- | AGREEMENT

THIS A(H{EﬁMENT, entered info as of January 31, 1975 by and
between Air America, Inc., a corporation duly organized and existing under the
laws of the State of Delaware with its prinecipal office in the City of Washington, D.C.
_(hereinafter referred to as the "Transferor'); E-Systems, Inc., a corporation duly
. organized and existing under the laws of the State of Dellaware with its pﬁncipal
office in the City of Dallas, Texas (hereinafter referred to ;as the "Transferee');

and the United States of America (hereinafter referred to as the "Government'"),

1. WHEREAS, the Government, represented by various Contracting
Officers of the Department of Defense has entered into certain contracts and
purchase orders with the Transferor as set forth in the attached list marked
'A'Exhibit A' to this Agreement and herein ihcorporated by referénce; -and the
term "the'contracts" as hereinafter used means the above co}ntxv'zzacts and purchase -
* orders and all other contracts and purchase orders, incluc;ing modifications thereto
- being performed by or through the Transferor's subsidiary, Air Asia Comp-z‘ivl’ly k
Limited, Taiwan, Republic of Chaina, heretoforé_ made between the Governmént,
5 *represented by variods Contracting Officers of the above named Diép-artmént

and the Transferor (whether or not performarnce ahd payment have been

completed and releases executéd, if the Government or the Transferor has-
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any remaining rights, duties or obligations thereunder), and including

modifications thereto hereafter made in accordance with the terms and

conditions of such contracts and pt;rchase orders between the Government
and the Transferee:

2. WHEREAS, as of January .31, 1975, the Transferor assigned,
conveyed, and transfeﬁ*ed fo the Transferee all of the Transferor's equity
ownership in the Transferor's subsidiary, Air Asia Compar;y Liinited, a
Republic of China Company limited by shares, by virtue;‘of a Bill of Sale
between the Transferor and the Transferee;

3. WHEREAS, the 'fransferee, by virtue of said assignment,
conveyanée and transfer, has acquired all of the equity ownership of
Transferor;s subsidiary, Air Asia Co;npan_y Limi.ted;

4., WHEREAS, by virtue of said assignment, conveyance and

transfer, the Transferee has assumed all the duties, obligations and .

liabilities of the Transferor under the Contracts;

5. WHEREAS, the Transferee is in a position fully :to pérform
the Contracts, and such duties and obligations as may exist under the
Contracts; . ‘-\

6. WHEREAS, itvis cénsistent ;vith the Government's interest

to recognize the Transferee as the successor party to the Contracts;



7. WHEREAS, there has been filed with the Government
evidence of said assignment, conveyance or transfer , as required by'
ASPR 26-402(b);

i

NQW, THEREFORE, in consideratior_x of the prémises, the

parties hereto agree as follows:

8. The Transferor hereby confirms said assignment, convey-

-ance and transfe; to the Transferee, and does hereby re'lea'se.and discharge
the Government from, and does hereby waive, any and alvl claims, demandsb,
and rights against the Government which it now has or may heréafter have
in connection with the Contracts.

.9. The Transferee hereby assumes, agrees to be bouna by,
and underta_kes to perform each and: évery' one of the tefms, covenants,
and conditions contained in the Contracts. The IYahsferee further assumes

' a“ll obligations and liaBiliues of, and all c1aifns and demands against, the
‘Transferor under the Contracts, in all respects as if the transferee were

the original party to the Contracts.

10. The Transferee hereby ratifies and confirms all actions
heretofore taken by the Transferor with respect vté the Contracts with the
same force and effect as if the action had been taken by the Transferee.

11. The Govermnment hereby redognizes the Transferee as the
Transferor's successor in intérest in and to the Contracts. The Traﬁsfereé

hereby becomes entitled to all right, title, and interest of the Transferor"




in and to the Contracts in all respects as if the Transferee were the
original party to the Contracts. The term "Contractor” as used in the

Contracts shall be deemed to refer to the‘Transfe'ree rather than to the
. Transferor, |
12. Notwithstanding thevforegoing) provisions, all paymei’xts
and reimbursements heretofore rr;ade by Fhe Government to the Transferor
and all other action heretofore taken by the Gévernmefxt, pursuant to its:
obligations underv any of the Contracts, shall be deemed to have discharged
'gro tanto the Government's obligations under the Cfontrapts. All payments

and reimbixrsem_ents made by the Government after the date of this Agreement

in the name of or to the Iransferor shall have the same force and eifect as
if made to said Transferee aﬁd shall‘_consti'tute a 'complete discharge of
\the Governmeni's obligations under the Contracts, to the extent of the ampuﬁts
so paid or reimbursed. |
13. Thé Transferor and the Transferee. hereby agree that the

Government shall not be obligated to pay or reimburse either of thein for,

or otherwise give effect tq, any costs, taxes or other expenses, or any
increases thex;ein, directly or indirectly arising out of or .resultihé from

(i) said assignment, conveyénce and transfer, or (ii) this Agreement,

other than those which the Government, in the absence of said assignment,
corn)eyance and transfer, or this Agreement, wéuld have been obligated to

pay or reimburse under the terms of the Contracts.




14.

15,
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The transferor hereby guarantees payment of all liabilities
and the performance of all obligations which the Transferee
(i) assumes under this Agreement, or (ii) may hereafter
undertake under the Contracts as they may hereafter be amended
or modified in accordance with the terms and conditions
thereof; and the Transferor hereby waives notice of and
consents to any such amendment or modification.

Except as expressly provided herein, nothing in this Agree-
ment shall be construed as a waiver of any rights of the
Government against the Transferor.

Excépt as herein modified, the Contracts shall remain in
Full force and effect.
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IN WITNESS WHEREOF, each of the parties hereto has
executed this Agreement as of ﬁhe day and year first above written.

. ‘ . . .
f . .

UNITED STATES OF AMERICA

L D

RICHARD C. BLAIR

By

_ 7S Mur 19
Title _Administrative Contracting Officer

AIR AMERICA, INC.

'By

(Corporate Seal) ' o Title /"//MJ,}; Le2] »J/.j,u,éz,,/

E-SYSTEMS, INC.

By %%(Zzi:/ |
_ Vice/President—Finanée
(Corporate Seal) - Title Chief Financial Officer




CERTIFICATE

I, CLYDE S. CARTER certify that I am the Senior Vice - -
President of Air America, Inc., named abéve; that PAUL C. VELTE, JR.,
who signed this Agreement’ o.n behalf of said corporation, was then |
Managing Director of said cdr_poration; 'érid that this Agreement was duly
- signed for and in behalf of said corporation by; authority of its lgove.min‘g
body and is within the scope of its corporate powers.

Witness my hand and thé- seal of sald corporation this

ol

31st day of January, 1975.

(Corporate Seal)

Senior Vice President




CERTIFICATE

I, C. L.b TAYLOR certify that I am the Secretary of E-Systems,
Inc.', named above; that VIRGIL B. PETTIGREW, who signed this Agreement
on behalf of said corporation., was then Vice President~Finance, Chief ‘
Financial Officer of said corporaﬁon; and that thié Agreement was duly
signed for and in behalf of said corpor‘ation by authority of its governing
body and is within the QCOpe of its corporate powers, .

Witness my hand and the seél of said ébrporation this

31st day Qf January, 1975.

": By 0 &

(Corporate Seal) o . C. L. Tay% Secretary




EXHIBIT A

UNITED STATES GOVERNMENT CONTRACTS

AWARDED TO

AIR AMERICA, INC.

BEING PERFORMED AT
AIR ASIA COMPANY LIMITED
TAIWAN, REPUBLIC OF. CHINA

CONTRACT PURCHASING TOTAL
ORDER OFFICE UsS$
F33600-71- 2750 ABWNG/PMA = 1,482,478.89
c-0221 Specialized (Including
Proc Branch 188,000 for
Building 2 Area FY75)
C Wright-Patterson
AFB Ohio 45433
' F04606-72-~ Dept AF HQ 1,207,097.00
A~0092 Sacramento AMA  (A)
(AFLC) Directorate
Procurement '
McClellen AFB,
CA 95652 »
order "o 580,675.00
RJO1 '
F42600-73~ Dept AF HQ Ogden 5, 365,956.80
C-0001 AMA (AFLC) Hill, (FY75)
AFB, UT 84406 :
F04606-~73~ Dept AF HQ 810, 380.00
A-0095 Sacramento (AFLC) (A4)
McClellen AFE,
CA 95652
order " 133, 300,00
SAOL
Order " ' 507,660.00
QP01
Order " v ~413,010.00
QP02 .

ESTIMATED
TYPE UNPAID UNPAID
WORK 31 DEC'74 FOR JAN'75

C46 166,664.00 162,364.00
IRAN

R2800 Engine

Overhaul

T&M BOA o 0
UH-1  147,357.15 143,057.15
Comrpcnent :

Overhaul ‘

F-4 3,942,394.003,545,194.,00
Fixed :

Price PDM

Fixed 0 0
Price BOA :

PDM 80,216.00  80,216.00
T29/C131 :

PDM 210,724.00 199,085.00
7 ea '

F4E A/C

corro- 331,251.00 299,895.75

sion Control

30 ea F4




. ESTIMATED

CONTRACT  PURCHASING TOTAL ~ TYPE  UNPAID UNPAID.
ORDER OFFICE _us$ WORK 31 DEC'74 FOR JAN'75
NOO651-74~ Purchase Dept 15,760.00 T&M 0 0
D-0022 US Naval Supply (c) Component -
Depot Subic Bay, Othaul/
Philippines ‘ : Repair

Order " 240.94 " 55.76 0
TL29
order Y  444.00 " 444.00 50.00
TL32 | .
order o 600,00 " 600. 00 600. 00
TL33 |
Order " 750,00 " . 267.35 101. 87

 TL34 | ' |
Oorder " 1,725.00 " 275.08 275.08
TL35 o | |
Order L 350.00 " 172.70 0
TL 37 |
Order _ "o 950,00 " 324, 56 60.01
TL38
Order o - 850,00 " 850. 00 763, 32
TL39 | | |
Order " 2,500.00 " 2,121.76 876.72
TL40 _ | o

AN .
Order o | 3,200.00 ® 1,849.98 1,186.92
TL41 | |
order o 315.20 " 315.20 0
TL42
Order " , 3,400.00 " 2,864.16 2,864.16
TL43
order "o 4,000.00 " 4,000.00 4,000. 00
TL44 : |
L
- 2 -




A ESTIMATED
CONTRACT PURCHASING  TOTAL TYPE  UNPAID UNPAID
__ORDER  _OFFICE ~_usg .~ WORK 31 DEC'74 FOR JAN'75
Order " Purchase Dept 4,000.00 T&M 4,000.00 4,000,00
TL45 US Naval Supply Component s

' Depot Subic Bay, 0'haul/
Philippines . Repair
NOO651-74~ . ™ . 103,347.90 PDLM o 0
D-0032 (B) Plus C-118 ‘ ‘
. O&A N
Order " - 87,785.10 " 2,249.68 249.68
Order ' " 80,000,00 " 80,000.00  79,500,00

- TLO1 - :

Order " 90,000.00 " - 90,000.06 - 90,000.00
TLO2 S -
NOO651-74~ oo 268,758.00 F4B, F4J 0 0
D-0036 _ (B) Plus RF4B, F4N -

' , O%A -  ACE
Order " 32,000,00 F4]J 2,507.07 2,407.07
0001 | . ‘ ACE
Order U ' 67,000.00 F4B 67,000.00  66,900.00

0003 _ ACE : .
order W . 32,330.34 F4B  18,742.96 0

0004 . _ . ACE |
order " | 24,594.09 RF4B 24,594,09. 0
0005 , ACE '
order o © 41,000.00 F4]. 40,768.35 27,934.70
0008 ‘ : ACE
Order " 38,000.00 F4J 38,000.00 25,152.00
0009 | : " ACE
order " ' 46,500.00 F4B 46,500.00  46,500.00
TLOL : : " ACE - ’

Order " ' 34,500.00 RF4B 34,500.00  34,500.00
TLO3 ‘ , , ACE _
Order " - 34,500.00 F4J 34,500.00  34,500.00
TLO4 ' ACE R :

I




’ ¢ ®

, ESTIMATED
CONTRACT  PURCHASING TOTAL . TYPE  UNPAID UNPAID
ORDER OFFICE .~ _US$  WORK 31 DEC'74 FOR JAN'7S
_ Order Purchase Dept 7,785.87 F4N 7,785.87 7,785.87
TLOS - US Naval Supply B Drop-in ' '
Depot Subic Bay, :
Philippines” '
Order " 34,500.00 RF4B 34,500.00  34,500.00
TLO6 ACE i
Order " 34,000.00 F4B 34,000.00  34,000.00
TLOY - ACE o
Order " 34,000.00 F4J '34,000.00  34,000.00
TLO8 - ' ACE -
order " 3,000.00 F4J '+ 3,000.00 3,000. 00
TLO9 ' ’ Dropfin o ,
Order . " 34,000.00 F4]J 34,000.00  34,000.00
TL10 - e ACE : R
order " 34,000.00 F4N 34,000.00  34,000.00
TL11 ’ ACE o
NOO651-74~ " 85,050.00 C-117 0 0
D-0037 | (B) Plus PDLM
o&A -
order " 50,125.10 " 28,035.12 27,035,12
e 0,125.10 035.. :
Order " 50,000,00 " . 50,000.00  50,000.00
101 20, 0Y |
order n 50,000,00 * 50,000.00 _50,000.00
TLO2 . T
NOO651~74~ " 155,082,60 Cla/ 0] o]
D-0039 (B) Plus = S2'PDLM
: O%A |
order " 33,370.00 ClA - 33,126.49 15,969,29
0001 77 PDLM T
order " 29,370.00 S-2 29,151,11 - 28,951.11
0002 ., DM | a |
- 4 -



CONTRACT
ORDER

PURCHASING

OFFIC

Order
0003

Order
TLO1

Order
TLO2

Order
TLO3

Order

© TLO4

Order
TLOS

NO0651<~74~

D-0040
Order
0001

Order
0003

Order
0004

- Qrder

TLO1

A-drder
TLO2

Order
TLO3

Order
TLO4

Purchase Dept
US Naval Supply
Depot Subic Bay,
Philippines

"

"o
"
"
"

"

b

. ESTIMATED
TOTAL TYPE  UNPAID UNPAID
_us$ . WORK 31 DEC'74  FOR JAN'7S
33,200.00 ClA 31, 822.75 14,665.55
- " PDLM :
28,000.00 " 27,833.09 27,833.09,
26,000.00 US2B 26,000.00 26,000.00
| PDLM
26,000.00 US2C 26,000, 00 26,000, 00
PDLM -
34,000.00 C1lA 34,000. 00 34,000, 00
o PDLM -
34,000.00 ClA 34,000.00 34,000.00
PDLM
55,890.00 OV-10 0 0
(8) Plus PDLM
O%A
18,000,00 " 8,461.52 0
16,436.69 " 7,121.69 .0
17,369.06 " 16,791.91 0
14,000.00 " 14,000.00 14,000, 00
14,000.00 " 14,000, 00 14,000, 00
18,000.00 " 18,000, 00 18,000.00
18,000.00 * 18,000, 00 18,000, 00




CONTRACT
ORDER

PURCHASING

" OFFICE

NOO651~74~

D-0041

Order
0001

Order
0002

Order
0003

Order
0004

Order
TLO1

Order
TLO2

Order
TLO3

NO0651~75~-

D-0003
Order _
0001

Order'
TLO1

Order
TLO2

Order -
TLO3

F33600-71-

C-0264

Purchase Dept
US Naval Supply
Depot Subic Bay,
Philippines

"

"

"

"

2750 ABWNG/PMA

Specialized Proc

Branch Bldg 2

Area- C Wright-
Patterson

AFB Ohio 45433

PDLM

TOTAL TYPE UNPAID
Us$  WORK 31 DEC'74
66,841,20 UH-1E 0
(B} Plus PDLM
O%A .

12,203.12 UH-1N  11,886.75
* PDLM
13,939.17 UH-1E 13,723.72
PDLM . ’
17,750.00 UH-1E 17,423, 37
PDLM \
15,000.00 " 14,776.14
14,000.00, " 14,000.00
14,000.00 " 14,000.00
16,000.00 " 16,000, 00

287,550,00 C-130 0

(B) Plus PDLM

O%A |

118,000.00 " 116,449.78
92,000.00 " 92,000.00

7,346.70 C-130 7,346.70
: Drop-in .
100,000,00 C-130  100,000-00

158,562.84 Blanket 56,165.00
Purchase
‘Agreement under
'C46 IRAN/R2800
Engire 0'haul
Program

ESTIMATED
UNPAID

FOR JAN'75

0]

3,531.60
5, 368. 57
8,668,22
6,420.99
13,000.00
14,000, 00

14,000.00

116,449.78
91, 850.00

o-

~ 100,000 00

' 56,165.00



CONTRACT

®

TOTAL
Us$

15,000.00
(A)

358,479.00

© 35,800.00

35, 800.00

UNPAID

. TYPE

~NORK 31 DEG'74
T&M BOA 0]
UH~1 316,710,12
Component -
Overhaul
FY75 BOA - O
3 EA . 35,800.00
T39 '
‘Corrosion

Control .

Fund is allotted on basis of each order

This represents fund for item 1 at minimum

Actual fund is allotted on

basis of individual ordur 1ssued under- thls

PURCHASING
ORDER OFFICE
F04606-73- Dept AF HQ SMAMA
A~0080 McClellen AFB
CA 95652
Order. "
RJO1
F04606-75~ Purchase Dept
A-0037 " ‘US Naval Supply
' ‘Depot Subic Bay,
Philippines
Order " |
HB801
(A)
issued under the BOA.
(B) :
quantity only.
contract,
(c)

Represents minimum fund for the'contract

actual fund is allotted on ba31s of 1nd1v1dua1

order.

. ESTIMATED

UNPAID

_ FOR_JAN'75

0]

1 295,110.12

35, 800,00




