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Execution Copy

Asset Purchase Agreement

This Asset Purchase Agreement, dated as of the 14th day of October, 2008 (this “Agreement™), is
made by and between Joel B. Weinberg, as Receiver for Comair Rotron, Inc., Thermaflo, Inc.
and Comair Parent Corp. (“Seller”), and Motion Holdings, LLC, a Delaware limited liability
company (“Purchaser™).

Recitals

A, Seller is, pursuant to that Stipulated Order Appointing a Receiver of the United States
District Court for the Southern District of California (the “District Court”), entered in that
wmatter entitled LaSalle Bank National Association v. Comair Rotron, Inc., Thermaflo,
Inc. and Comair Parent Corp., bearing Case No. 08-cv-1387-DMS (POR) (the "Receiver
Order"), the duly appointed and acting receiver over various property of Comair Rotron,
Inc., Thermaflo, Inc. and Comair Parent Corp. (collectively “Comair Rotron™). A copy
of the Receiver Order is attached hereto as Exhibit A.

B. Subject to an order of the District Court approving the transaction described in this
Agreement by Seller, Seller wishes to sell to Purchaser, and Purchaser wishes to acquire
from Seller, all of Comair Rotron's right, title and interest in and to the assets of Comair
Rotron listed on Schedule A hereto (collectively, the “Assets™).

Agreement

Now, therefore, in consideration of the foregoing recitals, which are hereby incorporated by
reference, and the mutual covenants and agreements contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

Section 1. Sale and Transfer.

1.1 The Assets.

1.1.1 Subject to the terms and conditions of this Agreement, at the Initial
Closing (as defined below) Seller shall sell, assign, transfer and set over to Purchaser, and
Purchaser shall acquire from Seller, Comair Rotron's full and entire right, title and
interest in and to the Assets, wherever located, free and clear of all liens and
encumbrances (including liens and encumbrances of LaSalle Bank National Association),
other than the shares (the “Comair Shanghai Shares™) of Shanghai Comair Cooling Fan,
Co. (“Comair Shanghai”) which are to be conveyed at the Final Closing (defined below)
as provided in Section 1.1.2.

.12 Subject to the terms and conditions of this Agreement, at the Final
Closing, Seller shall sell, assign, transfer and set over to Purchaser, and Purchaser shall
acquire from Seller, Comair Rotron's full and entire right, title and interest in the Comair
Shanghai Shares, free and clear of all liens and encumbrances (including lens and
encumbrances of LaSalle Bank National Association).
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1.1.3 Subject to the terms and conditions of this Agreement, the total purchase
price for the Assets shall be U.S.|§ (the “Sale Price”), to be paid by Purchaser as
provided in Section 2.

12 Condition of Assets. Except as expressly provided herein, Purchaser agrees that
its acquisition of the Assets from Seller is on an “as is” and “where is” basis without any
representation or warranty whatsoever, whether expressed or implied, and, in the absence of
fraud or except as otherwise expressly provided herein, without recourse to Seller. Without
limiting the generality of the foregoing, Seller makes no watranty or representation regarding the
Assets, or the fitness, desirability or merchantability thereof or suitability therefor for any
particular purpose, any projection, result or outcome of any business operation by Purchaser
using the Assets or any profit, loss, expense or income that might result from Purchaser's use or
acquisition of the Assets.

‘1.3 Liabilities.

1.3.1 Purchaser shall not and does not expressly or impliedly assume any
liabilities, commitments or obligations of Comair Rotron. All liabilities, commitments
. and obligations of Comair Rotron shall remain the sole responsibility of Comair Rotron.

1.3.2 Purchaser shall not be obligated to hire any employees of Comair Rotron
and, without limiting the generality of Section 1.3.1, does not expressly or impliedly
assume any liabilities, commitments or obligations with respect to any employees of
Comair Rotron or any employee benefit plans, programs or arrangements (including, but
not limited to, wages, vacation entitlements, compensation arrangements, welfare plans
and pension plans) of any kind sponsored, maintained or contributed to at any time by
Comair Rotron. The foregoing notwithstanding, nothing in this Agreement shall prohibit
Purchaser from soliciting or hiring any employee of Comair Rotron on such terms as it
determines in its sole discretion.

1.3.3 Immediately following the Final Closing, subject to clause (iii) below, (i)
Purchaser shall use its reasonable best efforts cause Comair Shanghai to release Comair
Rotron from any claims of any nature against Comair Rotron as promptly as practicable,
(ii) Seller shall cause Comair Rotron to release Comair Shanghai from any claims of any
nature (including, without limitation, any claims relating to any intercompany payables)
Comair Rotron may have against Comair Shanghai, (iii) Purchaser shall use its
reasonable best efforts to cause Comair Shanghai to transfer and assign, without
representation, warranty or recourse, to Comair Rotron, all accounts receivable owing to
Comair Shanghai by Comair Rotron Europe, Ltd, and Comair Rotron de Mexico, 8. de
R.L. de C.V. as promptly as practicable, and (iv) Seller shall cause Comair Rotron to
assume all accounts payable owing by Comair Shanghai to Comair Europe and Comair
Rotron de Mexico, S. de R.L. de C.V.

14  Date of the Initial Closing. The closing of the transactions contemplated by this
Agreement (other than the sale of the Comair Shanghai Shares) (the “Initial Closing™) shall take
place two (2) business days after the later of (i) entry of an Order of the District Court approving
this Agreement and authorizing the transaction contemplated hereby and (ii) the satisfaction or
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waiver of all conditions to the Initial Closing, at the offices of Jeffer Mangels Butler & Marmaro
LLP, 1900 Avenue of Stars, Los Angeles, California 90067 or on such other date or at such other
time and place as the parties may mutuall¥ agree (such date being referred to herein as the
“Initia} Closing Date™).

1.5  Date of the Final Closing. The closing of the sale and transfer of the Comair
Shanghai Shares (the “Final Closing’) shall take place two (2) business days after the satisfaction
or waiver of all conditions to the Final Closing, at the offices of Jeffer Mangels Butler &
Marmaro LLP, 1900 Avenue of Stars, Los Angeles, California 90067 or on such other date or at
such other time and place as the parties may mutually agree (such date being referred to herein as

the “Final Closing Date™).

Section 2. Deliveries,

2.1 Initial Closing Deliveries.

2.1.1 Initial Closing Deliveries of Seller. At the Initial Closing, Seller shall:

(a) deliver to. Purchaser one or more fully executed Intellectual
Property Assignments in the form attached hereto as Exhibit B,
transferring from Seller to Purchaser all of Comair Rotron’s right,
title and interest in and to the inteliectual property of Comair
Rotron;

(b)  deliver to Purchaser the certificate contemplated by Section 6.2;
and

(c) deliver to Purchaser a fully executed Release of Lien in the form
attached hereto as Exhibit C, releasing all liens and encumbrances
of LaSalle Bank National Association with respect to the Assets.

2.1.2 Initial Closing Deliveries of Purchaser. At the Initial Closing, Purchaser
shall (i) deliver to Seller the amount of the Sale Price (less the amount of the Deposit and
the Final Closing Holdback (as defined below)) by wire transfer of immediately available
funds to such U.S. dollar account of Seller as Seller shall designate in writing to
Purchaser (such designation to be made no later than two (2) business days prior to Initial
Closing) (ii) deliver an executed counterpart of the Escrow Agreement, substantially in
the form attached as Exhibit D (the “Escrow Agreement”) to be entered into among
Purchaser and Wells Fargo Bank N.A. (the “Escrow Agent”) and (iii) deposit the sum of
U.S.-the “Final Closing Holdback™) into an escrow account with the Escrow
Agent established under the Escrow Agreement.

22 Final Closin-g Deliveries.

2.2.1 Final Closing Deliveries of Seller. At the Final Closing, Seller shall
deliver, or cause to be delivered, to Purchaser certificates for the Comair Shanghai Shares
duly endorsed in blank or accompanied by executed stock powers endorsed in blank (or
the applicable local equivalent) and take such other actions required to vest all right, title
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and interest to the Comair Shanghai Shares in Purchaser or its designees (including
registering the transfer in the corporate books and records of the applicable companies
and causing any board or other meetings necessary to authorize or approve the transfer),
provided that Purchaser shall pay all related share transfer taxes and similar costs with
respect thereto.

2.2.2  Final Closing Deliveries of Purchaser. At the Final Closing, Purchaser
shall instruct the Escrow Agent to release to Seller the Final Closing Holdback by wire
transfer of immediately available funds to such U.S. dollar account of Seller as Seller
shall designate to the Escrow Agent (such designation to be made no later than two (2)
business days prior to the Final Closing).

Section 3, Deposit: Final Closing Holdback.

3.1 Deposit.

3.2 Final Closing Holdback. In the event that the Initial Closing occurs, but the

conditions in to the Final Closing are not saftisfied or waived within 150 days of the Initial
Closing, Purchaser shall be entitled to instruct the Escrow Agent to release to Purchaser the Final
Closing Holdback by wire transfer of immediately available funds to such U.S. dollar account of
Purchase as Purchaser shall designate to the Escrow Agent, and all other obligations of Seller
and Purchaser hereunder shall terminate unless Purchaser shall otherwise have materially
breached this Agreement through no fault of Seller. The Escrow Agent’s compliance with
Purchaser’s instructions as set forth in this subsection shall remain subject to the terms and
provisions of the Escrow Agreement.

Section 4. Representations and Warranties. Seller represents and warrants to Purchaser that:

4.1 the statements contained in Recitals A and B are true and correct;

4.2 Schedule A contains, to the best of the Seller’s knowledge after reasonable
inquiry, a complete and correct list (in all material respects) of all Assets to be acquired by
Purchaser, including, without limitation, the Comair Shanghai Shares and all intellectual

4
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property of Comair Rotron;

4.3 subject to the approval of the District Court, Seller has full power and authority to
convey to Purchaser all right, title and interest of Seller and Comair Rotron in and to the Assets;

4.4  upon consummation of the transactions contemplated hereby, Purchaser shall
acquire the title to the Assets of Comair Rotron, free of all liens and encumbrances; and

4.5  to the best of Seller's knowledpe and except for (i) the approval of the District
Court and entry of an Order of the District Court approving this Agreement and the transaction
contemplated thereby and (i) the approvals set forth in Section 7.1, or similar approvals, no
consent, approval or authorization of, or declaration, filing, or registration with, any
governmental entity (including any court) will be required to be made or obtained in connection
with the execution, delivery, and performance of this Agreement.

Section'5..  Covenants.

.51 Seller shall use commercially reasonable best efforts to satisfy all of the
conditions to the consummation of the transactions contemplated hereby, including delivery of
the agreements, instruments and certificates to be delivered by or on behalf of Seller pursuant to
this, Agreement. .

5.2 From the date hereof until the Final Closing Date, Seller shall cause Comair
Shanghai to conduct its business in the ordinary course consistent with past practice and to use
reasonable best efforts to preserve intact its business organizations and relationships with third
parties. Without limiting the foregoing, from the date hereof until the Final Closing Date, Seller ..
shall not and will not permit Comair Shanghai to:

5.2.1 merge or consolidate with any other person or acquire a material amount
of assets from any other person;

522 sell, lease, license, pledge, encumber, liquidate or otherwise dispose of
any of its assets (other than sales of inventory in the ordinary course of business);

523 (i} declare or pay any dividends on or make any other distributions in
respect of any of its capital stock, (ii) adopt a plan or complete or partial liquidation or a
resolution providing for or authorizing such liquidation, (iii) split, combine or reclassify
any of its capital stock or (iv) repurchase, redeem or otherwise acquire any shares of
capital stock, or any other securities or any rights, warrants or options to acquire any such
shares or other securities; .

524 incur, repay or prepay any indebtedness (including, without limitation, any
intercompany indebtedness) or other liability or guarantee any indebtedness or other
liabilities of any other person, enter into any “keep-well” or other agreement to maintain
any financial statement condition of any other person or enter into any arrangement
having the economic efféct of any of the foregoing;
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5.2.5 prant any increase in the wages, salaries or benefits payable to any
director, ofﬁcqr or employee or enter into any employment, severance or other
arrangement with any such person;

5.2.6 (i) pay, discharge, settle or satisfy any claims, liabilities or obligations
(absolute or accrued, asserted or unasserted, contingent or otherwise), or propose to pay,
discharge, settle or satisfy such claims, liabilities or obligations, (i) institute, settle or
agree to settle any litigation or (iii) make or resend any tax election, change its fiscal year
or any tax or accounting policies or methods; or

5.2.7 enter into any material contract with any person with respect to Comair
Shanghai or any of the assets,

provided that (i) nothing in this Section 5.2 shall require the Seller to take any action
outside of the authority granted in the Stipulated Order of the District Court, (i) nothing
in this Section 5.2 shall require the Seller to make any disbursements or pay any other
cash to Comair Shanghai or any other party in order to comply with the obligations in this
Section 5.2, and (iii) Seller shall have no responsibility for action taken or not taken by
the managers of Comair Sharighai contrary to the directions of Seller or without his
knowledge and consent nor the results of such actions ‘or non-actions.

5.3  From the date hereof until the Final Closing Date:

+5.3.1 Purchaser shall have the right to designate one or more individuals
(“Purchaser Representatives™) to serve as observers and advisors to the business of
Comair Shanghai; : : .

5.3.2 Seller undertakes that it shall provide (and cause Comair Rotron’s
subsidiaries, as applicable, to provide) all information reasonably requested by the
Purchaser Representatives concerning the business of Comair Shanghai and its assets;
and

5.3.3 Seller undertakes to consult (and to cause Comair Shanghai) on a regular
basis with the Purchaser Representatives concerning the management and control of
Comair Shanghai's businesses and operations and undertakes to consult {and to cause
Comair Shanghai) with the Purchaser Representatives prior to taking any material action
with respect its business and operations. The Seller undertakes that it shall not take (or
allow Comair Shanghai to take) any action to which a Purchaser Representative
reasonably objects.

5.4  From the date hereof until the Final Closing Date (with respect to the Comair

Shanghai Shares) and until the Initial Closing date (with respect to the other Assets), Seller shall
not, and will not permit Comair Rotron to:

5.4.1 sell, lease, license, pledge, encumber, liquidate or otherwise dispose of
any of the Assets (provided that the foregoing shall not prohibit the sale and transfer to
Purchaser of the Assets on the Initial Closing Date); or
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542 enter into any material contract with any person with respect to the Assets.

5.5 M further funds are necessary or desirable to preserve or maintain the Assets, the
Purchaser shall have the right, but not the abligation, to advance such funds in such amounts and
on such terms as it determines in its sole discretion, without such advances being a credit against
the Sale Price.

5.6  After the date hereof, as long as Purchaser is not in default under this Agreement,
Scller shall not directly or indirectly through any representative or otherwise entertain, solicit or
negotiate any competing offer to purchase any of the Assets or to sell or enter into any agreement
regarding the sale of the Assets and shall promptly advise Purchaser if any other person
approaches Seller seeking to purchase or otherwise acquire any or all of the Assets.

5.7 To the extent Seller has actual possession of the same, Seller shall promptly
forward to Purchaser a copy (unless already served on Purchaser's counsel) of any notice,
application, motion, objection, response, proposed order or other documents or pleadings relating
in any way to this Agreement, or the transactions contemplated hereby or thereby.

5.8 To the extent Seller is paid or otherwise receives cash or cash equivalents of
Comair Shanghai after the date of this Agreement, Seller shall promptly notify Purchaser of the
receipt of such cash or cash equivalents and shall promptly transfer such funds to Comair
Shanghai; provided no such transfer shall be required prior to the Final Closing Date. :

5.9  Purchaser and Seller shall reasonably cooperate with one another in taking such
actions and making such filings with and furnishing such information to any governmental
authorities necessary to consummate the transactions contemnplated hereby (including, but not-
limited to, the filings and consents specified in Section 7.2).

510 After the Initial Closing, Seller will hold, and will use his commercially
reasonable efforts to cause his employees, accountants, counsel, consultants, advisors and agents
to hold, in confidence, unless compelled to disclose by applicable law, all confidential
documents and information concerning the Assets, except to the extent that such information can
be shown to have been (i) previously known on a non-confidential basis by Seller or his
aforementioned affiliates, (ii) in the public domain through no fault of Seller or his
aforementioned affiliates, or (iii) later lawfully acquired by Seller or his aforementioned
affiliates from sources other than those related to Seller's prior control of the Assets.. The
obligation of Seller and his aforementioned affiliates to hold any such information in confidence
shall be satisfied if they exercise the same care with respect to such information as they would
take to preserve the confidentiality of their own similar information.

Section 6. Conditions to the Initial Closing. The obligations of Purchaser under this

Agreement (other than in relation to the sale of the Comair Shanghai Shares) are subject to the
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fulfiliment, prior to or at the Initial Closing, of each of the following conditions:

6.1  Entry of District Court Order. The entry of an Order by the District Court
approving this Agreement, and the transaction contemplated hereby (which Order shall be in
form and substance reasonably satisfactory to Purchaser).

6.2  Representations, Warranties and Covenants. The representations and warranties
of Seller in this Agreement shall be true and correct in all material respects on the date hereof
and at and as of the Initial Closing with the same effect as though such representations and
warranties had been made again at and as of such date, Seller shall have performed all
obligations and complied with all covenants required by this Agreement to be performed or
complied with by him prior to the Initial Closing, and Purchaser shall have received a certificate
to such effect executed Seller.

6.3  No Adverse Proceedings or Events. No suit, action or other proceeding against
Seller or Purchaser, or their respective officers or directors, shall be threatened or pending before
any court or governmental agency in which it will be, or it is, sought to restrain or prohibit any of
the transactions contemplated by this Agreement or to obtain damages or other relief in
connéction with this Agreement or the transactions contemplated hereby.

6.4  Seller Initial Closing Deliveries. Purchaser shall have received the items to be
delivered by Seller pursuant to Section 2.1.

Section 7. Conditions to the Final Closing. The obligations of Purchaser under this
Agreement with respect to the sale of the Comair Shanghai Shares are subject to the fulfillment,
prior to or at the Final Closing, of each of the following conditions:

7.1  No Adverse Proceedings or Events. No suit, action or other proceeding against
Seller or Purchaser, or their respective officers or directors, shall be threatened or pending before
any court or governmental agency in which it will be, or it is, sought to restrain or prohibit any of
the transactions contemplated by this Agreement or to obtain damages or other relief in
connection with this Agreement or the transactions contemplated hereby.

7.2 Governmental Approvals.

7.3 Covenants. Seller shall have performed all obligations and complied with all
covenants required by this Agreement to be performed or complied with by it prior to the Final
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Closing, and Purchaser shall have received a certificate to such effect executed by a duly
authorized officer of Seller.

7.4  Seller Final Closing Deliverables. Purchaser shall have received the items to be

delivered by Seller pursuant to Section 2.2.

Section 8.

3657539

Termination.

8.1 Events of Termination - Termination Prior to the Initial Closing.

@)
(b)

(©)

(d)

(e)

This Agreement may be terminated at any time prior to the Initial Closing:
by mutual written agreement of Seller and Purchaser;

by either Seller or Purchaser if the Initial Closing shall not have occurred
on or before the later of QOctober, 15, 2008 or two (2) business days
following the District Court's approval of the transaction described in the
Letter of Intent between the Seller and Purchaser dated as of September
25, 2008 and memorialized in this Agreement (unless the reason the Initial
Closing has not occurred is a result of a breach by the party proposing to
terminate this Agreement); .

by either Seller or Purchaser in the event of a material breach of any
representation or warranty or failure to perform in any material respect
any covenant contained in this Agreement by the other party hereto,
provided that the breaching party has not cured such breach within five (5)
business days of written notice thereof;

by either Seller or Purchaser if an Order of the District Court approving
this Agreement.and authorizing the transactions contemplated hereby bas
not been entered on or before October 10, 2008; or

by either Seller or Purchaser if the satisfaction of any condition to its
obligations to consummate the Initial Closing becomes legally impossible
(other than as a result of the terminating party's breach of this Agreement),

8.2 Events of Termination - Termination Prior to the Final Closing

" The obligations of Seller and Purchaser to consummate the transactions

contemplated by the Final Closing may be terminated as follows:

(a)

(b)

at any time prior to the Final Closing by mutual written agreement of
Seller and Purchaser;

by either Seller or Purchaser if the conditions set forth in Section 7 have
not been satisfied or waived within 150 days of the Initial Closing Date
{(unless the reason the Final Closing has not occurred is a result of a breach
by the party proposing to terminate this Agreement);
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{c) between the Initial Closing Date and the Final Closing Date by either
SeHer or Purchaser in the event of a material breach of any representation
or warranty or failure to perform in any material respect any covenant
contained in this Agreement by the other party hereto, provided that the
breaching party has not cured such breach within five (5) business days of
written notice thereof; or

(d)  between the Initial Closing Date and the Final Closing Date by either
Seller or Purchaser if the satisfaction of any condition to its obligations to
consurmmate the Final Closing becomes legally impossible (other than as a
result of the terminating party's breach of this Agreement).

8.3  If this Agreement is terminated pursuant to Section 8.1, this Agreement shall
become null and void and have no further effect and no party shall have any lability or
cbligation to any other party, except that the provision of this Section 8.3 and Section 3.1 and
Section 10 through 19, inclusive, shall survive any such termination and except that nothing in
this Agreement shall relieve any party from liability for any intentional breach of any
representation, warranty, covenant, promise or agreement contained herein occurring prior to
such termination (it being understood that the Purchasers liability for any such breach shall be
limited to the loss of the Deposit as provided in Section 3.1). Any party terminating this
Agreement pursuant to Section 8.1 shall deliver written notice thereof to the non-terminating
party specifying the provision pursuant to which the Agreement is being terminated.

8.4  If the obligation to consummate the Final Closing is terminated pursuant to
Section 8.2, the obligations of Seller and Purchaser to consummate the transactions contemplated
by the Final Closing shall be terminated without liabil_ity ‘of any party to any other party, excépt -
that nothing in this Agreement shall relieve any party from liability for any intentional breach of
any representation, warranty, covenant, promise or agreement contained herein occurring prior to
such termination. The provisicns of Section 3.2 shall apply with respect to the return of the Final
Closing Holdback Amount. Any party terminating the Final Closing pursuant to Section 8.2 shall
deliver written notice thereof to the non-terminating party specifying the provision pursuant to
which the Final Closing is being terminated. '

Section9.  Transfer Taxes. Seller and Purchaser will use reasonable efforts and reasonably
cooperate in good faith to exempt the sale, conveyance, assignments, transfers and deliveries to
be made to Purchaser hereunder from any sales. use, transfer, documentary, registration,
recording and other similar taxes (collectively, the “Transfer Taxes™) payable in connection with:
such sale, conveyance, assignments, transfers and deliveries. In the event that any Transfer
Taxes are assessed or are required to be paid to secure the admissibility for any legal purpose of
an instrument with respect to such sale, conveyance, assignments, transfers and deliveries; such
Transfer Taxes shall be paid by Purchaser.

Section 10.  Assignability; Successors and Assigns. This Agreement shall be binding on, and
inure to the benefit of, the parties and their successors and assigns; provided that no party may
assign, delegate or otherwise transfer any of its rights or obligations under this Agreement
without the ronsent of the other party hereto; except that Purchaser may (i) designate any
affiliate of Purchaser to acquire any or all of the Assets as Purchaser may determine (provided
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that any such designation shall not relieve Purchaser of its obligations hereunder) and (ii} make a
collateral assignment of its rights hereunder to any lender to or other financing source of
Purchaser or any affiliate.

Section 11.  Govemning Law: Jurisdiction; Venue. This Agreement shall be governed by and
construed in accordance with the Jaws of the State of California, without reference to conflicts of
laws principles that would cause the laws of any other jurisdiction to apply. Each of Seller and.
Purchaser irrevocably (a) agrees that any suit or other legal proceeding arising out of or relating
to this Agreement may be brought only in the United States District Court located in San Diego
County, California, (b) consents, for himself or itself and in respect of his or its property, to the
jurisdiction of such court in any such suit or proceeding, and (c) waives any objection which he
or it may have to the laying of venue of any such suit or proceeding in any of such courts and
any claim that any such suit or proceeding has been brought in an inconvenijent forum. The non-
prevailing party in any such suit or proceeding shall pay the attorneys’ fees and costs of the suit
or proceeding of the prevailing party.

Section 12..  Time of the Essence. Time is of the essence of this Agreement.

Section 13. Severability. If it shall be determined by a court that any provision or wording of
this Agreement shall be invalid or unenforceable under California law, or any other applicable
law, such invalidity or unenforceability shall not invalidate the entire Agreement. - In such case,
this Agreement shall be construed to the extent permitted by applicable law so as to limit any
term or provision so as to make it enforceable or valid within the requirements of any applicable
law. '

Section 14, Cvgllm'teggarts‘ This Agreement may be executed in counterparts, and by elecironic
- signatures, each of which shall be deemed an original and all of which together shall constitute
one.and the same document. :

Section 15. ‘b Headings. The headings of the sections of this Agreement are for convenience of
reference only .and are not to be considered in construing the terms and provisions of this
Agreement.

Section 16.  .Entire Agreement. This Agreement, together with the Exhibits referred to herein
and thereby made a part of this Agreement, constitutes the entire understanding of the Parties
relating to the subject matter hereof, and no medification of this Agreement shall be effective
unless in writing and signed by the parties.

Sectlon 17.  Waiver. Purchaser has the right, at its sole discretion, to waive any conditions to
the Initial Closing or the Final Closing set forth in this Agreement. Any such waiver shall be
effective only if evidenced by a writing that is signed by Purchaser.

Section 18..  No Independent Liability. Seller is entering into this Agreement solely in its
capacity as 'the Receiver of Comair Rotron and shall not incur any personal liability under this
Agreement or the transaction contemplated thereby. Each representation, warranty, covenant,
promise and agreement of Seller contained herein is limited by the Receiver Order and
. applicable law.
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Section 19.  Further Assurances. Purchaser and Seller agree to execute and deliver such other
documents, certificates, agreements and other writings and to take such other actions as imay be
necessary or desirable in order to expeditiously consummate, implement or perfect the
transactions contemplated by this Agreement.

Section 20.  Representation by Independent Legal Counsel. Each of Seller and Purchaser
acknowledges that he or it has executed this Agreement after having had the opportunity to
consult with independent legal counsel. Each of Seller and Purchaser further acknowledges that
he or it has had an adequate opportunity to make whatever inquiry he or it may deem necessary
or desirable in connection with the subject matter of this Agreement prior to the execution hereof
and the delivery and acceptance of the consideration specified herein. Neither party has relied
upon any representations or statements made by any other party hereto which is not specifically
set forth in this Agreement. : o

{[End of text. Signature page follows.]
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In witness whereof, the parties hereto have caused thi sment to be duly executed

f the

date first set forth above,
Seller:
Joel B. ®rg, as er for Comair Rotron,
Inc., aflo, Comair Parent Cotp,
Purchaser: Motion Holdings, LLC

2 Delaware limited liability company

Signature:

Printed Name:

Title:
|
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In witness whereuf, the parties hereto hiave savsed this. Agreement to be duly executed 65 of the

date first set forth abeve.

Seller:

Joel B. Weinberg; sx Receiver for Consir Roteon,
Inic., Thermaflo, Tnc. and Cemair Parent Corp.

Purchaser:

Tifle: CFoe.

y F -3

Bobere Shorber

13
NYAJUITORE

56M0943n1

TRADEMARK
REEL: 005457 FRAME: 0168



SCHEDULE A
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All of the issued and outstanding shares of Shanghai Comair Cooling Fan Co, -

All other intellectual property and safety agency approvals that Comair has the right to sell,
assipgn and transfer to Purchaser.
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LANCE N. JURICH (SBN 132695)

lurich@loeb.com :
ERRICK TALERICO (SBN 223763)

dtalerico@loeb.com

LOEB & TOEB LLP

10100 Santa Monica Boulevard, Suite 2200

Los Angeles, California 90067-4120

Telephone: 310-282-2000

Facsimile: 310-282-2200

MICHAEL L. MOLINARO (pro hac vice pending)
BLAIR R. ZANZIG (pro hace vice pending) -
LOEB & LOEB LLP

321 n. Clark Street, Suite 2300

Chicago, Illinois 60657

Telephone: 312-646-3100

Facsimile: 312-464-3111

Attorneys for Plaintiff ..
LaSalle’Bank National Association

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF CALIFORNIA

LASALLE BANK NATIONAL Case No. 08-cv-1387 DMS (POR)
ASSOCIATION, )
- - Assigned to Hon. Dana M. Sabraw
Plaintiff,
v, STIPULATED ORDER
APPOINTING A RECEIVER
COMAIR ROTRON, INC;
THERMAFLO, INC.; and COMAIR.
PARENT CORDP.,
Defendants,

NN gy

BEFORE THE COURT is Plaintiff I.aSalle Bank National Association’s
(“LaSalle™) Motion for the Appointment Receiver (the “Motion™) against the
Defendants Comair Rotron, Inc. (“Comair Rotron”), Thermaflo, Inc. (“Thermaflo™),
and Comair Parent Corp. (“Comair Parent™); due and proper notice of the Motion
having been provided to all parties entitled thereto; the Parties having each agreed to

STIPULATED ORDER APPOINTING A RECEIVER
gﬁ);gﬁgga% No. 68-cv-1387 DMS (POR)
EXHIBIY =1
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the entry of this Stipulated Order, and this Court otherwise being fully advised in the

premises.

ITIS HEREBY ORDERED:

1. . Joel B. Weinberg of Insolvency Services Group, Inc., 17401 Ventura
Boulevard, Suited B-21, Encino California, 91316 is appointed as Receiver over all
collateral pledged to LaSalle by Comair Rotron, Thermafio and Comair Parent
pursuant to the Loan Documents as alleged in the Complaint (collectively, the
*Collateral™).

2. The Receiver and the receivership which this Court is creating is
subject to, and shall be, administered according to Federal Rule of Civil Procedure
66, the Local Civil Rule of the United States District Court for the Southern District
of California 66.1 (“Local Rule 66.1”), and 28 U.S.C. § 959,

3. The Receiver's appointment herein shall be effective immediately upon
the execution and entry of this order and the acceptance of the receiver filed with the
Court. The Receiver shall provide his written acceptance and oath to perform
faithfully the duties reposed in him by the Court under this Order and shall ldcnufy
a primary contact for the Court and the parties’ convenicnce.

4, The Receiver shall provide no bond at this time, but the Court reserves
the right to require security,

3. The Receiver’s responsibilities shall run to the Court. The Receiver

 fl shall take immediate, complete and exclusive control, custody and possession of all

of the Collateral. The Receiver shall faithfully and punctually manage the Collateral
and any ancillary business affairs involving the Collateral using standard, customary
and prudent business practices. The Receiver shall be empowered to make day-to-
day decisions in the management and operation of the Collateral, to promote the
Coilateral, and shall have the authority to take such other actions as are necessary,
reasonable and prudent to preserve, operate, and manage the Collateral. The

Receiver shall be authorized to market the Collateral for sale, and to sell same as the

1794839.2 STIPULATED ORDER APPOINTING A RECEIVER
;‘Q\)g’;gztlooﬂg 2 Case No. 08-cv-1387 DMS (FOR)

EXHIBIT_&Z-~/ <[
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RECORDED: 02/10/2015

Receiver deems appropriate, subject to and conditioned upon the approval of the

Court after application to the Court and notice to all parties,

6. The officers, directors, employees, representatives and agents of
Defendants, and their respective agents, assignees, successors, representatives, and
all personnel acting under or in concert with them, shall turn over to the Receiver all
of the Collateral, wherever located, and in whatever mode maintained, including all
information contained on computers and any and all software related thereto, and all
codes and passwords related thereto, as well as all banking records, statements and
canceled checks from any and all accounts in which Petitioner had an interest or was
a signatory, '

7. Pursuant to Local Rule 66.1, no further hearing is necessary to confirm
the Receiver’s appointment because this Order is stipulated by Defendants. The
Defendants shall provide the Receiver within five days of this order, a list of the
Defendants’ creditors and their addresses.

8. The R_eceiver shall have the power to employ an attorney, an
accountant, and such employees, consultants, and staff as may be reasonably
necessary to conduct the duties and business required by the Receiver under this
Order. The wages, costs, expenses and fees incurred by the Receiver shall be paid
as an expense from the assefs managed and collected by the Receiver upon the
approval of the Court after application to the Court and notice to all parties.

9. Within thirty days of this Order, the Receiver shall file with the court
the report required by Local Rule 66.1.

10.  For good cause shown, the Receiver may be removed at any time by
Order of the Court.

IT 1S SO ORDERED.

Dated: 7-31-08 ! W

JUDGE OF THE U.S. DISTRICT COURT

STIPULATED ORDER APPOINTING A RECEIVER
LA1794839.2 3 Case No. 08.cv-1387 DMS (POR)

0322-10006
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