-based, retirement, pension,
redundancy, profit sharing or deferred compensation plans, programs, agreements or policies; and (iii)
all other material employee benefit plans or programs, in each case, in which Business Employees
participate (other than any such plans, programs, agreements or policies required by Law to be provided
to any such employees, including workers’ compensation or similar benefits) that are sponsored or
maintained by the Seller or any of its Affiliates or to which the Seller or any of its Affiliates has made or
is required to make payments, transfers or contributions on behalf of Business Employees (collectively,
the “Seller Benefit Plans”).

(b)  The Seller Benefit Plans are in compliance with their terms and applicable
requirements of ERISA, the Code and other Laws, to the extent applicable, except where the failure to
so comply would not have a Business Material Adverse Effect.

(c) There are no pending or, to the Knowledge of the Seller, threatened Proceedings
with respect to any Seller Benefit Plans, other than routine claims for benefits by participants and
beneficiaries, and except as would not result in a Liability that would have a Business Material Adverse
Effect.

(d)  Other than the Parker-Hannifin Consolidated Pension Plan, no Seller Benefit Plan is
subject to Title IV of ERISA. No Seller Benefit Plan is a multiemployer plan within the meaning of Section
3(14) of ERISA. Neither Seller nor any entity required to be aggregated with Seller under Section 414(b),
(c), (m) or (o) of the Code has any Liability with respect to any such multiemployer plan with respect to
which the Buyer or its Affiliates may have any Liability after the Closing.

3.11 Business Employees and Labor Relations.

(@)  Schedule 1.1(b) sets forth a list of all employees of the Seller or its Affiliates who
exclusively work for the Business, and for each includes work location, date of hire, current rate of pay
and accrued but unused vacation and sick time.

(b)  The Seller (with respect to the Business) is not a party to any collective bargaining
agreement applicable to the Business Employees, nor is any such
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contract or agreement presently being negotiated. There is no material unfair labor practice charge or
complaint pending or, to the Knowledge of the Seller, threatened against the Seller (with respect to the
Business). There is no labor strike, slowdown, work stoppage or lockout in effect, or, to the Knowledge
of the Seller, threatened against the Seller (with respect to the Business).

(c)  All individuals employed by Seller or its Affiliates listed on Schedule 1.1(b) have
timely provided properly completed Form 1I-9s in connection with their employment indicating that they
are lawfully permitted to work in the United States.

3.12 Intellectual Property: Privacy and Data Security.

(@) Notwithstanding anything to the contrary contained in this Agreement, only the
representations and warranties contained in this Section 3.12 shall apply to the Sold Intellectual
Property. Schedule 3.12 lists all of the (i) domain names and registered forms of the Sold Intellectual
Property and applications therefor specifying as to each, as applicable: the title, mark, or design;
the jurisdiction by or in which it has been issued, registered, or filed; the patent, registration, or
application serial number; the issue, registration, or filing date; and the current status; and (ii) all material
unregistered trademarks included in the Sold Intellectual Property. The Seller is the sole owner of all
right, title and interest in and to all of the registered forms of the Sold Intellectual Property, and all
governmental fees associated therewith and due as of the date hereof have been paid in full. The Seller
(with respect to the Business) has not, other than through shrink or click wrap or other end user software
licenses, licensed any material Intellectual Property from any Person, nor has the Seller (with respect
to the Business) granted any license or other right that does or that will, subsequent to the Closing,
authorize anyone other than the Buyer to use any of the Sold Intellectual Property. Since January 1,
2019, the Seller has not received any written notice of any claim and, to the Knowledge of the Seller,
there is no threatened claim against the Seller asserting that any of the Sold Intellectual Property, the
Shared Intellectual Property, or the operation of the Business as presently conducted infringes upon
or otherwise conflicts with the Intellectual Property of any Person, nor has the Seller since January
1, 2019 given any written notice to any Person asserting infringement by such Person of any of the
Sold Intellectual Property or the Shared Intellectual Property. The Sold Intellectual Property, the Shared
Intellectual Property, and the operation of the Business as presently conducted does not infringe upon
or otherwise conflict with the Intellectual Property of any Person. The Shared Intellectual Property and
the Sold Intellectual Property is not subject to any Encumbrances other than Permitted Encumbrances.
No Governmental Authority has any rights in the Sold Intellectual Property.

(b)  Since January 1, 2019, the Seller (with respect to the Business) has been in
compliance with all Laws applicable to data privacy and cybersecurity, except where the failure to be in
compliance would not have a Business Material Adverse Effect.

(c) Since January 1, 2019, the Seller (with respect to the Business) has not
experienced any failures, security incidents or breaches, unauthorized access, use,
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modification or disclosure, or other adverse events or incidents related to Personal Information, in
each case, that would (i) require notification to individuals or regulators or(ii) have a Business Material
Adverse Effect.

(d)  The execution, delivery and performance of this Agreement, including the transfer
of all Personal Information in the possession or control of the Seller, will not conflict with or result in a
violation or breach of any privacy Laws or require the consent of or notice to any natural Person, except
where such violation or breach or failure to obtain any required consent or provide any required notice
would not have a Business Material Adverse Effect.

3.13 Contracts.

(@)  Schedule 3.13(a) sets forth all of the following contracts and agreements to which
the Seller (with respect to the Business) is a party or by which it is bound as of the date of this
Agreement, other than Seller Benefit Plans (collectively, the “Material Contracts”):

(i) contracts with any supplier listed on Schedule 3.18(b) involving the expenditure by
the Seller (with respect to the Business) of more than $500,000 per annum prior to the expiration
of such contract for the purchase of materials, supplies, equipment or services;

(i) indentures, mortgages, loan agreements, capital leases, security agreements or
other agreements for the borrowing of money in excess of $500,000 or for which any of the Sold
Assets serve as collateral;

(i)  guarantees of the obligations of other Persons involving the potential expenditure
by the Seller (with respect to the Business) after the date of this Agreement of more than
$500,000 in any instance;

(iv)  contracts that restrict the Seller (with respect to the Business) after the date of this
Agreement from engaging in any line of business in any geographic area or competing with any
Person that materially impairs the operation of the Business;

(v)  contracts under which the Seller has licensed material Intellectual Property
constituting part of the Sold Assets to or from any other Person (including Affiliates of the Seller);

(vi)  partnership, limited liability company and joint venture agreements entered into by
the Seller (with respect to the Business);

(vii) any contract (including employment and consulting contracts) with any current or
former director, officer or employee of the Seller (with respect to the Business);

(viii) exclusive distributor, dealer or similar contracts under which the Seller (with respect
to the Business) is obligated to pay after the date of this Agreement an amount in excess of
$500,000 during any calendar year;
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(ix)  Government Contracts; and

(x) except as set forth with respect to clause (v) above, any contract with any customer
listed on Schedule 3.18(a) providing that the Seller (with respect to the Business) will receive
future payments aggregating more than $500,000 per annum prior to the expiration of such
contract.

(b)  True and complete copies (or, if oral, written summaries) of each of the Material
Contracts have been made available to the Buyer or its representatives, except that a redacted version
of such Material Contract has been provided if such Material Contract contains competitively sensitive
information or the Seller is prohibited by such Material Contract from making available to the Buyer an
un-redacted version as a result of applicable Laws relating to privacy.

(c) Each Material Contract is in full force and effect, and is a valid and binding
agreement of the Seller and, to the Knowledge of the Seller, each of the other parties thereto,
enforceable by or against the Seller, and, to the Knowledge of the Seller, each of such other parties
thereto in accordance with its terms, subject to the General Enforceability Exceptions. No condition or
circumstance exists or event within the last six months has occurred that (whether with or without notice
or lapse of time or both) would constitute a breach or default by (i) the Seller under any Material Contract
or (ii) to the Knowledge of the Seller, any other party to any Material Contract except, in each case,
for defaults that would not have a Business Material Adverse Effect. Except as set forth on Schedule
3.13(c), within the last six months, no Material Contract has been cancelled or terminated.

3.14 Environmental Matters. Except as would not have a Business Material Adverse

Effect:

(@)  The Seller (with respect to the Business) is and since January 1, 2017 has been in
compliance with all Environmental Laws.

(b)  The Seller (with respect to the Business) possesses all Permits required for its
operations as currently conducted under all applicable Environmental Laws, and is and since January
1, 2017 has been in compliance with the terms and conditions of such Permits.

(c) The Seller (with respect to the Business) is not subject to any pending
Environmental Claim and has not otherwise received written notice of any Environmental Claim since
January 1, 2017.

(d) In the ten years prior to the date of this Agreement, there has been no Release
of any Hazardous Material at, from, in, on or under the Sold Real Property, or, to the Knowledge of
the Seller, any other property, that would reasonably be expected to give rise to any material Liability
attributable to Seller (with respect to the Business), or otherwise require investigation, assessment,
cleanup or remediation by the Seller (with respect to the Business) pursuant to any Environmental Law.
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(e)  The Seller (with respect to the Business) has not assumed or retained, by contract
or operation of Law, any Liability of any other Person pursuant to any Environmental Law.

(f) The Seller has provided or otherwise made available to Buyer true and correct
copies of any and all of the following documents, to the extent within its possession or custody: (i) all
current Permits issued to the Seller (with respect to the Business) pursuant to Environmental Law; (ii)
all material environmental site assessments prepared with respect to the Sold Real Property within the
past five years; and (iii) all material environmental compliance audits prepared within the past five years
with respect to the Seller’s (with respect to the Business) compliance with Environmental Laws.

3.15 Insurance. All insurance policies of the Seller or its Affiliates (with respect to the
Business) (the “Business Insurance Policies”) are in full force and effect, all premiums due thereon have
been paid and, where applicable, the Seller has complied in all material respects with the provisions
thereof. All such insurance policies will remain in full force and effect until the Closing, at which time,
coverage thereunder will be discontinued with respect to the Seller (with respect to the Business),
except for Shared Seller Policies pursuant to Section 5.17.

3.16 Personal Property Assets. The Seller (with respect to the Sold Assets) has good
title to, or holds by valid and existing lease or license, all the assets, properties and rights included in
the Sold Assets or purported to be owned or leased by the Business, including the material tangible
personal property assets reflected as assets on the Balance Sheet or acquired after the Balance Sheet
Date, except with respect to assets of the Business disposed of in the ordinary course of business
consistent with past practice since such date, in each case, free and clear of all Encumbrances except
for Permitted Encumbrances.

3.17 Real Property.

(@)  The Seller (with respect to the Business) does not lease any real property.

(b)  The Sold Real Property is the only real property owned by the Seller with respect to
the Business. With respect to each parcel of Sold Real Property:

(i) the Seller has good and marketable title to the Sold Real Property, free and clear of
any Encumbrances, except for Permitted Encumbrances;

(i) there are no pending or, to the Knowledge of the Seller, threatened condemnation
proceedings or lawsuits, except for such proceedings and lawsuits as would not have a Business
Material Adverse Effect; and

(iii)  except for Permitted Encumbrances, the Sold Real Property is not subject to a
lease, sublease, license or other agreement granting any Person any right to the use, occupancy
or enjoyment thereof (or any portion thereof).
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3.18 Customers and Suppliers.

(@)  Set forth on Schedule 3.18(a) are the 10 largest customers of the Business, by
dollar volume, for the 12-month period ended December 31, 2021, and set forth opposite the name of
each such customer is the dollar amount of sales attributable to such customer for such period. The
Seller has not received written notice of any material dispute with respect to the Business with any
customer identified on Schedule 3.18(a). No customer identified on Schedule 3.18(a) has notified the
Seller in writing that it intends to terminate its business relations with the Seller with respect to the
Business or materially reduce its business relations with the Seller with respect to the Business other
than fluctuations in purchase order volume that may occur in the ordinary course of business.

(b)  Set forth on Schedule 3.18(b) are the 10 largest suppliers of the Business, by dollar
volume, for the 12-month period ended December 31, 2021. The Seller has not received written notice
of any material dispute with respect to the Business with any supplier identified on Schedule 3.18(b).
No supplier identified on Schedule 3.18(b) has notified the Seller in writing that it intends to terminate or
materially reduce its business relations with the Seller with respect to the Business.

3.19 Government Contracts. Solely to the extent related to the Business:

(@) except as would not have a Business Material Adverse Effect, all invoices and
claims for payment, reimbursement, or adjustment submitted by the Business in connection with a
Government Contract since January 1, 2017 were accurate and complete in all material respects
as of their respective submission dates. Since January 1, 2017, the Business has not committed
any violations under the False Claims Act nor made any mandatory disclosure pursuant to Federal
Acquisition Regulation clause 52.203-13, except for any such violations or mandatory disclosures that
would not have a Business Material Adverse Effect;

(b)  neither the Seller nor its Affiliates, nor any current employees, officers or directors
of the Seller or any of its Affiliates, has been excluded from participation in contracting with any public or
quasi-public government agency, including debarment or suspension, nor has the Seller or its Affiliates,
nor, to the Knowledge of the Seller, have any current employees, officers or directors of the Seller or
any of its Affiliates been threatened with exclusion from participation in contracting with any public or
quasi-public government agency, including threatened debarment or suspension; and

(c) the Seller has not received notice since January 1, 2017 of, and to the Knowledge
of the Seller, as of the date of this Agreement, there is no pending or threatened, non-routine audit or
investigation of the Seller or any of its Affiliates by a Governmental Authority that has resulted or would
reasonably be expected to result in a material adverse finding, with respect to any alleged irregularity,
misstatement or omission arising under or relating to any material Government Contract that is included
in the Sold Assets.
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3.20 Affiliate Transactions. As of the date of this Agreement, the Seller (with respect to
the Business) is not a party to any contract with, or in favor or for the benefit of, any Affiliate of the Seller.

3.21 No Brokers’ or Other Fees. Except for Citigroup Global Markets Inc., whose fees
and expenses will be paid by the Seller, no Person has acted, directly or indirectly, as a broker, finder,
financial advisor or investment banker for the Seller or any of its subsidiaries in connection with the
transactions contemplated by this Agreement and no Person is entitled to any fee or commission or like
payment in respect thereof.

3.22 Anticorruption. Neither the Seller (with respect to the Business) nor, to the
Knowledge of the Seller, any agent, distributor or other Person acting on behalf of the Seller (with
respect to the Business) has since January 1, 2017 committed a violation of the U.S. Foreign Corrupt
Practices Act of 1977 (as amended) or any other anti-bribery or anticorruption Law of any jurisdiction
applicable to the Seller (with respect to the Business). Since January 1, 2017, the Seller has not,
directly or indirectly, offered, promised, given, or authorized the giving of money or anything of value
to a government official or Person as a corrupt inducement to obtain or retain business or secure any
improper business advantage, or engaged in any conduct that could be construed as a bribe, kickback,
corrupt inducement, or improper payoff of any kind in violation of any anti-bribery or anticorruption Law
of any jurisdiction applicable to the Seller (with respect to the Business). There is no pending or, to the
Knowledge of the Seller, threatened investigation, allegation, self-disclosure, request for information,
notice of potential liability or any other Proceeding regarding any actual or possible violation of the U.S.
Foreign Corrupt Practices Act of 1977 (as amended) or any anti-bribery or anticorruption Law of any
jurisdiction applicable to the Seller (with respect to the Business).

3.23 Sanctions and Export Control. Neither the Seller (with respect to the Business) nor,
any current employee, Representative, agent, distributor or other Person acting on behalf of the Seller
(with respect to the Business) (a) is a Sanctioned Person or (b) since January 1, 2017, has (in the case
of employees, Representatives, agents, distributors and other Persons acting on behalf of the Seller,
when acting on behalf of the Seller (with respect to the Business)) conducted any business or engaged
in any transactions either directly or, to the Knowledge of the Seller, indirectly, with any Sanctioned
Person or in any Sanctioned Country in violation of any applicable Sanctions and Export Control Laws.
There is no pending or, to the Knowledge of the Seller, threatened, investigation, allegation, self-
disclosure, request for information, notice of potential liability or any other Proceeding regarding any
actual or possible material violation of any applicable Sanctions and Export Control Laws by the Seller
(with respect to the Business). Since January 1, 2017, the Seller (with respect to the Business) has
not violated Sanctions and Export Laws, made any voluntary disclosures to Governmental Authorities
under applicable Sanctions and Export Control Laws, been the subject of any Governmental Authority
investigation regarding compliance with such Laws, or been assessed any material fine or penalty under
such Laws.

3.24 No Other Representations or Warranties. Except for the representations and
warranties of the Seller expressly contained in this ARTICLE Il (as
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modified by the Disclosure Schedules hereto), none of the Seller; any Affiliate of the Seller; any of their
respective officers, directors, employees, agents or representatives; or any other Person are making or
have made any representation or warranty of any sort to or for the benefit of the Buyer, any Affiliate of
the Buyer, any of their respective officers, directors, employees, agents or representatives, or any other
Person, whether oral or written, express or implied (including any implied warranty of merchantability or
of fitness for a particular purpose), including with respect to the Seller, the Business, the Sold Assets,
the Assumed Liabilities and the transactions contemplated by this Agreement, and the Seller expressly
disclaims any other representations or warranties. The Seller makes no representations or warranties to
the Buyer regarding the probable success or profitability of the Business.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer hereby represents and warrants to the Seller as follows:

4.1 Organization. The Buyer is a corporation or company, as applicable, duly
incorporated, formed or organized, as applicable, validly existing and (to the extent any such jurisdiction
recognizes the concept of good standing) in good standing under the Laws of its jurisdiction of
incorporation, formation or organization, as applicable. The Buyer has all requisite power and authority
to own, lease and operate its assets and to carry on its business as now being conducted and is duly
qualified or licensed to do business and (to the extent any such jurisdiction recognizes the concept
of good standing) is in good standing in the jurisdictions in which the ownership of its property or the
conduct of its business requires such qualification or license, except where the failure to be so qualified
or licensed would not have a material adverse effect on the ability of the Buyer to consummate the
transactions contemplated by this Agreement.

4.2  Authorization; Enforceability. The Buyer has the limited liability company power and
authority to execute and deliver this Agreement and each Ancillary Agreement to which it is a party and
perform its obligations hereunder and thereunder. The execution and delivery of this Agreement and
the Ancillary Agreements by the Buyer and the performance of its obligations hereunder and thereunder
have been duly authorized by all necessary action on the part of the Buyer. This Agreement has been
duly executed and delivered by the Buyer and, assuming due authorization, execution and delivery by
the Seller, constitutes a valid and binding agreement of the Buyer, enforceable against it in accordance
with its terms, subject to the General Enforceability Exceptions.

4.3 No Approvals or Conflicts. The execution, delivery and performance by the Buyer of
this Agreement and the Ancillary Agreements to which it is a party and the consummation by the Buyer
of the transactions contemplated hereby and thereby do not and will not (a) violate, conflict with or result
in a breach by the Buyer of its organizational documents (including its certificate of incorporation, by-
laws or similar documents); (b) violate, conflict with or result in a breach of, or constitute a
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default by the Buyer (or create an event which, with notice or lapse of time or both, would constitute
a default) or give rise to any payment or other penalty or any right of termination, cancellation or
acceleration under, or result in the creation of any Encumbrance upon any of the properties of the
Buyer under any note, bond, mortgage, indenture, deed of trust, license, franchise, Permit, lease,
contract, agreement or other instrument to which the Buyer or any of its properties may be bound;
(c) violate or result in a breach of any Governmental Order or Law applicable to the Buyer or any of
its properties; or (d) except for applicable requirements of the HSR Act, or any Competition/Foreign
Investment Law, require any order, consent, approval or authorization of notice to or declaration, filing,
application, qualification or registration with, any Governmental Authority, except, with respect to the
foregoing clauses (b), (c) and (d) above, as would not have a material adverse effect on the ability of the
Buyer to consummate the transactions contemplated by this Agreement.

4.4  Proceedings. There are no Proceedings pending or, to the Knowledge of the Buyer,
threatened against the Buyer that would have a material adverse effect on the ability of the Buyer
to consummate the transactions contemplated by this Agreement. The Buyer is not subject to any
Governmental Order that would have a material adverse effect on the ability of the Buyer to consummate
the transactions contemplated by this Agreement.

4.5 Compliance with Laws; Permits. The Buyer is not in violation of any Governmental
Order or Law applicable to the Buyer or any of its properties, except where noncompliance would not
have a material adverse effect on the ability of the Buyer to consummate the transactions contemplated
by this Agreement. The Buyer has all Permits necessary to conduct its business as currently conducted,
except where the failure to have such Permits would not have a material adverse effect on the ability of
the Buyer to consummate the transactions contemplated by this Agreement.

4.6 Financial Capacity. The Buyer has, and will have at all times through and including
the Closing, sufficient funds to pay the Purchase Price and all related transaction expenses incurred
by or on behalf of the Buyer and to consummate the transactions contemplated hereby, and the Buyer
acknowledges and agrees that the availability of funds shall not be a condition to the obligation of the
Buyer to consummate the transactions contemplated by this Agreement.

4.7 No Brokers’ or Other Fees. Except for J.P. Morgan Securities LLC, whose fees and
expenses will be paid by the Buyer, no Person has acted, directly or indirectly, as a broker, finder,
financial advisor or investment banker for the Buyer in connection with the transactions contemplated by
this Agreement and no Person is entitled to any fee or commission or like payment in respect thereof.

4.8 No Other Representations or Warranties. Except for the representations and
warranties of the Buyer expressly contained in this ARTICLE IV, none of the Buyer, any Affiliate of the
Buyer, any of their respective officers, directors, employees, agents or representatives, or any other
Person are making or have made any representation or warranty of any sort to or for the benefit of the
Seller, any Affiliate
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of the Seller, any of their respective officers, directors, employees, agents or representatives, or
any other Person, whether oral or written, express or implied (including any implied warranty of
merchantability or of fitness for a particular purpose), including with respect to the Buyer and the
transactions contemplated by this Agreement, and the Buyer expressly disclaims any other
representations or warranties.

49 Solvency.

(@) Immediately after giving effect to the consummation of the transactions
contemplated by this Agreement (including any debt and/or equity financings being entered into in
connection therewith):

(i) the fair saleable value (determined on a going concern basis) of the assets of the
Buyer shall be greater than the total amount of its Liabilities (including all Liabilities, whether or
not reflected in a balance sheet prepared in accordance with GAAP);

(i) the Buyer shall be able to pay its debts and obligations in the ordinary course of
business as they become due; and

(iif)  the Buyer shall have adequate capital to carry on its businesses and all businesses
in which it is about to engage.

(b) In completing the transactions contemplated by this Agreement, the Buyer does not
intend to hinder, delay or defraud any present or future creditors of the Buyer or the Seller.

4.10 No Knowledge of Misrepresentations or Omissions. Neither the Buyer nor any of its
Affiliates has any knowledge that the representations and warranties of the Seller in ARTICLE Il of this
Agreement and the Disclosure Schedules are not true and correct in all material respects, and neither
the Buyer nor any of its Affiliates has any knowledge of any material errors in, or material omissions
from, any Disclosure Schedule to this Agreement.

ARTICLE V
COVENANTS AND AGREEMENTS

5.1  Conduct of Business Prior to the Closing. Except (A) as consented to in writing by
the Buyer, which consent shall not be unreasonably withheld, conditioned or delayed, (B) as expressly
contemplated by this Agreement or any Ancillary Agreement, (C) as disclosed on Schedule 5.1, (D) as
required by applicable Law (including COVID-19 Measures), (E) as necessary to preserve the health
and safety of employees, customers and other natural persons involved in, or coming into contact with,
the Business, or (F) for the oversight of the Business by Governmental Authorities (or their designees)
as part of the approval process under applicable Competition/Foreign Investment Laws, the Seller (with
respect to the Business) (or its designee under applicable Law) shall use commercially reasonable
efforts, from and after the date of this Agreement and until the Closing, to (i) conduct the operations of
the

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

37

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Business in the ordinary course consistent in all material respects with past practice, and (ii) maintain
satisfactory relationships with suppliers, customers and others having material business relationships
with the Business. Without limiting the generality of the foregoing, except (x) as expressly contemplated
by this Agreement or any Ancillary Agreement, (y) as set forth on Schedule 5.1, or (z) as required
by applicable Law (including COVID-19 Measures), the Seller (with respect to the Business) (or its
designee under applicable Law) shall not, do any of the following without the prior written consent of the
Buyer, which consent shall not be unreasonably withheld, conditioned or delayed:

(@)  sell or otherwise dispose of any material Sold Assets excluding sales of inventory
in the ordinary course of business consistent with past practice;

(b) acquire assets having an individual value exceeding $500,000, excluding
(i) acquisitions of inventory in the ordinary course of business consistent with past practice, and
(i) capital commitments or expenditures permitted by clause (d) below;

(c) merge or consolidate the Business with any Person;

(d) make any individual capital commitments or individual capital expenditures in
excess of $500,000;

(e) incur, assume or guarantee any Debt Obligation that would become an Assumed
Liability;

(f) incur any Encumbrance on any Sold Asset, other than Permitted Encumbrances;

(g)  materially increase the base salary or hourly wage rate of any Business Employee
other than (i) in the ordinary course of business, or (ii) as required by any agreement in effect as of the
date hereof;

(h)  make any material change in the accounting methods or practices followed by the
Business (other than such changes required by applicable Law or GAAP);

(i) enter into any contract that restricts or will restrict the Business after the date of this
Agreement from engaging in any line of business in any geographic area or competing with any Person
that materially impairs the operation of the Business;

() except as required by applicable Law, (i) amend or modify any Material Contract
in any way materially adverse to the Business, (ii) voluntarily terminate any Material Contract, or (iii)
otherwise waive or release any material rights, claims or benefits of the Business thereunder, except, in
the case of clauses (ii) and (iii), in the ordinary course of business;

(k) enter into any partnership, limited liability company or joint venture agreement that
materially affects the operation of the Business;

38

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

()] other than (i) in the ordinary course of business, (ii) as required by any agreement
in effect as of the date hereof, or (iii) as is applicable to the Seller’s entire employee population, enter
into, adopt, terminate or amend in any material respect any material employment agreement or Seller
Benefit Plan that, in either case, would result in increased costs to the Buyer after the Closing;

(m) enter into any collective bargaining agreements with respect to the Business
Employees; or

(n)  agree or commit to do any of the foregoing.

5.2  Access to Books and Records. Except as provided in Section 5.3(f) and Section

5.4:

(@)  The Buyer agrees that it shall, and shall cause its Affiliates to, preserve and keep
all pre-Closing records of the Seller in its or their possession, as applicable, in compliance with the
established records retention policies of the Buyer. The Seller agrees that it shall preserve the records
held by it relating to the Business in compliance with the established records retention policies of
the Seller. The Buyer and the Seller agree that each shall make, or cause their respective Affiliates
to make, such records and personnel available to the other and its Affiliates as may be reasonably
required in connection with, among other things, any insurance claims by, legal proceedings against
(other than legal proceedings by the Buyer or any of its Affiliates against the Seller or any of its Affiliates
or vice versa) or governmental investigations involving, the Buyer or the Seller or any of their respective
Affiliates or in order to enable the Buyer or the Seller or any of their respective Affiliates to comply
with their respective obligations under this Agreement and the Ancillary Agreements. If the Buyer or the
Seller or any of their respective Affiliates wishes to destroy (or permit to be destroyed) such records prior
to the end of the seven-year period described above (in the case of the Buyer and its Affiliates) or prior
to the applicable date(s) set forth in the established records retention policies of the Seller, such party
shall first give 90 days prior written notice to the Buyer or the Seller, as the case may be, and the Buyer
or the Seller, as the case may be, will have the right at its option and expense, upon prior written notice
given to the Seller or the Buyer, as the case may be, within that 90 day period, to take possession of the
records within 180 days after the date of such notice.

(b) During the period commencing on the date hereof and ending on the Closing, the
Seller shall afford the Buyer and its counsel, accountants and other authorized representatives, and
the Buyer shall afford the Seller and its counsel, accountants and other authorized representatives,
reasonable access, consistent with applicable Competition/Foreign Investment Laws, during normal
business hours, upon reasonable advance notice to the other Party, to the properties, books, records
and contracts of the Seller (with respect to the Business) (except that the Buyer shall not conduct any
Phase Il environmental assessment or other sampling or testing of soil, surface water, groundwater,
air, soil, gas, surface or subsurface strata or other environmental media or building materials without
the prior written consent of the Seller (which may be granted or denied in the Seller’s sole discretion)),
on the one hand, or the Buyer and its subsidiaries, on the other hand. Notwithstanding anything to the
contrary in this Section 5.2(b), any access to the books and records as contemplated by
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the foregoing (i) shall not unreasonably interfere with the normal operations of the Seller, Buyer or their
respective Affiliates, (ii) shall occur in such a manner as the applicable Person reasonably determines
to be appropriate to protect the confidentiality of the transactions contemplated by this Agreement
and the Ancillary Agreements, (iii) shall be by request to the applicable notice parties pursuant to
Section 10.7 or to any other individual that such Person may designate in writing (including by e-
mail) from time to time and (iv) shall not require any Person to provide access to, or to disclose any
information to, any other Person if such access or disclosure (A)is in respect of or related to any
potential dispute between the Parties, (B) would require the Seller or the Buyer to disclose any financial
or proprietary information of or regarding itself or its respective Affiliates (other than the Business) or
otherwise disclose information regarding itself or its respective Affiliates that such Person deems to
be commercially sensitive, (C) would be in violation of applicable Laws (including any Competition/
Foreign Investment Law) or the provisions of any contract to which the Seller or the Buyer or their
respective Affiliates is a party or (D) would otherwise provide access to or disclose information that such
Person determines would jeopardize any attorney—client privilege or other privilege of such Person or
its Affiliates (provided that such Person shall have used their reasonable best efforts to disclose such
information in a way that would not waive such privilege (which efforts shall not require such Person
to waive its attorney-client privilege)); provided that in the event that such Person does not provide
access or information in reliance on this clause, such Person shall provide notice to the other party
that such access or information is being withheld. Notwithstanding anything expressed or implied in this
Agreement to the contrary, neither the Seller nor any of its Affiliates shall be required to provide any
information that is unduly burdensome to prepare and has not previously been prepared by the Seller
(with respect to the Business), or that is not otherwise prepared in the ordinary course of business of
the Business. The Parties agree that the provisions of the Confidentiality Agreement shall continue in
full force and effect following the execution and delivery of this Agreement as provided in Section 5.11.
All information obtained by the Buyer and its counsel, accountants and representatives pursuant to this
Section 5.2(b) shall be kept confidential in accordance with Section 5.11.

53 Cooperation; Regulatory Matters.

(@)  The Seller, on the one hand, and the Buyer, on the other hand, shall each use all
reasonable best efforts to obtain as promptly as practicable and to cooperate in obtaining any consent,
approval (including export approvals and the approvals required to satisfy the conditions set forth in
Sections 6.1 6.2, 6.3, 7.1 and 7.2), authorization or order of, and in making any registration or filing with,
any Governmental Authority required in connection with the execution, delivery or performance of this
Agreement by such Party. For purposes of this Section 5.3(a), “reasonable best efforts” shall include the
obligation on the part of the Buyer, if necessary to effectuate the Closing, to comply with the foregoing
provisions of this Section 5.3(a), or cause the satisfaction of the conditions enumerated in Sections 6.1
6.2, 6.3, 7.1 and 7.2), to agree (i) to dispose of, divest or transfer, or to cause any of its subsidiaries or
Affiliates to dispose of, divest or transfer, any assets, businesses, operations or voting securities as may
be necessary to permit the consummation of the
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transactions contemplated in this Agreement; (ii) to license or otherwise make available, or to cause any
of its subsidiaries or Affiliates to license or otherwise make available, to any Person, any technology
or other proprietary rights; (iii) to hold separate or cause any of its subsidiaries or Affiliates to hold
separate any assets, businesses, operations, or voting securities (either before or after the Closing); (iv)
to terminate or modify, or cause any of its subsidiaries or Affiliates to terminate or modify, any existing
relationships or contractual rights; (v) to make or cause any of its subsidiaries or Affiliates to make
any commitment (to any Governmental Authority or otherwise) regarding its future operations or the
future operations of the Business; (vi) to accept or otherwise offer such other conditions, restrictions,
limitations, or agreements affecting the Buyer’s rights in its existing assets, businesses and operations
or the ownership of the Sold Assets following the Closing as may be necessary to resolve any objections
that may be asserted by any Governmental Authority with respect to the transactions contemplated in
this Agreement, including any changes to this Agreement or any Ancillary Agreement at the request of
any Governmental Authority; or (vii) to agree or commit to doing, or to cause any of its subsidiaries or
Affiliates to agree or commit to doing, any of the foregoing; provided, however, that none of the foregoing
measures concerning the assets, operations, businesses, conduct, agreements, or other rights of the
Seller (with respect to the Business) shall be effective unless and until the Closing has occurred. In
furtherance and not in limitation of the foregoing, “reasonable best efforts” also includes the obligation
on the part of the Buyer, at the Seller’s election, to vigorously contest and resist any Proceeding, and to
have vacated, lifted, reversed or overturned any Governmental Order (whether temporary, preliminary
or permanent) that is in effect and that restricts, prevents or prohibits consummation of the transactions
contemplated by this Agreement, including reasonably pursuing administrative and judicial appeal. The
Buyer shall not, and shall cause each of its Affiliates not to, take any action which is intended to or
which would reasonably be expected to adversely affect the ability of any Party from obtaining (or cause
delay in obtaining) any necessary approvals of any Governmental Authority required for the transactions
contemplated by the Agreement, from performing its covenants and agreements under this Agreement,
or from consummating the transactions contemplated by this Agreement. Notwithstanding anything to
the contrary herein, the Buyer shall not, and shall cause its Affiliates not to, acquire or enter into any
agreement to acquire (by merger, consolidation, acquisition of equity interests or assets, joint venture or
otherwise) any Person or a portion thereof or otherwise acquire or agree to acquire any assets, if such
acquisition or the entering into such agreement could reasonably be expected to (A) impose any delay
in the obtaining of, or increase the risk of not obtaining, any Permit or Governmental Order necessary
to consummate the transactions contemplated by this Agreement or the expiration or termination of any
waiting period under applicable Law, (B) increase the risk of any Governmental Authority entering a
Governmental Order prohibiting the consummation of the transactions contemplated by this Agreement
or increase the risk of not being able to remove any such Governmental Order on appeal or otherwise, or
(C) otherwise delay or prevent the consummation of the transactions contemplated by this Agreement.
The Seller, on the one hand, and the Buyer, on the other hand, shall respond as promptly as is
reasonably practicable to any inquiries or requests for information or documentation
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received from any Governmental Authority charged with enforcing the Competition/Foreign Investment
Laws.

(b) If necessary to consummate the transactions contemplated by this Agreement, at
the time determined by the Seller and on the written notice to the Buyer of not less than ten (10) calendar
days, the Buyer and the Seller will file with the United States Federal Trade Commission and the United
States Department of Justice their respective notification and report forms under the HSR Act. The
Parties agree to cause to be made all other required filings under any applicable Competition/Foreign
Investment Law set forth on Schedule 6.1 as soon as is reasonably practicable and in accordance with
the applicable Competition/Foreign Investment Law but in no event later than ten (10) Business Days
following the date of this Agreement unless otherwise agreed to between the Buyer and Seller.

(c) The Parties shall consult and cooperate with each other, and consider in good faith
the views of the other, in connection with, and permit the other and its outside counsel to review in
advance, subject to the applicable Competition/Foreign Investment Laws, any analyses, appearances,
presentations, correspondence, memoranda, briefs, arguments, opinions, proposals, other documents
or proposed communications made or submitted by or on behalf of the that Party in connection with
proceedings under or relating to any applicable Competition/Foreign Investment Law. Each Party agrees
to furnish to the other or its outside counsel promptly (and in any event within one Business Day) copies
of all documents and correspondence received by or on behalf of the Party from any Governmental
Authority in connection with the transactions contemplated by this Agreement provided that, with respect
to the Seller, the foregoing shall not apply to any documents or correspondence to the extent related
to the Acquisition (provided, further, that, to the extent that the Seller relies on the foregoing proviso
to withhold documents or correspondence, the Seller shall use good-faith efforts to provide, to the
extent feasible, copies of such documents and correspondence redacted to prevent the disclosure of
information concerning the Acquisition). Subject to good-faith consultation with the Buyer, the Seller will,
on behalf of the Parties, control and lead all communications and strategy relating to any litigation or to
obtaining approvals, consents, waivers, registrations, permits, authorizations, actions, non-actions and
other confirmations from an applicable Governmental Authority under Competition/Foreign Investment
Laws required to satisfy the conditions set forth in Sections 6.1 6.2, 6.3, 7.1 and 7.2). The Buyer shall
pay the filing fees required to be paid in connection with filings to be made under applicable Competition/
Foreign Investment Law.

(d)  The Parties shall not, prior to the Closing, make any filing with any Governmental
Authority in respect of Competition/Foreign Investment Laws in relation to the transactions contemplated
by this Agreement which is not required to fulfil the conditions set out in Sections 6.1 6.2, 6.3, 7.1 and
7.2) without first obtaining the prior written consent of the other Party to the making of such filing(s) and
to its form and content.

(e) Neither the Buyer, nor any of its Affiliates or outside counsel, shall agree to
participate in any meeting with any Governmental Authority charged with enforcing the Competition/
Foreign Investment Laws regarding this Agreement unless it
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consults with the Seller in advance, and, to the extent permitted, gives the Seller an opportunity to attend
and participate in such meeting.

(f) Nothing in this Agreement shall impose obligations on a Party to give to the other or
its counsel, accountants or other authorized representatives access to information if such access could
reasonably be expected to cause the Party to be in breach of any duty of confidence or any other duty
or obligation under applicable Law (including Laws affecting privacy, personal information, competition
and the collection, handling, storage, processing, use or disclosure of data).

54 Tax Matters.

(@)  The Buyer and the Seller agree to furnish or cause to be furnished to each other,
upon request, as promptly as practicable, such information and assistance relating to the Business
and any of the Sold Assets (including access to books and records, employees, contractors and
representatives) as is reasonably necessary for the filing of all Tax Returns, the making of any election
related to Taxes, the preparation for or defense of any audit by any Taxing Authority and the prosecution
or defense of any claim, suit or Proceeding relating to any Tax Return. Further, subject to all applicable
confidentiality obligations, Seller will be permitted to retain, in its discretion, copies of any such books
and records relating to any of the Sold Assets as are reasonably necessary for any of such purposes
as set forth above. The Buyer and the Seller will retain all books and records with respect to Taxes
pertaining to the Business and the Sold Assets until the expiration of all relevant statutes of limitation
(and, to the extent notified by the Buyer and the Seller, any extensions thereof).

(b)  Taxes imposed on or relating to the Sold Assets for the current Tax year will be
prorated between the Seller and the Buyer effective as of the Closing. Proration of Taxes that are
undetermined as of the Closing Date (i) will be based on the most recently available Tax rate and
valuation, giving effect to applicable exemptions, recently-voted millage, change in valuation and similar
items, whether or not officially certified to the appropriate Taxing Authority as of the Closing Date and
(i) will use a 365-day year. On or before the Closing, the Seller will pay all delinquent property Taxes or
special assessments not contested by the Seller in good faith, which contested Taxes or assessments
will remain the Seller’s obligation. When the actual amounts become known, such prorations will be
recalculated by the Buyer and the Seller, and the Buyer or the Seller, as the case may be, will promptly
(but not later than five Business Days after notice of payment due) make any additional payment or
refund so that the correct prorated amount is paid by each of the Buyer and the Seller.

(c) If a property Tax refund that is an Excluded Asset is received by the Buyer, then
the Buyer will remit such refund without set-off of any kind, including any interest paid by any Taxing
Authority, to the Seller within 14 calendar days of receipt by the Buyer. The Seller and the Buyer will
reasonably cooperate with each other to pursue and obtain property Tax refunds; except that the Seller
retains the exclusive right to apply for property Tax refunds and to appeal property Tax assessments
pertaining to all periods ending on or before the Closing Date (collectively, the “Pre-Closing Appeals”).
All proceedings relating to Pre-Closing Appeals, to the extent practicable, will
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be conducted by and in the name of the Seller and as directed by the Seller. The provisions of this
Section 5.4(c) will survive the Closing.

(d)  The Buyer will bear all excise, sales, use, registration, stamp, recording,
documentary, conveyancing, franchise, transfer, transaction privilege and similar Taxes, levies, charges
and fees incurred in connection with the transactions contemplated by this Agreement (collectively, the
“Transfer Taxes”), whether or not reflected on any Tax Return. The party so required by applicable Law
shall file any Tax Returns with respect to Transfer Taxes. The Buyer and the Seller will reasonably
cooperate to reduce or eliminate Transfer Taxes to the extent permitted by applicable Law.

55 Employees: Employment Matters.

(@) Offers/Transfer of Employment. Prior to the Closing Date (or such time as is
required by applicable Law), the Buyer will make an offer of employment, in accordance with the
requirements of this Section 5.5, to each Business Employee to be effective as of the Closing Date.
The Parties shall use commercially reasonable efforts to encourage all such Business Employees who
are offered employment with the Buyer as described in this Section 5.5(a) to accept such offers of
employment. All Business Employees who accept an offer of employment with the Buyer or its Affiliates
as of the Closing Date will cease employment with the Seller and begin employment with the Buyer or an
Affiliate of the Buyer effective as of the Closing Date and are hereinafter referred to as the “Transferred
Employees.” With respect to each Business Employee employed in the Business prior to the Closing
Date but not actively at work as of the Closing Date due to an Authorized Leave such Business
Employee will not commence employment with the Buyer unless and until the Business Employee
returns to work following the Closing Date, and at such time as such Business Employee returns to
work, (i) Buyer shall employ such Business Employee in the same position as his or her former position
prior to the start of such Authorized Leave, and (ii) such Business Employee will become or be deemed
to become a Transferred Employee for all purposes under this Agreement.

(b)  Cessation of Active Participation in Seller Benefit Plans. Effective as of the Closing
Date, except as required by Law or otherwise by this Section 5.5, all Transferred Employees will cease
active participation in, and any benefit accrual under, each of the Seller Benefit Plans.

(c) Compensation and Benefit Plans/Prior Service. As of the Closing Date and for a
period of one year thereafter, for so long as a Transferred Employee continues employment during such
period, the Buyer shall, or shall cause its Affiliates to provide to each Transferred Employee, (i) base
salary and wages and target short-term and long-term incentive opportunities that are no less favorable
in the aggregate than provided to such Transferred Employee immediately prior to the Closing Date, and
(i) employee benefit plans, programs, policies and arrangements that are substantially comparable in
the aggregate to the Seller Benefit Plans covering such Transferred Employees, except for those Seller
Benefit Plans (or portions thereof) listed on Schedule 5.5(c), as in effect immediately prior to the Closing.
To the extent not otherwise required by or resulting from the operation of Law and to the extent it does
not
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result in duplication of benefits, the Buyer shall recognize each Transferred Employee’s service with the
Seller or any of its Affiliates or predecessors as of the Closing as service with the Buyer for purposes
of eligibility to participate in, vesting under and accrual of benefits under any employee benefit plan,
program or arrangement of the Buyer or any affiliate of the Buyer in which Transferred Employees
participate.

(d)  Severance Benefits. The Buyer shall, or shall cause its Affiliates to, provide each
Transferred Employee severance benefits as provided on Schedule 5.5(d) upon any involuntary
termination without “cause” (as such term is defined on Schedule 5.5(d)) that occurs during the one year
period beginning on the Closing Date.

(e) Welfare Plans. Coverage for all Transferred Employees and their respective
dependents under the Seller Benefit Plans that are welfare benefit plans within the meaning of Section
3(1) of ERISA (the “Seller’s Welfare Plans”) shall cease to be effective as of the Closing Date,
except that coverage under the Seller’'s Welfare Plans for individuals described in the last sentence of
Section 5.5(a) (and their eligible dependents) who become Transferred Employees shall cease when
they become Transferred Employees. The plans sponsored by the Buyer or its Affiliates that are
welfare benefit plans within the meaning of Section 3(1) of ERISA (the “Buyer’s Welfare Plans”) shall
provide coverage and benefits for all Transferred Employees and their respective eligible spouses and
dependents effective as of the Closing, except that coverage under the Buyer’s Welfare Plans for
individuals described in the last sentence of Section 5.5(a) (and their eligible dependents) who become
Transferred Employees shall commence when they become Transferred Employees. The Buyer and its
Affiliates and the Buyer’s Welfare Plans shall be liable for all claims of any Transferred Employees and
their respective eligible spouses and dependents on or after the Closing Date submitted pursuant to the
terms of the Buyer’s Welfare Plans, to the extent such claims are incurred on or after the Closing Date
and are otherwise eligible for coverage under the terms of the Buyer’s Welfare Plans. The Seller shall
retain responsibility and liability for all claims of the Transferred Employees incurred before the Closing
Date that are otherwise eligible for coverage under the terms of the Seller’s Welfare Plans. For purposes
of this Section 5.5(e), a claim shall be deemed “incurred” on the date that the event that gives rise to
the claim occurs (for purposes of life insurance, severance, sickness, accident and disability programs)
or on the date that the service was rendered or the supply was purchased (for purposes of health care
programs). The Buyer shall use commercially reasonable efforts to waive any pre-existing condition
limitations and eligibility waiting periods under the Buyer’s Welfare Plans (but only to the extent such
pre-existing condition limitations and eligibility waiting periods were satisfied under the Seller’s Welfare
Plans as of the Closing Date) and shall use commercially reasonable efforts to recognize (or cause to be
recognized) the dollar amount of all expenses incurred by Transferred Employees and their respective
dependents during the calendar year in which the Closing Date occurs under the Seller’s Welfare Plans
for purposes of satisfying the deductibles and co-payment or out-of-pocket limitations for such calendar
year under the relevant Buyer’s Welfare Plans.

(f) Savings Plan Rollovers. The Buyer shall use commercially reasonable efforts to
cause a defined contribution plan or plans sponsored by the Buyer or its Affiliates and qualified under
Section 401(a) of the Code to accept direct rollovers
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(described in Section 402(c) of the Code) of distributions to which the Transferred Employees are
entitled under the Parker Retirement Savings Plan including outstanding loan notes applicable to
Transferred Employees and the Seller shall reasonably cooperate in connection with such rollover.

(g)  Accrued Vacation. The Buyer shall credit each Transferred Employee with the
accrued and unused vacation days to which such Transferred Employee is entitled through the Closing,
and any personal and sickness days, or other service based leave entitlements, accrued by such
employees as of the Closing Date. To the extent that the Seller is required by Law to make any payment
with respect to such accrued but unused vacation and/or personal and sickness days as of the Closing,
the Buyer agrees to promptly reimburse the Seller for the amount of any such payment (provided that
the foregoing shall not require the Buyer to make such reimbursement payment in respect of any such
Transferred Employee and also credit such Transferred Employee as contemplated by the first sentence
of this clause (g)).

(h)  Flexible Benefits. The Buyer shall permit the elections made by Transferred
Employees for the plan year that contains the Closing Date under the applicable Seller Benefit Plans that
include flexible benefits programs (the “Seller’s Flexible Account Plan”) to continue under one or more
flexible benefits programs maintained by the Buyer for the benefit of the Transferred Employees (the
“Buyer’s Flexible Account Plan”), which plan(s) shall be substantially comparable to the Seller’s Flexible
Account Plan. After the Closing Date, the Buyer shall be liable for reimbursement of all reimbursable
medical and dependent care claims incurred by the Transferred Employees in the year in which the
Closing occurs, to the extent that such claims are unpaid as of the Closing Date. Effective as of the
Closing, the Seller shall transfer to the Buyer’s Flexible Account Plan all obligations and liabilities
of the Seller’s Flexible Account Plan attributable to the Transferred Employees and their dependents
and beneficiaries determined immediately prior to the Closing, and the Buyer’s Flexible Account Plan
shall credit each such Transferred Employee’s flexible spending account with the balance for such
Transferred Employee’s account under the Seller’s Flexible Account Plan as of immediately prior to
the Closing. Each Transferred Employee eligible to participate in the Buyer’'s Flexible Account Plan
shall continue his or her election in effect under the Seller’s Flexible Account Plan for the remainder
of the calendar year in which the Closing occurs, and the Buyer’s Flexible Account Plan shall honor
any claims incurred by a Transferred Employee during the calendar year that would otherwise be an
eligible expense under the Seller’s Flexible Account Plan, whether or not such expense was incurred
before, on or after the Closing Date. As soon as practicable after the Closing, the Seller shall transfer to
Buyer in cash an amount (if greater than US $0) equal to the total amount that Transferred Employees
have contributed to the Seller’s Flexible Account Plan through the Closing Date for the calendar year
that includes the Closing less all amounts that have been paid from the Seller’s Flexible Account Plan
through the Closing Date for medical expense and dependent care claims incurred by the Transferred
Employees in the calendar year that includes the Closing (such difference, the “Flex Plan Amount”).
If the Flex Plan Amount is less than US $0, as soon as practicable after the Closing, the Buyer shall
transfer to the Seller in cash an amount equal to all amounts that have been paid from the Seller’s
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Flexible Account Plan through the Closing Date for medical expense and dependent care claims
incurred by the Transferred Employees in the calendar year that includes the Closing less the total
amount that Transferred Employees have contributed to the Seller’s Flexible Account Plan through the
Closing Date for the calendar year that includes the Closing. The Seller shall provide the Buyer with all
information reasonably requested by the Buyer in order for the Buyer and the Buyer’s Flexible Account
Plan to satisfy the obligations set forth in this Section 5.5(h).

(i) Continuation Coverage. The Buyer shall have the sole responsibility to offer
“continuation coverage” benefits from and after the Closing Date to the Transferred Employees and
“qualified beneficiaries” of such Transferred Employees for whom a “qualifying event” occurs on or after
the Closing Date. The terms “continuation coverage,” “qualified beneficiaries” and “qualifying event”
shall have the meanings ascribed to them under Section 4980B of the Code and Sections 601-608 of
ERISA.

() Cooperation. The Parties agree to furnish each other with such information
concerning employees, employee payroll and employee benefit plans, subject to confidentiality and
privacy considerations, and to take all such other action, as is necessary and appropriate to effect the
transactions contemplated hereby.

(k) No Right to Employment. Nothing herein expressed or implied shall confer upon
any of the employees of the Seller, the Buyer or any of their respective Affiliates, any additional rights
or remedies, including any additional right to employment, or continued employment for any specified
period, of any nature or kind whatsoever under or by reason of this Agreement.

()] No Third Party Beneficiary. No provision in this Section 5.5 shall (i) create any
third party beneficiary or other rights in any employee or former employee (including any beneficiary
or dependent thereof) of the Seller, the Buyer or any other Person other than the Parties and their
respective successors and permitted assigns, (ii) constitute or create, or be deemed to constitute or
create, an employment agreement or (iii) constitute or be deemed to constitute an amendment to any
employee benefit plan sponsored or maintained by the Seller or any of its Affiliates.

5.6 Labor Matters. For a period of 91 days (inclusive) following the Closing Date, the
Buyer shall not, and shall cause any successor or permitted assign of any portion of the Business not
to, cause or permit to be implemented any plant closing, partial closing, mass layoff or other termination
of employees with respect to the Business that, either alone or in the aggregate (with each other and/or
with any plant closing, partial closing, mass layoff or other termination of employees with respect to the
Business occurring on or prior to the Closing Date), could reasonably be expected to create any Liability
for the Seller or any of its Affiliates under the Worker Adjustment and Retraining Notification Act of 1988,
as amended, or any similar applicable state or local Law (all together, collectively, the “WARN Act”). The
Seller and the Buyer will cooperate with each other to ensure that each has the information necessary
to assess their obligations with respect to notification obligations, including assessment of all lookback
period contemplated by the WARN Act.
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5.7 Contact with Customers and Suppliers. Only with the prior written consent of
the Seller, which consent may be conditioned upon a designee of the Seller being present at any
meeting or conference, consistent with applicable Competition/Foreign Investment Laws, the Buyer
and its representatives shall be permitted to contact and communicate with the employees, customers,
suppliers and licensors of the Seller (with respect to the Business) in connection with the transactions
contemplated hereby.

5.8 Non-Solicitation.

(@) Neither the Seller nor any of its subsidiaries shall, directly or indirectly, and the
Seller shall cause its Affiliates not to, during the 24-month period commencing on the Closing Date,
directly or indirectly, employ, hire or engage, or solicit for employment, hiring, or engagement (whether
as an employee, consultant, agent, independent contractor or otherwise), any Key Personnel who are
Transferred Employees without first obtaining the written consent of the Buyer (unless such employee
is terminated by the Buyer after the Closing Date); provided that no Key Personnel shall be deemed to
have been solicited by the Seller or any of its subsidiaries, directly or indirectly, for employment if such
employee responded to a general solicitation or other non-directed search inquiry.

(b) In relation to Sold Contracts existing or being negotiated after award as of April 11,
2022 with customers represented by the Seller’'s Group-level Key Account Managers (which customers
are listed on Schedule 5.8(b)), and with the exception of contracts existing or being negotiated after
award for programs which are multi-sourced between the Seller and Meggitt where the customer would
otherwise expect competition between the Seller and Meggitt, neither the Seller nor any of its Affiliates
will compete to take over the Business’ current supply position on such Sold Contracts (or relevant parts
thereof) that are included in the Business for a period of 36 months after the Closing.

(c) The Seller expressly agrees that the character, duration and geographical scope
of this Section 5.8 are reasonable in light of the circumstances as they exist as of the date of this
Agreement. The Seller acknowledges and agrees that the covenants set forth in this Section 5.8 are
reasonable and necessary for the protection of the Buyer and the goodwill related to the Business, and
that any remedy at law for any breach by the Seller of its obligations under the provisions of this Section
5.8 would be inadequate, and that the Buyer would be entitled to injunctive relief in such a case. If it is
ever held that any covenant in this Section 5.8 is too onerous and is not necessary for the protection of
the Buyer and the Business, the Parties agree that any court of competent jurisdiction may impose such
lesser restrictions that such court may consider to be necessary or appropriate properly to protect the
Buyer and the Business.

59 Further Actions.

(@) Each of the Parties shall use reasonable best efforts to take, or cause to be taken,
all appropriate action, to do or cause to be done, and to assist and cooperate with the other Party in
doing, all things necessary, proper or advisable, including under applicable Law, and execute and deliver
such documents and other
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papers, as may be reasonably required to consummate the transactions contemplated by this
Agreement.

(b) Notwithstanding anything in this Agreement to the contrary, this Agreement shall
not constitute an agreement to sell, convey, assign or transfer any Sold Asset if an attempted sale,
conveyance, assignment or transfer of such thereof in connection with the transactions contemplated by
this Agreement would be prohibited by Law or would, without the consent of any third party, (i) constitute
a breach or other contravention in respect thereto, (ii) be ineffective, void or voidable, or (iii) materially
adversely affect the rights thereunder of the Buyer or any of its Affiliates, unless and until such consent
is obtained, it being understood that the Parties’ obligations to effect the transactions contemplated by
this Agreement are not conditioned upon receipt of such consents, other than pursuant to Sections 6.1
and 7.1, and the Closing shall occur notwithstanding the foregoing and without any adjustment to the
Purchase Price on account thereof. Prior to the Closing, each Party shall use commercially reasonable
efforts to obtain any consents from third parties under any Material Contract required in connection
with the consummation of the transactions contemplated by this Agreement. To the extent not obtained
prior to the Closing, each Party shall use commercially reasonable efforts to obtain any consents from
third parties required to sell, convey, assign or transfer any Sold Contract or other material Sold Asset,
in each case as promptly as practicable after the Closing. With respect to any Sold Contract or other
material Sold Asset that is not transferred prior to the Closing, from the Closing until the earliest of such
time as (A) such consent is obtained, (B) 12 months following the Closing Date, and (C) in the case of
any Sold Contract, the earlier of the expiration of the term thereof or the execution of a replacement
contract by the Buyer or its Affiliate (the “Consent End Date”), the Parties will cooperate and use
commercially reasonable efforts to implement any arrangement reasonably acceptable to the Buyer
intended to both (1) provide the Buyer, to the fullest extent practicable, the claims, rights and benefits
of the applicable Sold Asset and (2) cause the Buyer to bear, from and after the Closing, all costs and
burdens of such Sold Asset to the extent constituting Assumed Liabilities. When the requisite consent is
obtained, the applicable Sold Asset will be deemed to have been automatically assigned and transferred
to the Buyer on the terms set forth in this Agreement for no additional consideration and without the
requirement of any further action by any Person, as of the Closing, except to the extent that the date of
such consent is deemed by applicable Law to have occurred on another date, in which case, as of such
date. Notwithstanding anything to the contrary contained in this Agreement, the Buyer acknowledges
and agrees that (x) the Seller shall not have any further obligation under this Section 5.9 with respect
to any consent of any third party that is not obtained on or prior to the Consent End Date; (y) the Seller
and its Affiliates shall not have any obligation to make any payments or other concession, incur any
other Liability, or commence or participate in any Proceeding to obtain any consent for any third party;
and (z) the Seller shall not have any Liability whatsoever arising out of or relating to the failure to obtain
any consents that may have been required in connection with the transactions contemplated by this
Agreement or because of the default under, or acceleration or termination of any Sold Contract or other
Sold Asset as a result thereof. For the avoidance of doubt, neither the Seller nor any of its Affiliates shall
have any obligation to obtain any consents from any third parties or provide alternate
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arrangements (and the failure to do so shall not be deemed a breach of the Seller’s representations,
warranties, covenants or agreements hereunder or to contribute to a Business Material Adverse Effect)
other than the undertaking to use commercially reasonable efforts to obtain such consents pursuant to
this Section 5.9(b). Notwithstanding anything in this Section 5.9 to the contrary, with respect to any Sold
Asset that is a Government Prime Contract, Section 5.18, not this Section 5.9, shall apply and control
with respect to obtaining any Novation Agreement for any such Government Prime Contracts.

(c) Following the Closing, the Buyer and the Seller agree to promptly remit to the other
Party (or Affiliate thereof) any payments received that are owed to the other Party (or Affiliate thereof)
or, in the case of the Buyer, the Business.

(d)  The Seller will use commercially reasonable efforts to assist the Buyer in, and
following the date hereof the Parties will cooperate with each other in good faith in consultation with
their respective outside counsel in order to develop a plan in respect of, effectuating the transfer and/
or reissuance of all Permits (including those Permits set forth on Schedule 3.6 that are designated as
non-transferrable) and approvals necessary to permit the continued conduct of the Business after the
Closing in all material respects in the same manner as conducted immediately prior to the date of this
Agreement.

(e) If, after the Closing, the Seller or the Buyer identifies any Intellectual Property
owned by the Seller or any Affiliate of the Seller that as of the Closing Date should have been but
inadvertently was not previously transferred by the Seller to the Buyer as Sold Intellectual Property,
subject to any required approval of any third party, the Seller shall, if and to the extent otherwise
consistent with this Agreement and the Ancillary Agreements, promptly transfer, or cause to be
transferred, such Intellectual Property to the Buyer for no additional consideration. If, after the Closing
Date, the Seller or the Buyer identifies any Intellectual Property that was transferred by the Seller or
any Affiliate of the Seller which should not have been Sold Intellectual Property as of the Closing Date,
subject to any required approval of any third party, the Buyer shall promptly transfer such Intellectual
Property to the Seller or its designated Affiliate for no additional consideration if and to the extent
otherwise consistent with the terms of this Agreement and the Ancillary Agreements. Prior to any such
transfer, the Person receiving or possessing such asset shall hold such asset in trust for such other
Person. To the extent a representative of the Buyer has questions relating to the Sold Assets or Shared
Intellectual Property after the Closing Date, the Seller shall instruct its representatives to cooperate on
a commercially reasonable basis to answer such questions.

(f)

(i) Promptly following the date of this Agreement, the Seller shall engage an
internationally recognized public accounting firm (the “Accounting Firm”) to audit the financial
statements of the Business as of June 30, 2022 and June 30, 2021, and for the years then ended
(the “Business Financial Statements”). If required by the Securities Laws to be filed as an exhibit
toa
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Current Report on Form 8-K by Kaman Corporation pursuant to Item 2.01 of Form 8-K in
connection with the transactions contemplated by this Agreement, the Seller shall use its
reasonable best efforts to engage the Accounting Firm to review the unaudited financial
statements of the Business as of and for the periods required by Regulation S-X under the
Securities Laws (the “Interim Business Financial Statements”, and together with the Business
Financial Statements, the “Additional Business Financial Statements”). Any and all fees and
expenses of the Accounting Firm in connection with the engagement of the Accounting Firm
that are incurred by the Seller or its Affiliates shall be reimbursed by the Buyer promptly (and
in any event within ten Business Days) in immediately available funds after receipt from the
Seller of one or more invoices with respect thereto delivered from time to time after the date
hereof. In addition, to facilitate the preparation of the Additional Business Financial Statements
by the Seller and any audit of the Business Financial Statements, the Buyer acknowledges that
the Seller may engage an accounting firm(s) or other advisors (the “Other Advisors”) to assist
the Seller’s internal financial reporting team and that any and all fees and expenses of the
Other Advisors in connection with this engagement of the Other Advisors that are incurred by
the Seller or its Affiliates shall be reimbursed by the Buyer promptly (and in any event within
ten Business Days) in immediately available funds after receipt from the Seller of one or more
invoices with respect thereto delivered from time to time after the date hereof. Also, the time that
the Seller’s internal financial reporting team works on the preparation and audit and/or review
of the Additional Business Financial Statements shall be charged at a rate of $175 per hour
and shall be reimbursed by the Buyer promptly (and in any event within ten Business Days) in
immediately available funds after receipt from the Seller of one or more invoices with respect
thereto delivered from time to time after the date hereof;

(i) The Seller shall use its reasonable best efforts (A) to assist, and cause its
respective officers, employees, agents, consultants, advisors and other representatives,
including the Other Advisors, to commence the preparation of the Business Financial Statements
as soon as practicable after the date hereof and (B) to prepare the Business Financial Statements
and provide information on a timely basis to the Accounting Firm for the Accounting Firm
to be able to complete the audit of the Business Financial Statements prior to the Closing;
provided, however, that, for the avoidance of doubt, the Buyer acknowledges and agrees that
(1) delivery of the Additional Business Financial Statements, and any audit of the Business
Financial Statements and/or any review of any Interim Business Financial Statement, on or
prior to the Closing is not a condition to the Closing and shall not be taken into account with
respect to whether any condition to Closing set forth in ARTICLE VI or ARTICLE VII shall have
been satisfied, (2) neither the Seller nor any of its Affiliates is making any representation or
warranty, express or implied, regarding the Additional Business Financial Statements, including
the financial results that are actually reflected in the Additional Business Financial Statements,
and (3) notwithstanding anything in this Agreement to the contrary, the Seller’s obligations
contemplated by this
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Section 5.9(f) shall be deemed satisfied unless the Seller has knowingly and willfully materially
breached its obligations under this Section 5.9(f).

(i)  From and after the date hereof and continuing through the first anniversary of the
Closing Date, upon reasonable request from the Buyer, the Seller shall use its reasonable best
efforts to provide the Buyer with access to all financial and other information pertaining to the
Business relating to the period of the Seller’s ownership and operation of the Business, which
information is necessary to enable Kaman Corporation to comply with its reporting obligations
under the Securities Laws, including the preparation of any pro forma financial statements
required by Regulation S-X under the Securities Laws; provided that all reasonable costs and
expenses incurred by the Sellers or their Affiliates or representatives, including the Accounting
Firm and/or the Other Advisors and/or the Seller’s internal financial reporting team (charged at
the rate specified in clause (f)(i) above), in connection therewith shall be reimbursed by the Buyer
promptly (and in any event within ten Business Days) in immediately available funds after receipt
from the Seller of one or more invoices with respect thereto delivered from time to time after the
date hereof; provided, however, that the Seller shall not be required to provide any information
pursuant to this Section 5.9(f)(iii) (A) in connection with any litigation or similar dispute between
the Parties, or (B) where, upon the advice of counsel, such access or disclosure would jeopardize
the attorney-client or other applicable legal privilege or protection of such Party or contravene any
Laws, contracts or obligation of confidentiality owed to a third party.

(iv)  The Seller shall keep the Buyer reasonably informed regarding the status of the
preparation of the Business Financial Statements and the audit thereof and if applicable, the
preparation of any Interim Business Financial Statements and the review thereof, including
hosting every three weeks unless the Parties otherwise agree a conference call of appropriate
length between a representative of the Seller, a representative of the Business and a
representative of the Buyer.

5.10 Bulk Transfer Laws. The Buyer and the Seller hereby waive compliance with any
bulk transfer Laws applicable to the transactions contemplated by this Agreement.

5.11 Confidentiality.

(@)  The Buyer hereby confirms and agrees that, with respect to any information directly
or indirectly furnished by or on behalf of the Seller, whether before, on or after the date hereof, the Buyer
shall continue to be bound by the terms of the Confidentiality Agreement.

(b)  The Buyer understands and agrees that the Seller is making available confidential
information and trade secrets to the Buyer concerning the operations of the Seller and the Business,
which information would be damaging to the Seller and its Affiliates if disclosed to a competitor or made
available to any other
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Person, and that such information has been divulged in confidence. The Buyer acknowledges that after
the Closing Date the Seller and its Affiliates could be irreparably damaged if any nonpublic or proprietary
information about the Seller or its Affiliates that does not relate to the Business, the Sold Assets, or the
Assumed Liabilities were disclosed by the Buyer or its Affiliates after the Closing to any Person other
than the Seller or its Affiliates, and the Buyer will not, and will cause its officers, directors, employees
and other Affiliates not to, following the Closing Date, without the prior written consent of the Seller,
disclose or use (or permit to be disclosed or used) in any way any such information, unless (i) compelled
to disclose such confidential information by judicial or administrative process or, in the opinion of its
counsel, by other requirements of Law and, in any such event, the Buyer shall, to the extent practicable,
give the Seller prompt written notice of any such requirement prior to any such disclosure, (ii) such
confidential information is generally available to the public through no fault of the Buyer or any of its
Affiliates, or (iii) such confidential information is publicly disclosed by the Buyer or its Affiliates with the
Seller’s prior written consent.

(c) The Seller acknowledges that the Seller knows confidential information about the
Business, the Sold Assets and the Assumed Liabilities and agrees that, following the Closing, the Seller
shall not, and shall cause its officers, directors, employees and other Affiliates not to, without the prior
written consent of the Buyer, disclose or use (or permit to be disclosed or used) in any way any such
information, unless (i) compelled to disclose such confidential information by judicial or administrative
process or, in the opinion of its counsel, by other requirements of Law and, in any such event, the Seller
shall, to the extent practicable, give the Buyer prompt written notice of any such requirement prior to any
such disclosure, (ii) such confidential information is generally available to the public through no fault of
the Seller or any of its Affiliates, or (iii) such confidential information is publicly disclosed by the Seller or
its Affiliates with the Buyer’s prior written consent. Notwithstanding any provision in this Agreement to
the contrary, for purposes of this Section 5.11(c), confidential information about the Business, the Sold
Assets or the Assumed Liabilities does not include any generic or principal knowledge and experience,
ideas and concepts retained in the unaided memories of individuals associated with the Seller.

5.12 Use of Names Following Closing and Other Intellectual Property.

(a)  After the Closing, the Buyer and its Affiliates shall not use the Retained Names
and Marks, except that for a transitional period of 36 months after the Closing Date, the Seller hereby
grants, and causes each relevant subsidiary to grant, to the Buyer (or its designee(s)), effective as of the
Closing Date, a royalty-free, fully paid-up, nonexclusive, indivisible, non-sublicensable, non-assignable
and otherwise non-transferable limited right and license to use the marks “Parker” and “Parker Hannifin”
and the “Parker” and “P” logos included in the Retained Names and Marks (the “Parker Marks”) solely
to the extent used by the Business in a manner consistent with the Business’s use of the Retained
Names and Marks in the ordinary course of business of the Business as operated by the Seller as
of immediately prior to the Closing (the “Transitional License”), and for the avoidance of doubt, such
Transitional License will not apply to any products or services other than the products and services of
the
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Business sold or provided by the Business as of immediately prior to the Closing; provided that:

(i) any goodwill generated through the Buyer’s use of the Parker Marks pursuant to
this Section 5.12(a) will inure to the benefit of the Seller;

(i) any products or services provided by or on the behalf of the Buyer on or in
connection with the Parker Marks are used by the Buyer shall be made to quality standards
that meet or exceed the standards of quality represented thereby, and otherwise that are in
accordance with generally accepted practices and using the degree of care and skill which is
ordinarily exercised and customary in the field to which such products and services pertain and
the Seller shall have the right upon prior reasonable notice to inspect the Buyer’s facilities and
operations engaged in the manufacture, distributor, provisions and/or sale of such products and
services for compliance with such quality standards, and the Buyer shall promptly correct any
quality deficiencies reasonably noted by the Seller;

(i)  on any products or services provided, manufactured or remanufactured, repaired,
refurbished or retrofitted by the Buyer or on its behalf on or in connection with the Parker Marks
are used by the Buyer, the Buyer shall prominently indicate in connection with any such services,
and prominently and permanently mark or have marked on such products, or if by nature of the
product it cannot be marked, then on a label applied thereto, or if by nature of the product it
cannot be labelled, then on the packaging thereof, that such products have been manufactured,
or remanufactured, repaired, refurbished, or retrofitted, as the case may be, by the Buyer;

(iv)  the Buyer shall not in any country or jurisdiction throughout the world: (A) assert any
ownership interest in or to any of the Parker Marks or any component part thereof; (B) register
or attempt to register any of the Parker Marks or any component part thereof or any colorable
imitation thereof (including any non-English language variation thereof), or any confusingly similar
name, mark, dress, number or other designation, or any confusingly similar or dilutive name,
mark, dress, number or designation; (C) contest, challenge or oppose the Seller’'s ownership of,
or the validity of, the Parker Marks or any registrations thereof, whether now existing or hereafter
obtained, and the Buyer consents to the registration and use of the Parker Marks by the Seller or
its suppliers or related entities for any and all products and services whatsoever; or (D) otherwise
do anything inconsistent with the Seller’'s ownership of the Parker Marks or do or cause to be
done any act or thing that will in any way impair the rights of the Seller in and to the Parker Marks
or the Seller’s goodwill therein or have any dilutive effect thereupon; and

(v) notwithstanding anything herein to the contrary, beginning 12 months after the
Closing Date, the Buyer’s use of the Parker Marks will be limited to identifying the Buyer as the
new owner of the Business.

For the avoidance of doubt, it is hereby acknowledged and agreed that nothing in this Section 5.12(a)
shall obligate the Buyer to rebrand inventory of Parker Mark-branded
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products existing at the time of the Closing, even if sold after the date that is 36 months after the Closing
Date.

(b)  The Seller hereby grants, and causes each relevant subsidiary and Affiliate to
grant, to the Buyer (or its designee(s)), effective as of the Closing Date, a royalty-free, fully paid-up,
irrevocable, nonexclusive, sublicensable right and license to use the Shared Intellectual Property solely
in connection with its operation of the Business in a manner consistent with the ordinary course of
business of the Business as operated immediately prior to the Closing.

5.13 Notification of Certain Matters. The Seller, on the one hand, and the Buyer, on the
other hand, shall give prompt notice to the other of the occurrence of any event that may make the
satisfaction of the conditions in ARTICLES VI or VII, as the case may be, impossible; provided that a
Party’s good-faith failure to comply with this Section 5.13 shall not provide the other Party or any of
such Party’s Affiliates with a right not to consummate the transactions contemplated by this Agreement,
except to the extent that such other provision of this Agreement independently provides such right.

5.14 Intercompany Obligations. The Seller shall take such action and make such
payments as necessary so that, as of the Closing Date, there shall be no Intercompany Obligations
except to the extent reflected in the calculation of the Closing Working Capital.

5.15 Shared Contracts.

(@)  The Seller and the Buyer will use their respective commercially reasonable efforts,
including cooperating with the other Party, to amend, modify or split any Shared Contract such that the
rights or obligations of such Shared Contract which relate only to the Business are assigned, transferred
or otherwise entered into on terms no less favorable as the Shared Contract prior to Closing solely with
respect to the Buyer or otherwise terminate or eliminate any such rights and obligations of the Seller or
its Affiliates prior to the Closing (such actions, the “Transition”), or if not completed prior to Closing, as
promptly as practicable thereafter; provided that if the Seller and its Affiliates do not obtain or structure
an arrangement to Transition any Shared Contract prior to Closing, (i) the Seller shall provide to the
Buyer the benefits, and the Buyer shall bear the obligations and burdens, of such portion of any such
Shared Contract that relates to and is allocated to the Business, as reasonably determined by the Seller,
(ii) the Parties shall cooperate in any reasonable and lawful arrangement designed to provide such
benefits to the Buyer and enable the Buyer to bear such obligations and burdens and (iii) the Seller
shall enforce at the request of the Buyer and for the account of the Buyer, at the Buyer’s expense, any
rights of the Seller or its Affiliates arising from any such Shared Contract (including the right to elect to
terminate such Shared Contract with respect to the Business in accordance with the terms thereof upon
the request of the Buyer).

(b)  Shared Contractual Liabilities shall be allocated between the Seller and the Buyer
as follows: (i) if a Liability is incurred solely in respect of the Business or the Excluded Business, such
Liability shall be allocated to the Buyer (in respect of the
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Business) or the Seller (in respect of the Excluded Business); and (ii) if a Liability cannot be so allocated
under clause (i), such Liability shall be allocated to the Seller or the Buyer, as the case may be,
based on the relative proportion of total benefit received by the Business and the Excluded Business
under the relevant Shared Contract, as mutually agreed by the Seller and the Buyer, with any disputes
subject to the applicable dispute resolution mechanism of the CPA Firm pursuant to Section 2.5(c).
Notwithstanding the foregoing, each of the Seller and the Buyer shall be responsible for any or all
Liabilities arising from its (or its Affiliates’) direct or indirect breach of any Shared Contract.

5.16 Release. From and after the Closing, to the fullest extent permitted under applicable
Law, the Buyer, on behalf of itself, its Affiliates and their respective officers, directors, partners,
members, employees, equityholders, Representatives, agents and successors and permitted assigns
(collectively, the “Buyer Releasing Parties”), hereby irrevocably and unconditionally releases and forever
discharges the Seller, its Affiliates and their respective officers, directors, partners, members,
employees, equityholders, Representatives, agents and successors and permitted assigns (excluding
any Person who continues to be a director, member, officer, employee, Affiliate, equityholder, agent
or Representative of the Buyer Releasing Parties after the Closing, collectively, the “Seller Released
Parties”) of and from any and all causes of action, Proceedings, executions, judgments, duties, debts,
dues, accounts, bonds, contracts and covenants (whether express or implied), and claims and demands
whatsoever which the Buyer Releasing Parties may have against each of the Seller Released Parties,
now or in the future, in each case in respect of any cause, matter or thing (a) relating to the operation of
the Business, the Sold Assets, the Assumed Liabilities or relating to the subject matter of this Agreement
or any Exhibit or the Disclosure Schedules or any Ancillary Agreement, information provided, certificate
or other document entered into, made, delivered or made available in connection herewith, or as a result
of any of the transactions contemplated hereby; or (b) with respect to the accuracy of, any omission or
concealment of, or any misstatement with respect to, any potentially material information regarding the
Business, the Sold Assets, or the Assumed Liabilities, in the case of each of clauses (a) and (b), whether
arising under, or based upon, any Law (including common law); provided that this release shall not affect
any Buyer Releasing Parties’ rights under this Agreement to bring claims against the Seller: (i) related to
any Retained Liabilities under the express terms of this Agreement, (ii) indemnification claims pursuant
to Section 9.2 or (iii) for Fraud (the “Specified Claims”). Furthermore, without limiting the generality of
this Section 5.16, except for the Specified Claims, no claim or cause of action will, directly or indirectly,
be brought or maintained by, or on behalf of, the Buyer or any of its Affiliates against the Seller or its
Affiliates and no recourse will be sought or granted against any of them, by virtue of, or based upon,
any alleged breach of duty, misrepresentation or inaccuracy in, or breach of, any of the representations,
warranties, covenants or agreements of the Seller or any other Person set forth or contained in this
Agreement or any Exhibit or the Disclosure Schedules or any Ancillary Agreement, information provided,
certificate or other document entered into, made, delivered or made available in connection herewith, or
as a result of any of the transactions contemplated by this Agreement. The Buyer agrees, on behalf of
itself
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and the Buyer Releasing Parties, to indemnify and hold harmless each of the Seller Released Parties
from and against, and in respect of, any and all Losses incurred by or on behalf of any Seller
Released Party as a result of any such Proceeding brought or maintained by any member of the Buyer
Releasing Parties against any Seller Released Party in contravention of this Section 5.16. The Parties
acknowledge and agree that the agreements contained in this Section 5.16 (A) require performance
after the Closing to the maximum extent permitted by applicable Law and will survive the Closing for
20 years and (B) are an integral part of the transactions contemplated hereby and that, without the
agreements set forth in this Section 5.16, none of the Parties would enter into this Agreement. The
provisions of this Section 5.16 are intended to be for the benefit of, and enforceable by the Seller
Released Parties referenced in this Section 5.16 and each such Person shall be a third party beneficiary
of this Section 5.16.

5.17 Insurance.

(@)  All Business Insurance Policies held in the name of the Seller or any of its Affiliates
will remain in full force and effect until the Closing, at which time, except with respect to any Shared
Seller Policies, coverage thereunder for any period after the Closing will be discontinued by the Seller
(with respect to the Business); provided that the Seller shall and shall cause its Affiliates to use its
commercially reasonable efforts to maintain any Shared Seller Policies in accordance with its terms. To
the extent requested in writing from time to time by the Buyer from and after the Closing Date, the Seller
or any Affiliates shall file and use commercially reasonable efforts to pursue on behalf of the Buyer (at
the sole cost and expense of the Buyer, including any deductibles paid or increases in premiums) any
claims with respect to the Business that are insured or may potentially be insured, whether in whole or
in part, under any Shared Seller Policies. From and after the Closing, the Buyer will be responsible for
securing all insurance it considers appropriate for its operation of the Business, other than any Shared
Seller Policies. Notwithstanding any of the foregoing to the contrary, if, after the Closing, the Seller or
its Affiliates obtains an insurance recovery in respect of any loss incurred by the Business (i) under the
Shared Seller Policies, (ii) in connection with the matter set forth on Schedule 3.12(c)(1), or (iii) under
the policy set forth on Schedule 5.17(a) with respect to a claim made related to wrongful acts which
occurred prior to the Closing Date, then the Seller shall, and shall cause its Affiliates, to promptly pay to
the Buyer an amount equal to the amount of the applicable recovery actually received by the Seller or
its Affiliates that relates specifically to the Business.

(b)  The Seller or any of its Affiliates may amend in a manner reasonably acceptable
to the Buyer, effective at or prior to the Closing, any Business Insurance Policies to give effect to this
Section 5.17.

5.18 Novation.

(@) Promptly following the execution of this Agreement, the Seller or any of its Affiliates
shall prepare (with the assistance of each of the Buyer or any of its designated Affiliates), in accordance
with Federal Acquisition Regulation (“EAR”) Subpart 42.12 and any applicable agency regulations or
policies, a written request and documentation meeting the requirements of FAR 42.1204, which shall be
submitted by
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the Seller, with the consent of the Buyer (not to be unreasonably withheld, conditioned or delayed), to
the Responsible Contracting Officer (as determined by the process under FAR 42.1202) to (i) recognize
the Buyer, or one of its designated subsidiaries, as successor-in-interest of the Seller (or its Affiliate)
to each Government Prime Contract and (ii) enter into a novation agreement (a “Novation Agreement”)
in the form and substance as set forth in FAR Subpart 42.1204(i) that shall be deemed reasonably
satisfactory to the Buyer and the Seller, pursuant to which, subject to the requirements of FAR Subpart
42.12, all of the right, title and interest of the Seller (or its Affiliate) in and to, and all of the obligations and
liabilities of the Seller (or its Affiliate) under each Government Prime Contract shall be validly conveyed,
transferred, assigned and novated to the Buyer or any of its designated subsidiaries. The Buyer or any of
its designated subsidiaries and the Seller or any of its designated Affiliates shall each use commercially
reasonable efforts to obtain all consents, approvals and waivers required for the purpose of processing,
entering into and completing the Novation Agreements, including, promptly and in coordination with
the other Party, responding appropriately to any requests from any contracting officer or Governmental
Authority relating to such Novation Agreements.

(b)  In the interim period between (i) the Closing Date and (ii) the novation of each of
the Government Prime Contracts or final close-out and payment of such Government Prime Contracts,
whichever first occurs (as to each individual Government Prime Contract, the “Pre-Novation Period”):

(i) To the maximum extent permitted by Law or any Government Prime Contract, the
Buyer or its designated subsidiary will perform the Seller’s or its Affiliate’s obligations under each
of the Government Prime Contracts on behalf of the Seller or its Affiliate, in accordance with the
Pre-Novation Subcontract Agreement. The Parties acknowledge that the transfer or assignment
of a Government Prime Contract is subject to the applicable Governmental Authority’s approval
of a Novation Agreement recognizing the Buyer (or its designated subsidiary) as the successor-
in-interest to the Seller (or its Affiliate). Unless and until the Governmental Authority recognizes
the Buyer (or its designated subsidiary) as the successor-in-interest to the Seller (or its Affiliate)
under any Government Prime Contract on the same terms and conditions provided in such
Government Prime Contract (including all modifications made), (A) the Seller or its Affiliate shall
subcontract to the Buyer (or its designated subsidiary) all of the Seller’s or its Affiliate’s rights and
obligations under such Government Prime Contract to the maximum extent permissible under
Law, and (B) such Government Prime Contract will constitute an Excluded Asset.

(i) Any modification to a Government Prime Contract that is included as a Sold
Contract and approved by the Buyer and the Seller during the Pre-Novation Period will be duly
executed by the Seller or its Affiliate.

(ii)  During the Pre-Novation Period, any communications, correspondence, invoices or
other written submissions concerning the Government Prime Contracts, including Government
Bids, requests for equitable adjustments, claims, contract modifications and requests for final
decisions will
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be prepared by the Buyer in the name of the Seller or its Affiliate and coordinated with and
submitted for review and approval, and certification, if appropriate, of the Seller or its Affiliate
(which approval and certification may not be unreasonably withheld, conditioned or delayed),
signed or certified promptly by the Seller or its Affiliate, if approved, and submitted by the
Seller to the applicable Governmental Authority. Any such written communications concerning the
Government Prime Contracts initiated by the Governmental Authority customer or a third party
and received by the Seller shall be promptly forwarded to the Buyer by the Seller. The Seller shall
respond promptly to any request for approval. The Buyer shall submit all information reasonably
necessary or requested by the Seller for the Seller to provide such approval.

(iv)  During the Pre-Novation Period, the Seller will be responsible for preparing and
certifying all pre-Closing Date cost claims, including all of the Seller’s or its Affiliate’s direct,
indirect, general and administrative cost claims, for each Government Prime Contract through
the Closing Date. During the Pre-Novation Period, the Seller will submit such claims to the
contracting officer and will keep the Buyer reasonably informed of such claims prior to
submission.

(v) During the Pre-Novation Period, each of the Buyer and the Seller will cooperate
fully at its own cost and use commercially reasonable efforts to assist the other to obtain novation
of each Government Prime Contract that is included as a Sold Contract into the name of the
Buyer (or its designated subsidiary) under substantially the same terms and conditions as in
effect at the time of Closing and without materially adverse conditions upon either of the Seller
or the Buyer, and to facilitate performance thereof by the Buyer (or its designated subsidiary). No
Party will take any action intended to interfere with or delay novation.

(c) Following the Pre-Novation Period, the Seller will be responsible for preparing
and certifying to the Buyer all pre-Closing Date cost claims, including all of Seller’s direct, indirect,
general and administrative cost claims, for each Government Prime Contract through the Closing Date.
The Buyer will be responsible for certifying (based on the certificate of the Seller or its Affiliate) and
submitting such claims to the contracting officer. During and following the Pre-Novation Period, each of
the Buyer and the Seller will cooperate with the other in preparing and submitting such claims.

5.19 Certain Research and Development Matters. The Seller shall use its commercially
reasonable efforts to take the actions set forth on Schedule 5.19 with respect to certain research and
development projects being pursued by the Business as of the date of this Agreement.

ARTICLE VI
CONDITIONS TO THE SELLER’S OBLIGATIONS

The obligation of the Seller to effect the Closing under this Agreement is subject to the
satisfaction, at or prior to the Closing, of each of the following conditions (any and all of which may be
waived by the Seller in whole or in part to the extent permitted by
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applicable Law); provided, however, that the Seller may not rely on the failure of any condition set forth
in ARTICLE VI to be satisfied if such failure was primarily caused by the Seller’s breach of, or failure to
comply with, any provision of this Agreement:

6.1  Competition/Foreign Investment Laws. All required approvals or clearances under
the applicable Competition/Foreign Investment Laws of the jurisdictions set forth on Schedule 6.1 shall
have been obtained and all applicable waiting periods with respect thereto shall have expired or been
terminated.

6.2 Buyer Approval. The following Governmental Authorities shall have confirmed in
writing that they have approved the Buyer as the purchaser of the Business and do not object to the
identity of the Buyer or the purchase of the Business: (a) the European Commission, and (b) the U.K.
Competition and Market Authority and/or the U.K. Secretary of State.

6.3 Governmental Orders. At the Closing there shall not be in effect any Governmental
Order restraining, enjoining, making illegal or otherwise prohibiting the transactions contemplated
hereby.

6.4  Acquisition. The Acquisition shall have been consummated.

ARTICLE VII
CONDITIONS TO THE BUYER’S OBLIGATIONS

The obligation of the Buyer to effect the Closing under this Agreement is subject to the
satisfaction, at or prior to the Closing, of each of the following conditions (any and all of which may be
waived by the Buyer in whole or in part to the extent permitted by applicable Law); provided however,
that the Buyer may not rely on the failure of any condition set forth in ARTICLE VIl to be satisfied if such
failure was primarily caused by the Buyer’s breach of, or failure to comply with, any provision of this
Agreement.

7.1 Competition/Foreign Investment Law. All required approvals or clearances under
the applicable Competition/Foreign Investment Laws of the jurisdictions set forth on Schedule 6.1 shall
have been obtained and all applicable waiting periods with respect thereto shall have expired or been
terminated.

7.2  Governmental Orders. At the Closing there shall not be in effect any Governmental
Order restraining, enjoining, making illegal or otherwise prohibiting the transactions contemplated
hereby.

ARTICLE VI
TERMINATION

8.1  Termination. This Agreement may be terminated at any time prior to the Closing
only on the following bases:

(@) by the mutual written consent of the Seller and the Buyer;
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(b) by the Seller or the Buyer if the Closing has not occurred on or before the
Acquisition Longstop Date plus 90 days (the “End Date”), provided however, that the right to terminate
this Agreement under this Section 8.1(b) will not be available to any Party whose action or failure to
fulfill any obligation under this Agreement has primarily caused the failure of the Closing to occur on or
before the End Date and such action or failure to perform constitutes a breach of this Agreement in any
material respect;

(c) by either the Seller or the Buyer if any Governmental Authority of competent
jurisdiction shall have issued a Governmental Order or taken any other action restraining, enjoining,
making illegal or otherwise prohibiting the transactions contemplated hereby and such Governmental
Order or other action shall have become final and non-appealable; provided that the right to terminate
this Agreement pursuant to this Section 8.1(c) shall not be available to a Party that has breached in any
material respect its agreements or covenants contained herein in any manner that has primarily caused
such Governmental Order or other action or the failure of such Governmental Order or other action to
be resisted, resolved or lifted; or

(d) by the Seller, in the event that (i) a Governmental Authority, whose approval is
required, does not approve the Buyer as a purchaser of the Business or does not approve the
transactions contemplated by this Agreement as an appropriate remedy with respect to the Acquisition,
(i) the Offer is terminated prior to the consummation of the Acquisition, or (iii) no Governmental
Authority, whose approval or clearance is required under the terms of the Offer to consummate
the Acquisition, requires the Seller to divest the Business as a condition to obtaining such required
regulatory approval or clearance with respect to the Acquisition.

Each Party acknowledges and agrees that except as set forth in Section 8.1(a) — (d), no Party shall have
a right to terminate or rescind this Agreement. Any and all other rights of termination and/or recission
arising under applicable Law are hereby expressly excluded and waived.

8.2  Procedure and Effect of Termination. A Party desiring to terminate this Agreement
pursuant to Section 8.1 must give written notice of such termination to the other Party in accordance
with Section 10.7, specifying the provision hereof pursuant to which such termination is effective. If this
Agreement is terminated as provided herein:

(@)  the Buyer will redeliver to the Seller all documents, work papers and other material
of the Seller and the Sold Assets relating to the transactions contemplated hereby, whether so obtained
before or after the execution hereof;

(b)  the provisions of the Confidentiality Agreement shall continue in full force and effect;
and

(c) all rights and obligations of the Parties under this Agreement shall terminate without
liability of any Party or other Person; provided that (i) this Section 8.2,
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Section 5.11 and ARTICLE X shall survive termination of this Agreement, and (ii) nothing herein shall
relieve any Party from liability for Fraud or Willful Breach of any covenant or agreement contained in this
Agreement prior to termination.

ARTICLE IX
INDEMNIFICATION

9.1  Survival. The representations and warranties of the Parties contained in this
Agreement shall not survive the Closing and shall terminate at the Closing. No representation or
warranty shall survive the termination of this Agreement. All covenants and agreements contained
in this Agreement which by their terms are to be performed, in whole or in part, or which prohibit
actions, subsequent to the Closing Date shall survive the Closing in accordance with their terms. For the
avoidance of doubt, the Parties acknowledge and agree that the covenants and agreements set forth in
ARTICLE X survive the Closing. All other covenants and agreements contained in this Agreement shall
not survive the Closing and shall terminate at the Closing. No covenants or agreements shall survive the
termination of this Agreement except to the extent provided in Section 8.2. Any claim for indemnification
under this Agreement with respect to any breach of covenants or agreements that survive the Closing
must be asserted in good faith and on or prior to the date of the termination of the respective survival
periods set forth in this Section 9.1, except such claims may be pursued thereafter only if written notice
thereof (specifying in reasonable detail the basis for such claim) was duly given within such survival
period until such claim is fully and finally resolved. Any claim for indemnification with respect to any
breach of covenants or agreements not made by Buyer Indemnified Persons or Seller Indemnified
Persons, as applicable, on or prior to the date of termination of the applicable survival period set forth
in this Section 9.1 will be irrevocably and unconditionally released and waived, whether or not a longer
period would be permitted by applicable Law.

9.2 Indemnification by the Seller. From and after the Closing and subject to this
ARTICLE 1X, the Seller agrees to indemnify and hold the Buyer and its Affiliates and each of their
respective officers, directors, employees, agents and representatives (collectively, the “Buyer
Indemnified Persons”) harmless from and against any and all losses, damages, costs and reasonable
expenses (including reasonable fees and expenses of attorneys) (collectively, “Losses”), that any Buyer
Indemnified Person actually suffers or incurs arising out of or resulting from:

(@)  any Retained Liability; and

(b)  any breach in any material respect of any covenant or agreement of the Seller
contained in this Agreement that survives the Closing.

9.3 Indemnification by the Buyer. From and after the Closing and subject to this
ARTICLE 1X, the Buyer and its subsidiaries, jointly, and severally, agree to indemnify and hold the Seller
and its Affiliates and each of their respective officers, directors, employees, agents and representatives
(collectively, the “Seller Indemnified Persons”) harmless from and against any and all Losses that any
Seller Indemnified Person actually suffers or incurs arising out of or resulting from:

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

62

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(@) any Assumed Liability;

(b)  any breach in any material respect of any covenant or agreement of the Buyer
contained in this Agreement that survives the Closing; and

(c) the possession, ownership, use, operation and management of the Sold Assets or
the Business by the Buyer (or its Affiliates) from and after the Closing.

9.4 Indemnification as Exclusive Remedy. The indemnification provided in this
ARTICLE IX, subject to the limitations set forth herein, shall be the sole and exclusive post-Closing
remedy available to any Party in connection with any Losses arising out of or resulting from this
Agreement, the transactions contemplated hereby, or the Buyer’s ownership or operation of the
Business, whether based in contract or tort (including negligence) or otherwise predicated on common
law standards, strict liability or otherwise; provided, however, that the provisions of this Section 9.4 shall
not prevent or limit a cause of action at Law or in equity (a) for Fraud or (b) under Section 10.15 to obtain
an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms
and provisions hereof, nor shall such provision prevent or limit the rights of the Parties with respect to
Section 2.5(c). Without limiting the generality of the foregoing, the Parties irrevocably waive the right
of rescission they may otherwise have or to which they may become entitled. The Buyer Indemnified
Persons expressly waive any and all rights and remedies against the Seller under the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601 et seq. as amended, and
other Environmental Laws in connection with any Losses arising out of or resulting from this Agreement,
the transactions contemplated hereby, or the ownership or operation of the Business or the Sold Assets.
Notwithstanding anything in this Agreement to the contrary, the Buyer acknowledges and agrees that
following the Closing or the termination of this Agreement it shall have no, and shall not seek any,
recourse against the Seller or any of its Affiliates for any actual or alleged breaches of representations
or warranties under this Agreement except in the case of Fraud.

9.5 Indemnification Calculations. The amount of Losses recoverable by an Indemnified
Party pursuant to this ARTICLE IX with respect to an indemnity claim shall be reduced by (a) the amount
of insurance proceeds or other amounts actually recovered by such Indemnified Party with respect to
the Losses to which such indemnity claim relates and (b) all accruals or reserves (or overstatement
of liabilities in respect of actual liability) included in the calculation of the Closing Working Capital
in the Final Statement. An Indemnified Party shall use its reasonable best efforts to recover under
insurance policies or indemnity, contribution or other similar agreements for any Losses prior to seeking
indemnification under this Agreement. If an insurance recovery is made or a third party payment is
received by Buyer or any of its Affiliates with respect to any Loss for which any such Person has
been indemnified hereunder, then a refund equal to the aggregate amount of the recovery (net of all
direct collection costs and expenses) shall be made promptly to the Seller. The Parties agree that any
indemnification payments made pursuant to this Agreement shall be treated for tax purposes as an
adjustment to the Purchase Price, unless otherwise required by applicable Law.
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9.6  Notice and Opportunity to Defend. If there occurs an event which a Party asserts
is an indemnifiable event pursuant to Sections 9.2 or 9.3, the Party seeking indemnification (the
“Indemnified Party”) shall promptly notify the other Party obligated to provide indemnification (the
“Indemnifying Party”), which notice shall specify the nature and basis of such claim and the amount
thereof, to the extent known. If such event involves any claim or the commencement of any action or
proceeding by a third Person (a “Third Party Claim”), the Indemnified Party will give such Indemnifying
Party prompt written notice of such claim or the commencement of such action or proceeding, which
notice shall specify the nature and basis of such claim and the amount thereof, to the extent known,
and shall be accompanied by copies of all relevant documentation with respect to such claim, including
any summons, complaint or other pleadings that may have been served, any written demand or any
other relevant document or instrument; provided, however, that the failure to provide such prompt notice
will not relieve the Indemnifying Party of its obligations hereunder except to the extent such failure
prejudices the Indemnifying Party hereunder. In the case of a Third Party Claim, the Indemnifying Party
shall be entitled to assume the defense thereof, with counsel selected by the Indemnifying Party and,
after notice from the Indemnifying Party to the Indemnified Party of such election to assume the defense
thereof, the Indemnifying Party shall not be liable to the Indemnified Party for any legal expenses of
other counsel or any other expenses subsequently incurred by such Indemnified Party in connection
with the defense thereof. An election to assume the defense of such Third Party Claim shall not be
deemed an admission that the Indemnifying Party is liable to the Indemnified Party with respect to such
Third Party Claim. The Indemnifying Party and the Indemnified Party agree to cooperate reasonably
with each other and their respective counsel in connection with the defense, negotiation or settlement
of any such Third Party Claim. If it is ultimately determined that the Indemnifying Party is not obligated
to indemnify, defend or hold the Indemnified Party harmless from and against a Third Party Claim, the
Indemnified Party shall promptly reimburse the Indemnifying Party for any and all costs and expenses
(including attorneys’ fees and court costs) incurred by the Indemnifying Party in its defense of such Third
Party Claim. Notwithstanding anything else set forth in this Section 9.6 to the contrary, the Indemnified
Party shall at all times have the right to participate at its own expense in the defense of such action
or asserted liability. If the Indemnifying Party assumes the defense of an action, no settlement or
compromise thereof may be effected (a) by the Indemnifying Party without the prior written consent
of the Indemnified Party (which consent shall not be unreasonably withheld, conditioned or delayed)
unless the settlement involves solely money damages and all such relief is paid or satisfied in full by the
Indemnifying Party or (b) by the Indemnified Party without the prior written consent of the Indemnifying
Party (which consent shall not be unnecessarily withheld, conditioned or delayed). In no event shall an
Indemnifying Party be liable for any settlement effected without its prior written consent.

97 Additional Limitations.

(@) Except for Losses resulting from an action brought by a third party against a Buyer
Indemnified Person or a Seller Indemnified Person, no Buyer Indemnified Person or Seller Indemnified
Person shall be entitled to indemnification
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under ARTICLE IX for punitive damages, or for lost revenues, income or profits, business interruption,
diminution of value, consequential, incidental, exemplary or special damages or any damages based on
any type of multiple.

(b) Notwithstanding anything in this ARTICLE X to the contrary, no Buyer Indemnified
Person is entitled to make any claim under any provision of this Agreement for reimbursement or
indemnification for any Losses pursuant to this ARTICLE IX to the extent such Losses have been
reflected in the adjustment to the Purchase Price pursuant to Section 2.5. In addition, no Party shall be
entitled to be compensated more than once for the same Loss.

(c) Notwithstanding anything to the contrary contained in this Agreement, no
Indemnifying Party shall be obligated to indemnify any Indemnified Party pursuant to Section 9.2 or
Section 9.3 with respect to any Losses, to the extent (i) arising as a result of any action or omission by
any such Indemnified Party after the Closing, (ii) such matter is the subject of any Ancillary Agreement,
or (iii) arising as a result of any action: (A) that the Seller is required, permitted or requested to take
pursuant to Section 5.1, (B) for which the Buyer has provided its written consent, or (C) that the Seller,
having sought the Buyer’s consent pursuant to Section 5.1, did not take as a result of the Buyer having
withheld, conditioned or delayed the requested consent.

(d) No Party shall be entitled to recover any indemnification payment or other amounts
due from the other Parties under this Agreement by retaining and setting off the amounts (whether or not
such amounts are liquidated or reduced to judgment) against any amounts due or to become due from
such Party under this Agreement or under any document delivered pursuant hereto or in connection
herewith, including any Ancillary Agreement.

(e)  The Indemnifying Party and the Indemnified Party shall reasonably cooperate with
each other with respect to resolving any claim or liability with respect to which a Party is obligated to
indemnify the other Party under this Agreement, including by making all commercially reasonable efforts
to mitigate or resolve any such claim or liability in accordance with applicable Law.

9.8 Certain Acknowledgements. The Buyer unconditionally and irrevocably
acknowledges and agrees that (a) the terms of ARTICLE VI, ARTICLE VII, ARTICLE VIl and this
ARTICLE IX are an integral part of this Agreement and the transactions contemplated by this
Agreement, and (b) without the terms of ARTICLE VI, ARTICLE VII, ARTICLE VIII and this ARTICLE
IX, the Seller would not enter into this Agreement or otherwise agree to consummate the transactions
contemplated by this Agreement.

9.9 R&W Insurance Policy. The Buyer acknowledges and agrees that if the Buyer or
any of its Affiliates obtains or binds a representation and warranty insurance policy (each, a “R&W
Insurance Policy”) with respect to this Agreement and the transactions contemplated hereby, such R&W
Insurance Policy shall provide, at all times, that: (a) the insurers shall have no, and shall waive and not
pursue any and all subrogation rights against the Seller or any of its Affiliates except for Fraud by the
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Seller; (b) the Seller is a third party beneficiary of such waiver of subrogation rights; and (c) the
Buyer shall have no obligation under the R&W Insurance Policy to pursue a claim against the Seller
in connection with any Losses. The Buyer acknowledges and agrees that the issuance of a R&W
Insurance Policy in favor of the Buyer or any of its Affiliates is not a condition to the Buyer’s obligation
under this Agreement to consummate the transactions contemplated hereby.

ARTICLE X
MISCELLANEOUS

10.1 Fees and Expenses. Except as otherwise provided in this Agreement, each Party
shall be liable for and shall bear its own expenses and the expenses of its Affiliates in connection with
the preparation and negotiation of this Agreement and the Ancillary Agreements and the performance
and consummation of the transactions contemplated by this Agreement and the Ancillary Agreements,
whether or not the Closing shall have occurred.

10.2 Governing Law. This Agreement, and all claims or causes of action based upon,
arising out of, or related to this Agreement or the transactions contemplated hereby, shall be governed
by, and construed in accordance with, the Laws of the State of Delaware, without giving effect to
principles or rules of conflict of laws to the extent such principles or rules would require or permit
the application of Laws of another jurisdiction. The Parties agree that (a) the requirements of 6 Del.
C. Section 2708 are satisfied and that the statute mandates the application of Delaware law to this
Agreement, the relationship of the Parties, the transactions contemplated by this Agreement and the
interpretation and enforcement of the rights and duties of the Parties, (b) no other jurisdiction has a
materially greater interest in the foregoing, and (c) the application of Delaware law would not be contrary
to the fundamental policy of any other jurisdiction that, absent the Parties’ choice of Delaware law, would
have an interest in the foregoing.

10.3 Further Acknowledgements.

(a) In connection with the Buyer’s investigation of the Sold Assets and the Business,
the Buyer or its Affiliates may have received, or may receive, from the Seller and its representatives
certain projections and other forecasts for the Business, and certain business plan and budget
information. The Buyer acknowledges that (i) there are uncertainties inherent in attempting to make such
projections, forecasts, plans and budgets, (ii) the Buyer is familiar with such uncertainties, (iii) the Buyer
is taking full responsibility for making its own evaluation of the adequacy and accuracy of all estimates,
projections, forecasts, plans and budgets so furnished to it, and (iv) neither the Buyer nor any of its
Affiliates will assert any claim against the Seller or any of its directors, officers, employees, Affiliates
or representatives, or hold the Seller or any such Persons liable, with respect thereto. Accordingly, the
Buyer acknowledges that the Seller makes no representation or warranty with respect to such estimates,
projections, forecasts, plans or budgets.
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(b)  The Buyer acknowledges and agrees that (i) the Seller has not made and is
not making any representations or warranties whatsoever, express or implied, at Law or in equity,
beyond those expressly given by the Seller in ARTICLE 1l (as modified by the Disclosure Schedules
hereto), (ii) except for the representations and warranties of the Seller expressly contained in ARTICLE
Il (as modified by the Disclosure Schedules hereto), the Sold Assets and the Business are being
transferred on a “where is” and, as to condition, “as is” basis, (iii) no officer, director, employee, agent
or representative of the Seller and its Affiliates has any authority, express or implied, to make any
representations or warranties not specifically set forth in ARTICLE Ill (as modified by the Disclosure
Schedules hereto), and (iv) (A) the Year-end Financial Information was prepared solely for the purpose
of this Agreement, (B) the Business was not conducted on a stand-alone basis as a separate entity
during the periods indicated in the Year-end Financial Information, and (C) the Year-end Financial
Information includes allocations and estimates not necessarily indicative of the costs that would have
resulted if the Business had been operated and conducted on a stand-alone basis as a separate entity
during such periods or indicative of such costs that will result following the Closing. Except for the
representations and warranties of the Seller expressly contained in ARTICLE lll (as modified by the
Disclosure Schedules hereto), (x) Buyer specifically disclaims, for itself and on behalf of its Affiliates,
that it is relying upon or has relied upon any such other representations or warranties that may have
been made by any Person, and acknowledges and agrees that the Seller has specifically disclaimed
and does hereby specifically disclaim any such other representation or warranty made by any Person,
(y) Buyer specifically disclaims, for itself and on behalf of its Affiliates, any obligation or duty by the Seller
to make any disclosures of facts not required to be disclosed pursuant to the specific representations
and warranties set forth in ARTICLE lll, and (z) Buyer is executing and delivering this Agreement and
consummating the transactions contemplated hereby subject only to the specific representations and
warranties set forth in ARTICLE Il as further limited by the specifically bargained-for exclusive remedies
as set forth herein. Any claims the Buyer may have for breach of representation or warranty shall be
based solely on the representations and warranties of the Seller expressly set forth in ARTICLE Il (as
modified by the Disclosure Schedules hereto).

(c) The Buyer further acknowledges and agrees that neither the Seller nor any of its
Affiliates, nor any of their respective officers, directors, employees, agents or representatives nor any
other Person has made any representation or warranty, express or implied, as to the accuracy or
completeness of any information regarding the Seller, the Business, the Sold Assets or the transactions
contemplated by this Agreement not expressly set forth in ARTICLE 11l (as modified by the Disclosure
Schedules hereto), and none of the Seller, any of its Affiliates any of their respective officers, directors,
employees, agents or representatives or any other Person will have or be subject to any liability to
the Buyer, any Affiliate of the Buyer, any of their respective officers, directors, employees, agents or
representatives or any other Person resulting from the distribution to the Buyer (or its Affiliates) or its
representatives, or the Buyer’s use of, any such information, including any confidential memoranda
distributed on behalf of the Seller relating to the Business or other publications, projections, data
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room or virtual data room information provided to the Buyer (or its Affiliates) or its representatives, or any
other document or information in any form provided to the Buyer (or its Affiliates) or its representatives,
including management presentations, in connection with the sale of the Sold Assets, the transactions
contemplated hereby and in respect of any other matter or thing whatsoever. The Buyer acknowledges
that it has conducted to its satisfaction its own independent investigation of the Business and, in making
the determination to proceed with the transactions contemplated by this Agreement, the Buyer has relied
on the results of its own independent investigation. The Buyer further acknowledges and agrees that
neither the Buyer nor any of its Affiliates shall have any claim or cause of action under any theory
of Law (whether based in tort, contract or otherwise) against the Seller or any of its Affiliates relating
to any representation or warranty as to the Seller, the Business or the transactions contemplated by
this Agreement other than in the case of Fraud and then only with respect to the representations and
warranties expressly set forth in ARTICLE 11l

(d) Except for the specific representations and warranties expressly made by the Seller
contained in ARTICLE Ill (as modified by the Disclosure Schedules hereto), the Seller (i) hereby
expressly disclaims any representation or warranty, express or implied, at Law or in equity, at common
law, by statute or otherwise relating to (A) the condition of the Sold Assets (including any implied or
express warranty of merchantability or fitness for a particular purpose, or of conformity to models or
samples of materials) and (B) the assets, liabilities, operations, prospects or condition of the Business,
and (ii) hereby expressly disclaims all liability and responsibility for any representation, warranty,
statement or information made, communicated or furnished (orally or in writing) to the Buyer or its
Affiliates or representatives (including any opinion, information or advice that may have been or may
be provided to the Buyer by any director, officer, employee, agent, consultant or representative of the
Seller or any of its Affiliates). The Buyer hereby acknowledges and agrees that the Seller has made
no representations or warranties to the Buyer regarding the probable success or profitability of the
Business.

(e) Except for the specific representations and warranties expressly made by the
Buyer contained in ARTICLE 1V, the Buyer hereby expressly disclaims all liability and responsibility for
any representation, warranty, statement or information made, communicated or furnished (orally or in
writing) to the Seller or its Affiliates or representatives (including any opinion, information or advice that
may have been or may be provided to the Seller by any director, officer, employee, agent, consultant or
representative of the Seller or any of its Affiliates).

10.4 Amendment. Subject to clause (h) of Section 10.19, this Agreement may not be
amended, modified or supplemented except upon the execution and delivery of a written agreement
executed by the Parties.

10.5 No Assignment. Neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any Party without the prior written consent of the Buyer, in
the case of any assignment by the Seller, and the Seller, in the case of any assignment by the Buyer.
Subject to the foregoing sentence, this
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Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective
successors and permitted assigns. Any purported assignment in contravention of this Section 10.5 shall
be void and of no force or effect. No assignment of any obligations hereunder shall relieve the Parties
of any such obligations.

10.6 Waiver. Any of the terms or conditions of this Agreement, which may be lawfully
waived, may be waived in writing at any time by each Party that is entitled to the benefits thereof.
Any waiver of any of the provisions of this Agreement by any Party shall be binding only if set forth
in an instrument in writing signed on behalf of such Party. No failure to enforce any provision of this
Agreement shall be deemed to or shall constitute a waiver of such provision and no waiver of any of
the provisions of this Agreement shall be deemed to or shall constitute a waiver of any other provision
hereof (whether or not similar) nor shall such waiver constitute a continuing waiver.

10.7 Notices. Any notice, demand, or communication required or permitted to be given
by any provision of this Agreement shall be deemed to have been sufficiently given or served for all
purposes if (a) personally delivered, (b) sent by a nationally recognized overnight courier service to the
recipient at the address below indicated, (c) sent by e-mail or (d) delivered by facsimile:

If to the Buyer or following the Closing, the Business:

Kaman Newco, LLC

c/o Kaman Corporation

1332 Blue Hills Avenue
Bloomfield, CT 06002

Attn: Shawn Lisle

Email: shawn.lisle@kaman.com

With a copy to (which shall not constitute notice):

K&L Gates LLP

134 Meeting Street, Suite 500
Charleston, SC 29401

Attn: James S. Bruce

Email: jamie.bruce@klgates.com

If to the Seller:

Parker-Hannifin Corporation

6035 Parkland Boulevard

Cleveland, OH 44124-4141

Attn: Todd M. Burger, Esq., Associate General Counsel, and

Joseph R. Leonti, Esq., Vice President, General Counsel and Secretary
Facsimile: (216) 896-4027

Email: todd.burger@parker.com

Email: jleonti@parker.com
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With a copy to (which shall not constitute notice):

Jones Day

North Point

901 Lakeside Avenue
Cleveland, OH 44114-1190
Attn: Patrick J. Leddy, Esq.
Facsimile: (216) 579-0212
Email: pjleddy@jonesday.com

or to such other address, e-mail address or facsimile number as any Party may, from time to time,
designate in a written notice given in like manner. Except as otherwise provided herein, any notice
under this Agreement will be deemed to have been duly given (i) on the date such notice is personally
delivered, delivered via e-mail or delivered by facsimile (provided that such e-mail or facsimile is
confirmed by letter sent via overnight courier no later than the Business Day after the day such e-mail or
facsimile is sent) or (ii) the next succeeding Business Day after the date such notice is delivered to the
overnight courier service if sent by overnight courier; provided that in each case notices received after
4:00 p.m. (local time of the recipient) shall be deemed to have been duly given on the next Business
Day.

10.8 Complete Agreement. This Agreement (including the Disclosure Schedules and
Exhibits hereto), the Confidentiality Agreement and the Ancillary Agreements contain the entire
understanding of the Parties with respect to the subject matter hereof and supersede all prior
agreements and understandings, both written and oral, between the Parties with respect to the subject
matter hereof. Notwithstanding anything to the contrary herein, in the event of any conflict or
inconsistency between this Agreement and the Governmental Authority Settlement Documents, the
Governmental Authority Settlement Documents shall prevail and control.

10.9 Counterparts. This Agreement may be executed in one or more counterparts, and
counterparts may be exchanged by electronic submission, all of which shall be considered one and the
same agreement and each of which shall be deemed an original.

10.10 Publicity. Prior to the Closing, the Seller and the Buyer will consult with each
other and will mutually agree upon any publication or press release of any nature with respect to this
Agreement or the transactions contemplated hereby and shall not issue any such publication or press
release prior to such consultation and agreement except as may be required by applicable Law or
Governmental Order or by obligations pursuant to any listing agreement with any securities exchange
or any securities exchange regulation, in which case the Party proposing to issue such publication or
press release shall make all commercially reasonable efforts to consult in good faith with the other Party
before issuing any such publication or press release and shall provide a copy thereof to the other Party
prior to such issuance. After the transactions contemplated by this Agreement have been announced,
the Seller and its Affiliates and the Buyer and its Affiliates shall be entitled to respond to questions in the
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ordinary course or issue any press release or make any other public statement that, in each case,
is consistent (as to nature and scope) with any public statements previously issued or made by it in
accordance with the terms of this Section 10.10.

10.11 Severability. Any provision of this Agreement which is invalid, illegal or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity,
illegality or unenforceability, without affecting in any way the remaining provisions hereof in such
jurisdiction or rendering that or any other provision of this Agreement invalid, illegal or unenforceable
in any other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the Parties as closely as possible in an acceptable manner in order that the
transactions contemplated hereby are consummated as originally contemplated to the greatest extent
possible.

10.12 Third Parties. Except for Section 5.16 and the Buyer Indemnified Persons and the
Seller Indemnified Persons pursuant to Section 9.2 and Section 9.3, respectively, and except for Section
10.19, nothing herein expressed or implied is intended or shall be construed to confer upon or give to
any Person, other than the Parties and their permitted successors or assigns, any rights or remedies
under or by reason of this Agreement.

10.13 Non-Recourse. No past, present or future director, officer, employee, incorporator,
member, partner, stockholder, Affiliate, agent, attorney or representative of the Seller or its Affiliates
shall have any liability for any obligations or liabilities of the Seller under this Agreement or the Ancillary
Agreements or for any claim based on, in respect of, or by reason of, the transactions contemplated
hereby and thereby. No past, present or future director, officer, employee, incorporator, member, partner,
stockholder, Affiliate, agent, attorney or representative of the Buyer or its Affiliates shall have any liability
for any obligations or liabilities of the Buyer under this Agreement or the Ancillary Agreements or for any
claim based on, in respect of, or by reason of, the transactions contemplated hereby and thereby.

10.14 Jurisdiction. Any proceeding or action based upon, arising out of or related to this
Agreement or the transactions contemplated hereby shall be brought in the Delaware Chancery Court
(or, if the Delaware Chancery Court shall be unavailable, any other court of the State of Delaware
or, in the case of claims to which the federal courts have exclusive subject matter jurisdiction, any
federal court of the United States of America sitting in the State of Delaware), and each of the Parties
irrevocably submits to the exclusive jurisdiction of each such court in any such proceeding or action,
waives any objection it may now or hereafter have to personal jurisdiction, venue or to convenience
of forum, agrees that all claims in respect of the proceeding or action shall be heard and determined
only in any such court, and agrees not to bring any proceeding or action arising out of or relating to
this Agreement or the transactions contemplated hereby in any other court. Nothing herein contained
shall be deemed to affect the right of any Party to serve process in any manner permitted by Law or to
commence legal proceedings or otherwise proceed against any other Party in any other
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jurisdiction, in each case, to enforce judgments obtained in any action, suit or proceeding brought
pursuant to this Section 10.14.

10.15 Specific Performance. Each of the Parties acknowledges and agrees that a breach
of this Agreement would cause irreparable damage to the other Party and that such other Party will
not have an adequate remedy at Law. Therefore, the obligations of the Parties under this Agreement,
including Buyer’s obligation to purchase the Sold Assets, shall be enforceable by a decree of specific
performance issued by a court of competent jurisdiction, and appropriate injunctive relief may be applied
for and granted in connection therewith. Such remedies shall, however, be cumulative and not exclusive
and shall be in addition to any other remedies which any Party may have under this Agreement or
otherwise. The Parties hereby waive in any such proceeding the defense of adequacy of a remedy at
Law and any requirement for the securing or posting of any bond or any other security related to such
equitable relief.

10.16 Waiver of Jury Trial. THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE ANY RIGHT SUCH PARTIES MAY HAVE TO A TRIAL BY JURY WITH
RESPECT TO ANY SUIT OR ACTION ARISING OUT OF THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY HEREBY CERTIFIES THAT NEITHER
IT NOR ANY OF ITS REPRESENTATIVES HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT IT WOULD NOT SEEK TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL. FURTHER,
EACH PARTY ACKNOWLEDGES THAT THE OTHER PARTY RELIED ON THIS WAIVER OF RIGHT
TO JURY TRIAL AS A MATERIAL INDUCEMENT TO ENTER INTO THIS AGREEMENT.

10.17 Privileged Communications. All communications involving attorney-client
confidences between a Transferred Employee, on the one hand, and counsel to the Seller, on the
other hand, in connection with the consideration, negotiation and consummation of the transactions
contemplated by this Agreement, including this Agreement and the Ancillary Agreements (the
“Privileged Communications”) shall belong solely to the Seller following the Closing and may be waived
only by the Seller. Buyer further acknowledges and agrees that, with respect to any Proceeding or
dispute between the Seller or its Affiliates, on the one hand, and Buyer and its Affiliates, on the
other hand, only the Seller may waive any evidentiary privilege that may attach to a pre-Closing
communication or other Privileged Communication that is determined by a court of competent
jurisdiction to be subject to attorney-client privilege, and the Buyer shall have no right to compel
disclosure of such privileged information. Absent the prior written consent of the Seller, neither the
Buyer nor any Transferred Employee shall take any action to waive such privilege or assert that the
attorney-client privilege of the Seller related to such Privileged Communications was waived due to the
inadvertent transfer of attorney-client privileged material by virtue of the transactions contemplated by
this Agreement.

10.18 Guarantee. The Guarantor hereby absolutely, irrevocably and unconditionally
agrees to guarantee the punctual and complete discharge of all of the obligations of the Buyer pursuant
to this Agreement, as a primary obligor and not merely
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as a surety, and is a signatory of this Agreement solely for such purpose. Whenever this Agreement
requires the Buyer to take any action, such requirement shall be deemed to include an undertaking
on the part of the Guarantor to cause the Buyer to take such action and an absolute, irrevocable and
unconditional guarantee of performance thereof. If the Buyer fails to discharge any of its payment or
performance obligations and responsibilities when due, then such obligation shall become immediately
due and payable and the Seller may at any time and from time to time, and so long as the Buyer has
failed to pay or perform such obligation in part or in full, take any and all actions available hereunder
to collect or obtain performance of such obligation from the Guarantor. The Seller will not be required
to give notice or make any demand upon, or to pursue or exhaust any right or remedy against, the
Buyer prior to exercising its rights under this Section 10.18, and no delay or omission on the part of
the Seller in exercising its rights hereunder shall operate as a waiver or relinquishment of such rights
or remedies. The Guarantor’s obligations under this Section 10.18 are independent of the obligations
of the Buyer, and a separate action or actions may be brought against the Guarantor whether or not
action is brought against the Buyer and whether or not the Buyer is joined in any such action or actions.
The Seller shall not be required to exhaust its recourse against the Buyer or any collateral securing any
obligation before requiring or being entitled to payment from the Guarantor under this Section 10.18.
To the fullest extent permitted by applicable Law, the Guarantor hereby waives any and all defenses
available to it as a guarantor or surety. The liability of the Guarantor under this Section 10.18 shall be
absolute, unconditional and continuing, irrespective of: (a) any lack of validity, legality, or enforceability
of any provision of this Agreement, or avoidance or subordination of any of the obligations under this
Agreement; (b) any change in the time, manner or place of payment of, or in any other term of, or
any increase in the amount of, all or any of the obligations under this Agreement; (c) the absence of
any notice or of attempt to collect any of the obligations under this Agreement from the Buyer or the
election of any remedy by the Seller; (d) any waiver, release, adjustment, renewal, consent, extension,
forbearance or granting of any indulgence by the Seller with respect to any provision of this Agreement
or any obligations under this Agreement; (e) any insolvency, bankruptcy, reorganization, liquidation,
dissolution, receivership, marshaling of assets, assignment for the benefit of creditors or other similar
proceeding affecting the Buyer; (f) the disallowance, under any insolvency or bankruptcy proceeding of
all or any portion of the claim, (g) the assignment of this Agreement by the Buyer or the Seller; (h) any
change in the corporate existence, structure or ownership of the Buyer; (i) the existence of any claim,
set-off or other right which the Guarantor may have at any time against the Buyer; and (j) the adequacy
of any other means the Seller may have of obtaining payment. If any obligations or payments made in
accordance with this Section 10.18 are rescinded after receipt by the Seller, the guarantee hereunder
shall be automatically reinstated as if no such payments had ever been made. The Guarantor represents
and warrants to the Seller that (x) the Guarantor is a corporation duly incorporated, validly existing and in
good standing under the Laws of Connecticut, (y) the Guarantor has the requisite power and authority to
enter into this Agreement and to perform its obligations under this Section 10.18, and (z) the Guarantor
has the financial capacity to pay and perform its obligations under, in respect of or in connection with
this Section 10.18.
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10.19 FEinancing Parties. Notwithstanding anything in this Agreement to the contrary, the
Seller on behalf of itself and each of its controlled Affiliates hereby: (a) agrees that any Proceeding,
whether in law or in equity, whether in contract or in tort or otherwise, involving the Financing Parties,
arising out of or relating to, this Agreement, the Financing or any of the agreements (including the
Commitment Letter and the Existing Credit Agreement) entered into in connection with the Financing or
any of the transactions contemplated hereby or thereby or the performance of any services thereunder
shall be subject to the exclusive jurisdiction of any federal or state court in the Borough of Manhattan,
New York, New York, so long as such forum is and remains available, and any appellate court thereof
and each party hereto irrevocably submits itself and its property with respect to any such Proceeding
to the exclusive jurisdiction of such court, (b) agrees that any such Proceeding shall be governed by
the laws of the State of New York (without giving effect to any conflicts of law principles that would
result in the application of the laws of another state), except as otherwise provided in the Commitment
Letter, the Existing Credit Agreement or other applicable definitive document relating to the Financing,
(c) agrees not to bring or support or permit any of its Affiliates to bring or support any Proceeding of any
kind or description, whether in law or in equity, whether in contract or in tort or otherwise, against any
Financing Party in any way arising out of or relating to, this Agreement, the Financing, the Commitment
Letter, the Existing Credit Agreement or any of the transactions contemplated hereby or thereby or
the performance of any services thereunder in any forum other than any federal or state court in the
Borough of Manhattan, New York, New York, so long as such forum is and remains available, (d)
agrees that service of process upon the Seller or its controlled Affiliates in any such Proceeding shall
be effective if notice is given in accordance with Section 10.7, (e) irrevocably waives, to the fullest
extent that it may effectively do so, the defense of an inconvenient forum to the maintenance of such
Proceeding in any such court, (f) knowingly, intentionally and voluntarily waives to the fullest extent
permitted by applicable law trial by jury in any Proceeding brought against the Financing Parties in any
way arising out of or relating to, this Agreement, the Financing, the Commitment Letter, the Existing
Credit Agreement or any of the transactions contemplated hereby or thereby or the performance of any
services thereunder, (g) agrees that none of the Financing Parties will have any liability to the Seller or
any of its Affiliates or Representatives relating to or arising out of this Agreement, the Financing, the
Commitment Letter, the Existing Credit Agreement or any of the transactions contemplated hereby or
thereby or the performance of any services thereunder, whether in law or in equity, whether in contract
or in tort or otherwise and (h) agrees that the Financing Parties are express third party beneficiaries of,
and may enforce, the provisions in this Section 10.18, and that such provisions, as well as the definition
of “Financing Parties,” shall not be amended in any way adverse to the Financing Parties without the
prior written consent of the applicable Financing Entities.

[Signatures are on the following page]
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be
executed by its duly authorized officer, in each case as of the date first above written.

PARKER-HANNIFIN CORPORATION

By: /s/ Thomas L. Williams
Name: Thomas L. Williams
Title: Chairman and Chief Executive Officer

[Signature Page to Asset Purchase Agreement]
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be
executed by its duly authorized officer, in each case as of the date first above written.

KAMAN NEWCO, LLC

By: /s/James G. Coogan

Name: James G. Coogan

Title: Senior Vice President &
Chief Financial Officer

Solely for purposes of Section 10.18 of this Agreement:

KAMAN AEROSPACE GROUP, INC.

By: /s/James G. Coogan

Name: James G. Coogan

Title: Senior Vice President &
Chief Financial Officer

[Signature Page to Asset Purchase Agreement]
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EXTEND YOUR REACH.

Z KAMAN

KAMAN CORPORATION ANNOUNCES DEFINITIVE AGREEMENT TO ACQUIRE THE PARKER-
HANNIFIN AIRCRAFT WHEEL & BRAKE DIVISION

BLOOMFIELD, Connecticut (May 23, 2022) — Kaman Corporation (NYSE:KAMN) announced today that it has
entered into a definitive agreement with Parker-Hannifin Corporation (“Parker”), under which Kaman will
acquire Parker’s aircraft wheel & brake division (“Aircraft Wheel & Brake™) for $440 million, subject to a
customary working capital adjustment and the receipt of all necessary regulatory approvals (the “Transaction”).
Parker is divesting Aircraft Wheel & Brake in order to secure approval from certain governmental authorities in
connection with Parker’s previously announced offer to acquire Meggitt PLC (the “Meggitt Acquisition”).

Aircraft Wheel & Brake has been a trusted provider of mission-critical wheel and brake technology products and
solutions for more than eighty years. With a strong product portfolio supporting more than 100 platforms,
Aircraft Wheel & Brake specializes in wheels, brakes and related hydraulic components for fixed-wing aircraft
and rotorcraft. They have long-standing global relationships with leading military and general aviation customers
providing customized proprietary designs, protected by intellectual property. Aircraft Wheel & Brake operates
out of one centralized facility in Avon, Ohio, providing a full suite of capabilities including design, development
and qualification, as well as manufacturing and assembly, product support and repairs.

“We are executing on our strategic priority of growing through accretive M&A, by expanding our Engineered
Products segment by adding capabilities in markets that we know well,” said lan Walsh, Chairman, President and
Chief Executive Officer. “The complementary acquisition of Aircraft Wheel & Brake will advance this strategy
by expanding the breadth of our product offerings, increasing our exposure to attractive markets, and driving
meaningful near-term margin and cash flow accretion. We are excited to add the experienced Aircraft Wheel &
Brake management team to our organization while utilizing their leading proprietary technology and strong
customer relationships.”

Russ Bartlett, Senior Vice President, Chief Operating Officer and Engineered Products Segment Lead added,
“Like Kaman, Aircraft Wheel & Brake prides itself on its best-in-class engineering and innovation and an
engaged and loyal workforce that is dedicated to commercial excellence. We believe our similar cultures and
customer-centric approaches make our organizations an outstanding match. We are excited for the Aircraft Wheel
& Brake employees to join the Kaman team and work together to solve our customers’ toughest challenges.”

Strategic and Financial Benefits of the Transaction

Expands a [Leading Engineered Products Provider: With a larger and even more extensive portfolio of engineered
products, Kaman will broaden the number of offerings available to serve customers across a range of critical
applications. Kaman’s expertise in running a solutions-based business combined with Aircraft Wheel & Brake’s
proprietary manufacturing and material science technologies should enhance Kaman’s Engineered Products
segment and add scale to its operations.
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Provides Access to Attractive End Markets: The addition of Aircraft Wheel & Brake increases Kaman’s exposure
to attractive aerospace and defense end markets with significant growth potential. Additionally, it provides the
opportunity to increase Kaman’s position in higher margin aftermarket products.

Delivers Financial Benefits: The transaction is expected to be accretive to Kaman’s margin and cash flow within
the first twelve months following the close of the transaction. The purchase price, values Aircraft Wheel & Brake
at a multiple of 14x EBITDA for the twelve months ended December 31, 2021, including estimated tax benefits.
Following the transaction, Kaman intends to apply the free cash flow from the combined business to quickly
deleverage the balance sheet.

Approvals and Time to Close

The Transaction is expected to close before year end, subject to customary regulatory approval, including under
applicable competition and foreign investment laws, and certain other closing conditions. Closing of the
Transaction is not subject to a financing condition, although the Company has obtained a financing commitment,
subject to customary conditions, that will provide it with sufficient funding to consummate the closing.

Advisors
J.P. Morgan Securities LLC served as the financial advisor and K&L Gates LLP served as the legal advisor for
Kaman.

Conference Call Details

Kaman will host a live webcast and conference call at 8:30 am ET on Monday, May 23, 2022. A presentation
providing an overview of the key transaction terms and strategic rationale will be posted to the Company’s
website prior to the conference call at www.kaman.com/investors/investor-presentations

The call will be accessible by telephone:
Within the U.S. at (844) 473-0975
Outside the U.S. at (562) 350-0826
Conference [.D.: 9960027

You may also access the call via the Internet at www.kaman.com. Please go to the website at least fifteen minutes
prior to the start of the call to register, download and install any necessary audio software.

A replay will be available two hours after the call, accessible at (855) 859-2056 or (404) 537-3406 using the
Conference 1.D.: 9960027.

About Kaman

Kaman Corporation, founded in 1945 by aviation pioneer Charles H. Kaman, and headquartered in Bloomfield,
Connecticut, conducts business in the aerospace & defense, industrial and medical markets. Kaman produces and
markets proprietary aircraft bearings and components; super precision, miniature ball bearings; proprietary spring
energized seals, springs and contacts; complex metallic and composite aerostructures for commercial, military
and general aviation fixed and rotary wing aircraft; safe and arming solutions for missile and bomb systems for
the
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U.S. and allied militaries; subcontract helicopter work; restoration, modification and support of our SH-2G Super
Seasprite maritime helicopters; and manufacture and support of our heavy lift K-MAX® manned helicopter, the
K-MAX TITAN unmanned helicopter and the KARGO UAV unmanned aerial system, a purpose built autonomous
medium lift logistics vehicle. More information is available at www.kaman.com.

Risks Associated with Forward-Looking Statements

This release includes “forward looking statements” within the meaning of the federal securities laws relating to
the Transaction, including the benefits of the Transaction, the anticipated timing of the Transaction, and the
expected performance and future operations of Kaman, which can be identified by the use of words such as
“will,” “expect,” “poise,” “believe,” “plans,” “strategy,” “prospects,” “estimate,” “seek,” “target,” “anticipate,”
“intend,” “future,” “likely,” “may,” “should,” “would,” “could,” “project,” “opportunity,” “will be,” “will
continue,” “will likely result,” and other words of similar meaning in connection with a discussion of the
Transaction or future operating or financial performance or events. These statements are based on assumptions
currently believed to be valid but involve significant risks and uncertainties, many of which are beyond our
control, which could cause our actual results to differ materially from those expressed in the forward looking
statements. Such risks and uncertainties include, among others, (i) the ability of the parties to satisfy the
conditions precedent and consummate the Transaction; (ii) the risk that audited financial statements for the
acquired business may not be able to be prepared in a timely manner or at all; (iii) the risk that all required
approvals under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and other applicable
competition and foreign investment laws will not be received in a timely manner or at all; (iv) Kaman’s ability to
arrange financing to complete the Transaction; (v) the risk that the consummation of the Transaction will not be
completed in a timely manner or at all (including as a result of the European Commission not requiring Parker to
divest the acquired business as a condition to its approval of the Meggitt Acquisition or such acquisition not
otherwise closing), which may result in Kaman incurring significant costs and expenses and otherwise adversely
affect the price of Kaman'’s securities; (vi) the possibility that the Transaction will result in adjustments to the
capped call arrangements Kaman entered into in connection with its convertible senior unsecured notes due May
2024 that will have a negative impact to Kaman and its current stockholders; (vii) the effect of the announcement
or pendency of the Transaction on the business relationships and operating results of Kaman and the acquired
business generally; (viii) the outcome of any legal proceedings that may be instituted against Kaman or Parker
related to the purchase agreement or the Transaction ; (ix) following consummation of the Transaction, Kaman’s
ability to enforce and protect intellectual property related to the acquired business; (x) risks that the Transaction
disrupts the current plans and operations of Kaman or the acquired business; (xi) the representations and
warranties provided by Parker and Kaman’s rights to recourse are extremely limited in the purchase agreement
and, as a result, the assumptions on which its estimates of future results of the acquired business have been based
may prove to be incorrect in a number of material ways, which could result in an inability to realize the expected
benefits of the Transaction or exposure to material liabilities; (xii) the inability of Kaman to successfully integrate
the operations of the acquired business and realize anticipated benefits of the Transaction; (xiii) the inability of
Kaman or the acquired business to profitably attract new customers and retain existing customers; (xiv) the
ability to implement the anticipated business plans following closing and achieve anticipated benefits and
savings; and (xv) future and estimated revenues, earnings, cash flow, charges and expenditures. The foregoing list
of factors is not exhaustive. Additional risks and uncertainties that could cause our actual results to differ
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materially from those expressed in the forward looking statements are identified in our reports filed with the
Securities and Exchange Commission, including our Annual Reports on Form 10-K, our Quarterly Reports on
Form 10-Q and our Current Reports on Form 8-K. The forward looking statements included in this release are
made only as of the date of this release. Readers are cautioned not to put undue reliance on forward looking
statements, and Kaman does not undertake any obligation to update the forward looking statements to reflect
subsequent events or circumstances.

Kaman Corporation
Kary Bare
860.243.7485

Investor Relations
Kary.Bare@kaman.com
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“ CAUTIONARY STATEMENT

FORWARD LOOKING STATEMENTS

This presentation includes “forward looking statements” within the meaning of the federal securities laws relating to Kaman's proposal to acquire Parker-Hannifin Corporation’s
("Parker's") aircraft wheel and brake division (the “Transaction”), including the benefits of the Transaction, the anticipated timing of the Transaction, and the expected performance
and future operations of Kaman, which can be identified by the use of words such as “will,” “expect,” “poise,” “believe,” “plans,” “strategy,” “prospects,” “estimate,” “seek,” “target,”
“anticipate,” “intend,” “future,” “likely,” “may,” “should,” “would,” “could,” “project,” “opportunity,” “will be,” “will continue,” “will likely result,” and other words of similar meaning
in connection with a discussion of the Transaction or future operating or financial performance or events. These statements are based on assumptions currently believed to be valid
but involve significant risks and uncertainties, many of which are beyond our control, which could cause our actual results to differ materially from those expressed in the forward
looking statements. Such risks and uncertainties include, among others, (i) the ability of the parties to satisfy the conditions precedent and consummate the Transaction; (i) the risk
that audited financial statements for the acquired business may not be able to be prepared in a timely manner or at all; (iii) the risk that all required approvals under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended, and other applicable competition and foreign investment laws will not be received in a timely manner or at all; {iv) Kaman’s
ability to arrange financing to complete the Transaction; (v) the risk that the consummation of the Transaction will not be completed in a timely manner or at all (including as a result
of the European Commission not requiring Parker to divest the acquired business as a condition to its approval of Parker’s previously announced offer to acquire Meggitt PLC or such
acquisition not otherwise closing), which may result in Kaman incurring significant costs and expenses and otherwise adversely affect the price of Kaman's securities; (vi) the possibility
that the Transaction will result in adjustments to the capped call arrangements Kaman entered into in connection with its convertible senior unsecured notes due May 2024 that will
have a negative impact to Kaman and its current stockholders; (vii) the effect of the announcement or pendency of the Transaction on the business relationships and operating results
of Kaman and the acquired business generally; (viii) the outcome of any legal proceedings that may be instituted against Kaman or Parker related to the purchase agreement or the
Transaction ; (ix) following consummation of the Transaction, Kaman's ability to enforce and protect intellectual property related to the acquired business; (x) risks that the
Transaction disrupts the current plans and operations of Kaman or the acquired business; (xi) the representations and warranties provided by Parker and Kaman's rights to recourse
are extremely limited in the purchase agreement and, as a result, the assumptions on which its estimates of future results of the acquired business have been based may prove to be
incorrect in a number of material ways, which could result in an inability to realize the expected benefits of the Transaction or exposure te material liabilities; (xii) the inability of
Kaman to successfully integrate the operations of the acquired business and realize anticipated benefits of the Transaction; (xiii) the inability of Kaman or the acquired business to
profitably attract new customers and retain existing customers; (xiv) the ability to implement the anticipated business plans following closing and achieve anticipated benefits and
savings; and (xv) future and estimated revenues, earnings, cash flow, charges and expenditures. The foregoing list of factors is not exhaustive. Additional risks and uncertainties that
could cause our actual results to differ materially from those expressed in the forward looking statements are identified in our reports filed with the Securities and Exchange
Commission, including our Annual Reports on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K. The forward looking statements included in this
presentation are made only as of the date of this presentation. Readers are cautioned not to put undue reliance on forward looking statements, and Kaman does not undertake any
obligation to update the forward looking statements to reflect subsequent events or circumstances.

NON-GAAP FINANCIAL MEASURES

Management believes that the Non-GAAP financial measures (i.e. financial measures that are not computed in accordance with Generally Accepted Accounting Principles) used in this
presentation or in other disclosures provide important perspectives into the Company's ongoing business performance. The Company does not intend for the information to be
considered in isolation or as a substitute for the related GAAP measures. Other companies may define the measures differently. Reconciliations from GAAP measures to the Non-GAAP

measures are presented at the end of the presentation.
KAMAN.COM
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“PARKER AIRCRAFT WHEEL & BRAKE ACQUISTION

MEETS KAMAN VALUE CREATION CRITERIA

=\

ill Expands our highly engineered product portfolio

Business with a technical leadership position

:dﬁ Increased exposure on aerospace & defense platforms
Attractive financial profile with strong margins and cash flows
g

® Accretive investment

O==

(%] Significant increase in high-margin aftermarket

I««««««
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“TRANSACTION OVERVIEW

* Acquiring Parker-Hannifin Aircraft Wheel & Brake Division for 5440 M

FINANCIAL * 100% cash consideration, financed with cash on hand and debt
* Path to delever quickly utilizing strong combined free cash flow
HIGHLIGHTS * Accretive to margin and cash flow expected within 12 months following close

+ Acquisition price represents 14x EBITDA (including tax benefit)®

* Expands Engineered Products segment

* Strengthens reach into attractive end markets
TRANSACTION - Lo .

* Provides significant opportunity to grow revenue across expanded customer base
RATIONALE * Adds innovative technologies in application engineering and material science

* Increases applications in higher margin aftermarket products

* Estimated close second half of 2022
* Conditional upon regulatory approvals, including applicable competition and foreign

TIMING / investment laws
APPROVALS

(1) EBITDA s for LTM December 31, 2021 provided by Parker and has not been audited. Tax benefit due to this being an asset purchase is estimated at 550 M.

KAMAN.COM | a

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

~S70 M

2021 REVENUE

“PARKER AIRCRAFT WHEEL & BRAKE

LEADING PORTFOLIO ~40%

- Trusted provider of mission critical wheel & brake technology products EBITDiOhitRGIN

ESTABLISHED & PREDICTABLE BUSINESS

- Best in class margins and strong cash flow 80%

- Long standing customer relationships with global reach SINGLE SOURCED
CONTRACTS

- Solutions integrated into 100+ platforms worldwide

- Installed base of ~450,000 aircraft globally serviced 1

- Scalability for short-term and long-term growth CENTRALIZED LOCATION

- Customized propriety designs protected by intellectual property Arom. o

- Experienced leadership team 75+
CUSTOMERS

Mote: All data including but not limited to Revenue and EBITDA Margin is LTM December 31, 2021 as provided by Parker and has not been audited.
KAMAN.COM | 5
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“ COMBINATION CREATES VALUE
ZKAMAN Tl O

s705 s70m

Ind. & Other
11%
Medical
Revenue by End Market o . Bt
51%
Com., Bus., GA Com., Bus., GA gk
26% 54%
OEM
33%
Revenue by Manufacturer
0EM
86%

(1) Unaudited financial information provided by Parker, rounded to the nearest whole number. There are no adjustments for Parker for EBTIDA margin
(2) Combined business calculated as sum of Kaman FY 2021 results and Aircraft Wheel & Brake LTM December 31, 2021,

COMBINED

Ind. & Other

10%

Medical
11%

Com., Bus.

29%

, GA

(2)

S779 M
~16%
14
~2900

Defense
50%

AM

OEM
81%
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COMPLEMENTARY STRENGTHS DRIVE VALUE

ZKAMAN +

m‘kemspace

Aircraft Wheel & Brake Division

SHAREHOLDERS

v

Complementary strengths will
support our goal to deliver
top quartile performance

——

CUSTOMERS

v

Expanded suite of solutions
will allow us to strengthen our
customer relationships and
continue to solve their
toughest challenges

EMPLOYEES

v

Decades of combined industry
experience and culture of
innovation will foster growth
opportunities

KAMAN.cOM | 8
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“NON-GAAP RECONCILIATIONS

For Kaman:

Adjusted EBITDA and Adjusted EBITDA Margin - Adjusted EBITDA is defined as net earnings before interest, taxes, other expense (income), net, depreciation and
amortization and certain items that are not indicative of the operating performance of the Company for the periods presented. Adjusted EBITDA margin is defined as
Adjusted EBITDA as a percent of Net sales. Management believes Adjusted EBITDA and Adjusted EBITDA margin provide an additional perspective on the operating results
of the organization and its earnings capacity and helps improve the comparability of our results between periods because they provide a view of our operations that
excludes items that management believes are not reflective of operating performance, such as items traditionally removed from net earnings in the calculation of EBITDA
as well as Other expense {income), net and certain items that are not indicative of the operating performance of the Company for the period presented. Adjusted EBITDA
and Adjusted EBITDA margin are not presented as an alternative measure of operating performance, as determined in accordance with GAAP.

For Parker:

EBITDA and EBITDA Margin — EBITDA and EBITDA margin for Aircraft Wheel and Brake represent unaudited financial information provided by Parker. EBITDA is defined as
earnings before interest, taxes, net depreciation. EBITDA margin is defined as EBITDA as a percent of Net sale. EBITDA and EBITDA Margin are indicative of the operating
performance of the Company for the periods presented. Management believes EBITDA and EBITDA margin provide an additional perspective on the operating results of
the organization and its earnings capacity and helps improve the comparability of results between because they provide a view of operations that excludes items that
management believes are not reflective of operating performance. EBITDA and EBITDA margin are not presented as an alternative measure of operating performance, as
determined in accordance with GAAP.
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NON-GAAP RECONCILIATIONS

Table 1. Kaman Adjusted EBITDA and Adjusted EBITDA Margin (unaudited)

Thousands of U.S. dollars Twelve Months Ended December 31, 2021
Consolidated Enginedred) Procision Structures Corp/Elims**
Products Products
Sales from continuing operations S 708,993 s 317,683 5 256,329 s 134,981 s -
Earnings (loss) from continuing operations, net of tax 43,676

Interest expense, net 16,290

Income tax expense (benefit) 16,832

Non-service pension and post retirement benefit income (26,229)

Other income, net (142)

Income from TSA (931)

Operating income (loss) s 49,496 s 43,097 5 55,366 S (340) S (48,627)
Depreciation and amortization 36,654 26,306 4,148 3,462 2,738
Restructuring and severance costs 6,154 - - - 6,154
Cost associated with corporate development activities 1,198 - - - 1,198
Costs from transition services agreement 1,728 - - - 1,728
Loss on sale of business 234 - - - 234

Other Adjustments S 45,968 S 26,306 S 4,148 S 3,462 S 12,052
Adjusted EBITDA s 95,464 5 69,403 5 59,514 S 3,122 S (36,575)
Adjusted EBITDA margin 13.5% 21.8% 23.2% 2.3%

**Corp/Elims Operating income (Loss) represents the Corporate office expenses and 58.1 million of unallocated expenses that are shown on the Consolidated Statement of Earnings as their own
line items.
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NON-GAAP RECONCILIATIONS

Table 2. Parker Aircraft Wheel & Brake EBITDA and EBITDA Margin (unaudited)

Millions of U.S. dollars
Net Sales
EBIT
Depreciation and amortization

EBITDA
EBITDA margin

Twelve Months Ended
December 31, 2021

70
27

1

| v W n

28

40.0%

NOTE: Unaudited financial information provided by Parker, rounded to the nearest whale number.

KAMAN.COM

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Document and Entity
Information Document and
Entity Information

Document and Entity Information [Abstract]

Document Type
Document Period End Date

Entity Registrant Name

Entity Incorporation, State or Country Code

Entity File Number

Entity Tax Identification Number
Entity Address, Address Line One
Entity Address, City or Town
Entity Address, State or Province
Entity Address, Postal Zip Code
City Area Code

Local Phone Number

Written Communications
Soliciting Material
Pre-commencement Tender Offer
Pre-commencement Issuer Tender Offer
Title of 12(b) Security

Trading Symbol

Security Exchange Name

Entity Emerging Growth Company
Entity Central Index Key
Amendment Flag

May 21, 2022

8-K

May 21, 2022

KAMAN CORPORATION
CT

001-35419

06-0613548

1332 Blue Hills Avenue,
Bloomfield,

CT

06002

(860)

243-7100

false

false

false

false

Common Stock ($1 par value per share)
KAMN

NYSE

false

0000054381

false
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“documentation”: "Name of the state or province.”,
"1abe:
"terseLabel®: "Entity Address, State or Province"
)

i
"localname”: "EntityAddressStateOrProvince",
s Lty el sec.gou o1/ 202144,
"presentation

Freens e aman.

i
"xbrltype": "stateOrProvinceltemlype"
)
"des_ntitycentral ndexiey
vauth_ref"s [

[

"documentation”: "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK.",
"label": "Entity Central Index Key"

"terselabel®: "Entity Central Index Key"
'

}

i
"localname®: "EatityCentrallndexkey”,
"nsuri™: "http://xbrl.sec.gov/dei/2021a4",
"presentation”:

0

1,
“xbrltype®: "centrallndexkeyItemType"
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rlocalnamer: vEnticyEnergingGrounCanpany
htey 1.sec.gov/de1/2021a4",

(
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"label": "Entity File Number",

“terselabel": "Entity File Number"
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i
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1,
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th, 0,

" EDGAR code he state or country of incorporation.”,

"label": "Entity Incorporation, State or Country Code”
"terssLabel’: "Entity Incorporation, State or Country Code’

i

"suri®: “http://xbrl.sec.gov/dei/2021q4",
"presentation
"REtp:/ /. kaman.

1
"xbritype": "edgarStateCountryItemType"
i

"dei_EntityRegistrantiiane”: |

"docunentation”: "The exact name of the entity filing the report as specified in its charter, which is required by forns filed with the SEC.",
"label": "Entity Registrant Nas

Teerselabern: Mincicy Redistrant Hamer

)

: "EntityRegistrantiame”,
"http://xbrl.sec.gov/dei/2021a4",

"normalizedStringltenType"

el EntityTaxIdentificationNumber®:

"The Tax Identification Number (TIN), also known as an Employer Identification Number (ETN), is a unique 9-digit value assigned by the TRS.
Tax Identification Number",

Fierselabein: nintity Ton Tdemtification Munbet

'

"ducumenta[xm\"
"1abe:

'
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"localname”: "BntityTaxIdentificationNumber”,
"suri®: “http://xbrl.sec.gov/dei/2021q4",
"presentation”: [
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"xbrltype": "employerldltemtype”

7documentation”: "Local phone number for entity.”,
"label": "Local Phone Number"
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"REtp: / /. Kaman .
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"Xbrltype": "normalizedStringltenType"
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"documentation®: "Boolean flag that is true when the Form 6-K filing is intendsd to satisfy the filing obligation of the registrant as pre-commencemsnt commnications pursuant to Rule 13e-4(c) under the Exchange Act."

"label": "Pre-commencement Issuer Tender Offer”,
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"des_preConmencenentTenderotrer™: {
«mh zeen: [

"lang"

e 2 sem g s s

the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen.”,


https://www.secdatabase.com

"docunentation”: "Boolean flag that is true when the Form 8-K filing Ls intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act.”,
"label": "Pre-commencement Tender Offer”,

"terselabel": "Pre-commencement Tender Offer”

)

*localnane™: "PreCommencementTenderOfter”
"nsuri®: http://xbrl.sec.gov/dei/2021q4",
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"dei_SecuritylobTitle": (
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"documentation”: "Title of a 12(b) registered security.”,
"label": "Title of 12(b) Security",

“terseLabel®: "Iitle of 12(b) Security"
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}
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"presentation”: [
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"¥brltype": "securityTitleItemType"
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"dei_SecurityBxchangeNane": {
vauth_ref": [

e

"docunentation”: "Name of the Exchange on which a security is registered.”,
"label": "Security Exchange Name",
"terselabel": "Security Exchange Name"

SecurityExchangeliane”,
"http://xbrl.sec.gov/dei/2021q4",
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"xbrltype": "edgarBxchangeCodeltenTyp

‘dei_SolicitingMaterial™: (
vauth_ref": [
[

"Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as soliciting material pursuant to Rule 14a-12 under the Exchange Act.”,
"label": "Soliciting Material",
“terseLabel": "Soliciting Material®
'
}

i
"localnane®: "SolicitingMaterial”,
"nsuri®: "he, 1. sec.gov/dei/2021q4",

"presentation”: [
"http:/ /. kaman. -
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"xbrltypet: "booleanItenType"

"Trading Symbol”,

"terseLabel": "Trading Symbol"
)

'
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*localname™: "TradingSymbol”,

"nsuri®: "http://xbrl.sec.gov/dei/2021q4",

"presentation”: [
"http:/ /. kaman. "

"tradingSynbol tenType

"dei_Writtenconmunications”: {
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"auth_ref”
=

"docunentation”: "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as written communications pursuant to Rule 425 under the Securities Act.”,
"label": "Mritten Communications",

“terseLabel": "Written Communications"

: "irittenCommunications”,
http://xbrl.sec.gov/dei /2021q4%,
(

"presentation”:
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“kamn_DocumentAndEnt tyInfornationAbstract®: (
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"Lang"

venuss (
"docunentation”: "Document and Entity Information (Abstract]”,
"label”: "Document and Entity Information [Abstract]”,
“terseLabel”
)
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DocumentAndEntityInfornationAbstract”,
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"stringItenType’

)
"unitCount™: 0
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"Publisher": "SEC",
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