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The information contained in this proxy statement/prospectus is not complete and may be changed. These securities may not be issued until the registration statement filed with the U.S. Securities and Exchange Commission becomes effective. This proxy statement/prospectus is not an offer to sell these securities and does not constitute the solicitation of an offer to buy these securities in any jurisdiction where the offer or sale of these securities is not permitted.
PRELIMINARY — SUBJECT TO COMPLETION
DATED OCTOBER 2, 2026
LETTER FROM THE CHAIRMAN OF THE BOARD
AND
THE ACTING CHIEF EXECUTIVE OFFICER
YOUR VOTE IS VERY IMPORTANT
[•], 2026
To the stockholders of Air Industries Group:
We are pleased to invite you to attend a special meeting of stockholders of Air Industries Group, a Nevada corporation, referred to as AIR, to be held on [•], 2026, at [•] [A.M./P.M.], Eastern Time. The special meeting will be held in person at 1460 Fifth Avenue, Bay Shore, New York 11706. Stockholders attending in person may vote by ballot at the meeting. Stockholders not attending the special meeting in person may cast their vote by submitting proxies by Internet, by telephone or by mail according to the instructions provided in this proxy statement/prospectus.
As previously announced, AIR, Tenax Aerospace Acquisition, LLC, a Delaware limited liability company, referred to as Tenax, and Transitory Air Sub LLC, a Delaware limited liability company and a wholly owned subsidiary of AIR, referred to as Merger Sub, have entered into an Amended and Restated Agreement and Plan of Merger, dated as of July 2, 2026 (as amended by the Amendment to the Amended and Restated Agreement and Plan of Merger, dated as of July 31, 2026), referred to as the merger agreement. The merger agreement amended and restated that certain Agreement and Plan of Merger, dated as of February 16, 2026, by and among Tenax, AIR and Merger Sub (as amended by the Amendment to the Agreement and Plan of Merger, dated as of June 8, 2026), referred to as the original merger agreement. Pursuant to the terms of the merger agreement, Merger Sub will be merged with and into Tenax, with Tenax surviving the merger as a wholly owned subsidiary of AIR.
Tenax is an aerospace and defense supplier providing special mission aircraft and related aviation equipment and services to the U.S. and Canadian governments and other customers, focusing on enduring special mission aviation programs critical to national security and the public interest, including aerial firefighting, airborne ISR, airborne engagement simulation and airborne sensor testing and training.
At the effective time of the merger, AIR will issue or reserve for issuance, as applicable, 126,900,000 shares (which number will be adjusted to 25,380,000 shares after giving effect to the proposed amendment to the articles of incorporation of AIR contemplated by the authorized shares proposal and the subsequent reverse stock split of AIR’s common stock, each as described in this proxy statement/prospectus) of its common stock, par value $0.001 per share, referred to as AIR common stock, to the holders of membership interests of Tenax, referred to as the Tenax Members, and the holders of warrants of Tenax, referred to as the Tenax Warrantholders, as merger consideration. The portion of the merger consideration allocable to the Tenax Members will be issued at the effective time, and the portion of the merger consideration allocable to the Tenax Warrantholders will be reserved for issuance upon the exercise of their warrants, as further described herein.
AIR will survive following the merger and will remain a publicly traded corporation listed on the NYSE American under the symbol “AIRI”, referred to as the combined company. As a result of the merger, holders of our common stock as of immediately prior to the effective time are expected to collectively own approximately 4% of the outstanding shares of the common stock of the combined company, on a fully diluted basis, and the Tenax Members and Tenax Warrantholders as of immediately prior to the effective time are expected to collectively own approximately 96% of the outstanding shares of the common stock of the combined company, on a fully diluted basis. Thomas Foley will own, directly or indirectly, approximately 52% of the fully diluted shares of AIR common stock. As a result, AIR will be a “controlled company” for purposes of Section 801(a) of the NYSE American Company Guide and will be exempt from certain governance requirements otherwise required by the NYSE American. See the section entitled “The Merger — Governance of AIR Following the Merger — Controlled Company” beginning on page 64 of this proxy statement/prospectus.
In connection with the merger, AIR’s articles of incorporation will be amended to (a) increase the number of authorized shares of AIR common stock from 20,000,000 to 200,000,000 and (b) authorize stockholder action by written consent in lieu of a stockholder meeting at any time while NTC Group, Thomas Foley and Taran Bakker and their respective affiliates collectively beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock, in each case as conditions to the closing of the merger.
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At the special meeting, you will be asked to vote on:
1.      a proposal to approve the issuance of AIR common stock as merger consideration pursuant to the terms of the merger agreement, in compliance with Section 713(b) of the NYSE American Company Guide, resulting in a change of control of AIR, referred to as the stock issuance proposal;
2.      a proposal to amend the articles of incorporation of AIR to increase the number of authorized shares of AIR common stock from 20,000,000 to 200,000,000, referred to as the authorized shares proposal;
3.      a proposal to amend the articles of incorporation of AIR to authorize stockholder action by written consent in lieu of a stockholder meeting at any time while NTC Group, Thomas Foley and Taran Bakker and their respective affiliates collectively beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock, referred to as the written consent proposal;
4.      a proposal to approve an advisory resolution regarding the compensation that may be paid or become payable to AIR’s Named Executive Officers in connection with the merger, referred to as the transaction compensation proposal; and
5.      a proposal to adjourn the special meeting, if necessary or appropriate, including to solicit additional proxies, in the event that there are not sufficient votes at the time of the special meeting to approve items 1, 2 or 3 above, referred to as the adjournment proposal.
We are not asking our stockholders to approve the merger agreement or the merger.
Approval of the stock issuance proposal requires, in accordance with Section 713(b) of the NYSE American Company Guide, that the votes cast “FOR” the proposal exceed the votes cast “AGAINST” the proposal. Abstentions and broker non-votes will have no effect on the outcome of this vote.
Approval of the authorized shares proposal requires, pursuant to Section 1.8.1 of AIR’s bylaws and NRS 78.390(1)(a)(1), that the votes cast “FOR” the proposal exceed the votes cast “AGAINST” the proposal. Under Section 1.8.1 of AIR’s bylaws, “votes cast” means all votes cast in favor of and against the proposal and does not include abstentions or broker non-votes. Abstentions and broker non-votes will have no effect on the outcome of this vote.
Approval of the written consent proposal requires, pursuant to NRS 78.390(1)(a)(2), the affirmative vote of the holders of shares representing at least a majority of the voting power of the outstanding shares of AIR common stock entitled to vote thereon as of the record date for the special meeting. A failure to vote, a broker non-vote or an abstention will each have the same effect as a vote “AGAINST” this proposal.
Approval of the transaction compensation proposal is a non-binding, advisory vote. Stockholders are being asked to indicate their approval of the compensation that may be paid or become payable to AIR’s Named Executive Officers in connection with the merger. Because this vote is advisory and non-binding, it will not be determinative of whether such compensation is paid. The vote will be approved if the votes cast “FOR” exceed the votes cast “AGAINST.” Abstentions and broker non-votes will have no effect on the outcome of this vote.
Approval of the adjournment proposal requires that the votes cast “FOR” the proposal exceed the votes cast “AGAINST” the proposal. The approval of the adjournment proposal is not a condition to the consummation of the merger. Abstentions and broker non-votes will have no effect on the outcome of this vote.
The completion of the merger is conditioned on approval of the stock issuance proposal, the authorized shares proposal and the written consent proposal. Your vote is very important, regardless of the number of shares you own. Whether or not you plan to attend the special meeting, we hope you will vote as soon as possible.
Our board of directors has unanimously (a) determined that the merger agreement and the transactions contemplated thereby are fair to and in the best interests of AIR and its stockholders, (b) adopted and approved the merger agreement and the transactions contemplated by the merger agreement and (c) resolved to recommend that the stockholders of AIR approve the stock issuance proposal, the authorized shares proposal, the written consent proposal, the transaction compensation proposal and the adjournment proposal. ACCORDINGLY, OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE STOCK 
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ISSUANCE PROPOSAL, “FOR” THE AUTHORIZED SHARES PROPOSAL, “FOR” THE WRITTEN CONSENT PROPOSAL, “FOR” THE TRANSACTION COMPENSATION PROPOSAL AND “FOR” THE ADJOURNMENT PROPOSAL.
Our obligations to complete the merger are subject to the satisfaction or waiver of several conditions set forth in the merger agreement, a copy of which is included herein as Annex A. The proxy statement/prospectus provides you with detailed information about the proposed merger, the merger agreement and the transactions contemplated thereby. It also contains or references information about us and Tenax and certain related matters. You are encouraged to read this document carefully. In particular, you should read the “Risk Factors” section beginning on page 16 for a discussion of the risks you should consider in evaluating the proposed merger and how it will affect you. If you have any questions regarding this proxy statement/prospectus, you may contact Advantage Proxy, our proxy solicitor, by calling toll-free at (877) 870-8565. Banks, brokerage firms and other nominees may call collect at (206) 870-8565.
Thank you for your ongoing support of AIR. We look forward to the successful completion of the merger.
Sincerely,
Peter D. Rettaliata
Chair of the Board
Scott Glassman
Acting Chief Executive Officer and President
Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of the merger, or the other transactions contemplated by the merger agreement, or determined that this proxy statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.
This document is dated [•], 2026 and is first being mailed to AIR stockholders on or about [•], 2026.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
AIR INDUSTRIES GROUP
[•], 2026
Notice is hereby given that a special meeting of stockholders of Air Industries Group, a Nevada corporation, referred to as AIR, will be held on [•], 2026, at [•] [A.M./P.M.], Eastern Time, at 1460 Fifth Avenue, Bay Shore, New York 11706. Stockholders attending in person may vote by ballot at the meeting. Stockholders not attending the special meeting in person may cast their vote by submitting proxies by Internet, by telephone or by mail according to the instructions provided in this proxy statement/prospectus.
The special meeting is being held for the following purposes:
1.      to vote on a proposal to approve the issuance of AIR common stock as merger consideration pursuant to the Amended and Restated Agreement and Plan of Merger, dated as of July 2, 2026 (as amended by the Amendment to the Amended and Restated Agreement and Plan of Merger, dated as of July 31, 2026), referred to as the merger agreement, among AIR, Tenax Aerospace Acquisition, LLC, a Delaware limited liability company, referred to as Tenax, and Transitory Air Sub LLC, a Delaware limited liability company and a wholly owned subsidiary of AIR, referred to as Merger Sub, a copy of which is included as Annex A to the proxy statement/prospectus of which this notice forms a part, in compliance with Section 713(b) of the NYSE American Company Guide, resulting in a change of control of AIR, referred to as the stock issuance proposal.
2.      to vote on a proposal to amend the articles of incorporation of AIR to increase the number of authorized shares of AIR common stock from 20,000,000 to 200,000,000, referred to as the authorized shares proposal.
3.      to vote on a proposal to amend the articles of incorporation of AIR to authorize stockholder action by written consent in lieu of a stockholder meeting at any time while NTC Group, Thomas Foley and Taran Bakker and their respective affiliates collectively beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock, referred to as the written consent proposal.
4.      to vote on a proposal to approve an advisory, non-binding resolution regarding the compensation that may be paid or become payable to AIR’s Named Executive Officers in connection with the merger, referred to as the transaction compensation proposal.
5.       to vote on a proposal to adjourn the special meeting, if necessary or appropriate, including to solicit additional proxies, in the event that there are not sufficient votes at the time of the special meeting to approve items 1, 2 or 3 above, referred to as the adjournment proposal.
No other business will be transacted at the special meeting.
Your proxy is being solicited by our board of directors. Our board of directors has unanimously (a) determined that the merger agreement and the transactions contemplated thereby are fair to and in the best interests of AIR and its stockholders, (b) adopted and approved the merger agreement and transactions contemplated by the merger agreement and (c) resolved to recommend that the stockholders of AIR approve the stock issuance proposal, the authorized shares proposal, the written consent proposal, the transaction compensation proposal and the adjournment proposal. ACCORDINGLY, OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE STOCK ISSUANCE PROPOSAL, “FOR” THE AUTHORIZED SHARES PROPOSAL, “FOR” THE WRITTEN CONSENT PROPOSAL, “FOR” THE TRANSACTION COMPENSATION PROPOSAL AND “FOR” THE ADJOURNMENT PROPOSAL.
Our board of directors has fixed the close of business on [•], 2026, as the record date for the special meeting for determination of AIR stockholders entitled to receive notice of, and to vote at, the special meeting of AIR stockholders or any adjournments or postponements thereof. Only holders of record of our common stock at the close of business on the record date for the special meeting are entitled to receive notice of, and to vote at, the special meeting.
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Approval of the stock issuance proposal requires, in accordance with Section 713(b) of the NYSE American Company Guide, that the votes cast “FOR” the proposal exceed the votes cast “AGAINST” the proposal. Abstentions and broker non-votes will have no effect on the outcome of this vote.
Approval of the authorized shares proposal requires, pursuant to Section 1.8.1 of AIR’s bylaws and NRS 78.390(1)(a)(1), that the votes cast “FOR” the proposal exceed the votes cast “AGAINST” the proposal. Under Section 1.8.1 of AIR’s bylaws, “votes cast” means all votes cast in favor of and against the proposal and does not include abstentions or broker non-votes. Abstentions and broker non-votes will have no effect on the outcome of this vote.
Approval of the written consent proposal requires, pursuant to NRS 78.390(1)(a)(2), the affirmative vote of the holders of shares representing at least a majority of the voting power of the outstanding shares of AIR common stock entitled to vote thereon as of the record date for the special meeting. A failure to vote, a broker non-vote or an abstention will each have the same effect as a vote “AGAINST” this proposal.
Approval of the transaction compensation proposal is a non-binding, advisory vote. Stockholders are being asked to indicate their approval of the compensation that may be paid or become payable to AIR’s Named Executive Officers in connection with the merger. Because this vote is advisory and non-binding, it will not be determinative of whether such compensation is paid. The vote will be approved if the votes cast “FOR” exceed the votes cast “AGAINST.” Abstentions and broker non-votes will have no effect on the outcome of this vote.
Approval of the adjournment proposal requires that the votes cast “FOR” the proposal exceed the votes cast “AGAINST” the proposal. The approval of the adjournment proposal is not a condition to the consummation of the merger. Abstentions and broker non-votes will have no effect on the outcome of this vote.
A quorum for the special meeting consists of holders of at least 33⅓% of the outstanding shares of AIR common stock entitled to vote, present in person or represented by proxy.
We are not asking our stockholders to approve the merger agreement or the merger.
Your vote is very important. To ensure your representation at the special meeting of our stockholders, please complete and return the enclosed proxy card or submit your vote through the Internet or telephonically. Whether or not you plan to attend the meeting, we urge you to vote. Registered stockholders may vote (i) via the Internet, (ii) by telephone, (iii) by returning a properly executed proxy card or (iv) in person at the special meeting. If your shares are held in the name of a bank, broker or other nominee, follow the instructions you receive from your nominee on how to vote your shares. Registered stockholders who attend the meeting may vote their shares personally even if they previously have voted their shares.
You will need an admission ticket or proof of ownership of our common stock to enter the special meeting. If you hold shares directly in your name as a stockholder of record and have received a copy of our proxy materials, an admission ticket is attached to your printed proxy card. If you plan to attend the special meeting, please vote your proxy prior to the special meeting but keep the admission ticket and bring it with you to the special meeting.
If your shares are held beneficially in the name of a broker, trustee or other nominee and you wish to be admitted to the special meeting, you will have to bring either a copy of the voting instruction form provided by your broker, trustee or other nominee, or a copy of a brokerage statement showing your ownership of our common stock as of [•], 2026.
If you are representing an entity holding shares, then you must present a proxy signed by that entity evidencing that you are authorized to attend the special meeting and vote the shares or are otherwise representing the entity at the special meeting. If you are representing an entity whose shares are held beneficially in the name of a broker, trustee or other nominee, you will have to bring either a copy of the voting instruction form provided by such entity’s broker, trustee or other nominee, or a copy of a brokerage statement showing the entity’s ownership of our common stock as of [•], 2026, in addition to the proxy signed by the entity you are representing.
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All stockholders must also present a form of photo identification, such as a valid driver’s license or passport, in order to be admitted to the special meeting.
If you have any questions regarding the accompanying proxy statement/prospectus, you may contact Advantage Proxy, our proxy solicitor, by calling toll-free at (877) 870-8565. Banks, brokerage firms and other nominees may call collect at (206) 870-8565.
Brian Drisgula
Secretary
This Notice of Special Meeting of Stockholders and proxy statement/prospectus and form of proxy are first being mailed to AIR stockholders on or about [•], 2026.
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REFERENCES TO ADDITIONAL INFORMATION
This proxy statement/prospectus incorporates important business, financial and other information about AIR that is not included in or delivered with this document. You may obtain this information without charge through the website of the SEC (www.sec.gov) or upon your written or oral request by contacting Investor Relations at 1460 Fifth Avenue, Bay Shore, NY 11706, or by calling (631) 968-5000.
To ensure timely delivery, any request should be made no later than [•], 2026.
For additional details about where you can find information about AIR, please see the section entitled “Where You Can Find More Information” beginning on page 186 of this proxy statement/prospectus.
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ABOUT THIS PROXY STATEMENT/PROSPECTUS
This document, which forms part of the registration statement on Form S-4 filed with the SEC by AIR, constitutes a proxy statement of AIR under Section 14(a) of the Exchange Act. It also constitutes a notice of special meeting with respect to the special meeting at which AIR stockholders will be asked to consider and vote upon the stock issuance proposal, the authorized shares proposal, the written consent proposal, the transaction compensation proposal and the adjournment proposal.
On May 5, 2026, AIR filed a preliminary proxy statement with the SEC relating to the merger and containing certain of the information set forth in this proxy statement/prospectus. On July 2, 2026, AIR, Tenax and Merger Sub entered into the merger agreement, which amended and restated the original merger agreement to, among other things, require that AIR file a registration statement on Form S-4 with respect to the shares of AIR common stock to be issued to the Tenax Members as merger consideration. The purpose in including this requirement in the merger agreement was to facilitate the combined company’s satisfaction of the NYSE American listing requirement that the combined company have, as of the closing of the merger an aggregate market value of unrestricted publicly-held shares of at least $15 million. This proxy statement/prospectus sets forth additional information not contained in AIR’s previously filed preliminary proxy statement in order to reflect the terms of the amended and restated merger agreement and to satisfy the requirements of Form S-4.
Tenax has provided all information contained in this proxy statement/prospectus relating to Tenax, and AIR has supplied all information contained in or incorporated by reference into this proxy statement/prospectus relating to AIR and Merger Sub.
You should rely only on the information contained in or incorporated by reference into this proxy statement/prospectus. Tenax and AIR have not authorized anyone to provide you with information that is different from that contained in or incorporated by reference into this proxy statement/prospectus. This proxy statement/prospectus is dated [•], 2026, and you should not assume that the information contained in this proxy statement/prospectus is accurate as of any date other than such date. Further, you should not assume that the information incorporated by reference into this proxy statement/prospectus is accurate as of any date other than the date of the incorporated document.
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DEFINITIONS
Unless otherwise indicated or as the context otherwise requires, a reference in this proxy statement/prospectus to:
•        “2025 Form 10-K” refers to AIR’s annual report on Form 10-K, filed with the SEC on March 27, 2026;
•        “Q1 Form 10-Q” refers to AIR’s quarterly report on Form 10-Q, filed with the SEC on May 13, 2026;
•        “Q2 Form 10-Q” refers to AIR’s quarterly report on Form 10-Q, filed with the SEC on August 12, 2026;
•        “adjournment proposal” refers to a proposal to adjourn the special meeting, if necessary or appropriate, including to solicit additional proxies, in the event that there are not sufficient votes at the time of the special meeting to approve the stock issuance proposal, the authorized shares proposal or the written consent proposal;
•        “AIR” or “we” or “our” or “the Company” refers to Air Industries Group, a Nevada corporation;
•        “AIR Board” refers to the board of directors of AIR;
•        “AIR common stock” refers to common stock of AIR, par value $0.001 per share;
•        “AIR RSU” refers to a restricted stock unit of AIR;
•        “AIR Stockholder Support Agreement” refers to the AIR Stockholder Support Agreement, dated as of February 16, 2026, among Tenax and certain AIR Stockholders party thereto;
•        “AIR stockholders” refers to holders of shares of AIR common stock;
•        “AIR stock options” refers to options to purchase shares of AIR common stock granted pursuant to the AIR Stock Plans or otherwise;
•        “AIR Stock Plans” refers to the AIR 2022 Equity Incentive Plan, the AIR 2017 Equity Incentive Plan, the AIR 2016 Equity Incentive Plan and the AIR 2015 Equity Incentive Plan, each as amended or amended and restated from time to time;
•        “Antitrust Laws” refers to the HSR Act and other applicable antitrust, competition or pre-merger notification laws of any jurisdiction;
•        “authorized shares proposal” refers to the proposal to amend the articles of incorporation of AIR to increase the number of authorized shares of AIR common stock from 20,000,000 to 200,000,000;
•        “business day” refers to any day on which banks are not required or authorized to close in the City of New York;
•        “closing” refers to the closing of the merger;
•        “closing date” refers to the closing date of the merger;
•        “Code” refers to the Internal Revenue Code of 1986;
•        “combined company” refers to AIR following the consummation of the merger;
•        “Debt Adjusted AIR Share Price” refers to $3.05, subject to adjustment in accordance with the merger agreement ($15.25 after giving effect to the reverse stock split);
•        “DLLCA” refers to the Limited Liability Company Act of the State of Delaware;
•        “DOJ” refers to the U.S. Department of Justice;
•        “EBITDA” refers to earnings before interest, taxes, depreciation and amortization;
•        “effective time” refers to the time the merger becomes effective pursuant to the terms of the merger agreement;
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•        “Exchange Act” refers to the Securities Exchange Act of 1934, as amended;
•        “FTC” refers to the United States Federal Trade Commission;
•        “GAAP” refers to accounting principles generally accepted in the United States of America;
•        “HSR Act” refers to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended;
•        “IRS” refers to the United States Internal Revenue Service;
•        “ISR” refers to intelligence, surveillance and reconnaissance;
•        “Kipps” refers to KippsDeSanto & Co., financial advisor to AIR;
•        “merger” refers to the merger of Merger Sub with and into Tenax, with Tenax surviving the merger as a wholly owned subsidiary of AIR;
•        “merger agreement” refers to the Amended and Restated Agreement and Plan of Merger, dated as of July 2, 2026, among Tenax, AIR and Merger Sub, a copy of which is attached as Annex A to this proxy statement/prospectus, as amended by the Amendment to the Amended and Restated Agreement and Plan of Merger, dated as of July 31, 2026, a copy of which is attached as Annex A-1 to this proxy statement/prospectus;
•        “Merger Sub” refers to Transitory Air Sub LLC, a Delaware limited liability company and wholly owned subsidiary of AIR;
•        “Named Executive Officers” refers to Scott Glassman (Acting Chief Executive Officer and President) and Luciano Melluzzo (Former President and Chief Executive Officer);
•        “NEH” refers to NTC Equity Holdings, LLC;
•        “NRS” refers to the Nevada Revised Statutes;
•        “NTC Group” refers to The NTC Group, Inc.;
•        “NYSE American” refers to the NYSE American LLC;
•        “original merger agreement” refers to that certain Agreement and Plan of Merger, dated as of February 16, 2026, by and among Tenax, AIR and Merger Sub (as amended by the Amendment to the Agreement and Plan of Merger, dated as of June 8, 2026);
•        “Original Transactions” refers to transactions contemplated by the original merger agreement;
•        “record date for the special meeting” refers to [•], 2026;
•        “redemption rights agreement” refers to the redemption rights agreement between AIR and the Rights Agent;
•        “registration rights agreement” refers to the registration rights agreement among AIR, the Tenax Members, the Tenax Warrantholders and NTC Group, as Investors’ Representative;
•        “reverse stock split” refers to the reverse stock split, pursuant to NRS 78.207, of the issued and outstanding shares of AIR common stock at a ratio of one post-split share of AIR common stock for every five pre-split shares of AIR common stock, with any fractional share of AIR common stock otherwise resulting from the split rounded up to the nearest whole share (and a simultaneous and proportional reduction of the number of then authorized shares of AIR common stock);
•        “Rights Agent” refers to Broadridge Corporate Issuer Solutions;
•        “Run-Rate EBITDA” refers to a forward-looking metric that forecasts EBITDA over the next twelve months based on the terms of a company’s current contracts;
•        “SEC” refers to the United States Securities and Exchange Commission;
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•        “Securities Act” refers to the Securities Act of 1933, as amended;
•        “special meeting” refers to the special meeting of AIR stockholders to be held on [•], 2026;
•        “stock issuance proposal” refers to the proposal to approve the issuance of AIR common stock as merger consideration pursuant to the terms of the merger agreement, in compliance with Section 713(b) of the NYSE American Company Guide, resulting in a change of control of AIR;
•        “Tenax” refers to Tenax Aerospace Acquisition, LLC, a Delaware limited liability company;
•        “TAH” refers to Tenax Aerospace Holdings, LLC, a wholly owned subsidiary of Tenax; 
•        “Tenax LLCA” refers to the Second Amended and Restated Limited Liability Company Agreement of Tenax, dated as of January 7, 2026;
•        “Tenax Member Support Agreement” refers to the Amended and Restated Tenax Member Support Agreement, dated as of July 2, 2026, among Tenax, AIR and NEH;
•        “Tenax Members” refers to the holders of the membership interests of Tenax;
•        “Tenax units” refers to each membership unit of Tenax;
•        “Tenax Warrantholders” refers to AEAMF Aero Funding LLC, ACSF Aero Funding LLC, MMPDFII Aero Blocker, LLC and MetLife Middle Market Private Debt Fund II, LP;
•        “trading day” refers to a day on which the principal national securities exchange on which shares of AIR common stock are listed or admitted to trading is open for the transaction of business or, if such shares of AIR common stock are not listed or admitted to trading on any national securities exchange, a business day;
•        “transaction compensation proposal” refers to the proposal to approve an advisory resolution regarding the compensation that may be paid or become payable to our Named Executive Officers in connection with the merger;
•        “transaction documents” refers to, collectively, the merger agreement, the AIR Stockholder Support Agreement, the Tenax Member Support Agreement, the Tenax Member lock-up agreements, the redemption rights agreement, the registration rights agreement, the certificate of merger and all other contracts delivered or required to be delivered by any party to the merger agreement at or prior to the closing pursuant to the merger agreement;
•        “Transactions” refers to the transactions contemplated by the transaction documents, including the merger and the issuance of the redemption rights;
•        “U.S.” refers to the United States of America; and
•        “written consent proposal” refers to the proposal to amend the articles of incorporation of AIR to authorize stockholder action by written consent in lieu of a stockholder meeting at any time while NTC Group, Thomas Foley and Taran Bakker and their respective affiliates collectively beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock.
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[bookmark: T9901]QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING 
The following questions and answers are intended to briefly address some commonly asked questions regarding the merger, the merger agreement and the special meeting. These questions and answers may not address all questions that may be important to you as our stockholder. Please refer to the section entitled “Summary” beginning on page 1 of this proxy statement/prospectus and the more detailed information contained elsewhere in this proxy statement/prospectus, the annexes to this proxy statement/prospectus and the information incorporated by reference into this proxy statement/prospectus, which you should read carefully and in their entirety. You may obtain the information incorporated by reference into this proxy statement/prospectus without charge by following the instructions under the section entitled “Where You Can Find More Information” beginning on page 186 of this proxy statement/prospectus.
Q:     Why am I receiving this proxy statement/prospectus and proxy card?
A:     We have entered into the merger agreement pursuant to which Merger Sub will be merged with and into Tenax, with Tenax surviving the merger as a wholly owned subsidiary of AIR, which will remain a publicly traded corporation listed on NYSE American under the symbol “AIRI”.
Tenax is an aerospace and defense supplier providing special mission aircraft and related aviation equipment and services to the U.S. and Canadian governments and other customers. The company focuses on enduring special mission aviation programs critical to national security and the public interest, including aerial firefighting, airborne ISR, airborne engagement simulation and airborne sensor testing and training.
At the effective time of the merger, we will issue or reserve for issuance, as applicable, shares of AIR common stock to the Tenax Members and the Tenax Warrantholders as merger consideration. Pursuant to the merger agreement, the merger consideration will consist of 126,900,000 shares (which number will be adjusted to 25,380,000 shares after giving effect to the proposed amendment to the articles of incorporation of AIR contemplated by the authorized shares proposal and the subsequent reverse stock split, each as described in this proxy statement/prospectus) of AIR common stock to be issued to the Tenax Members and reserved for issuance to the Tenax Warrantholders upon the exercise of their warrants.
After the closing, the Tenax Members are expected to own approximately 96% of our outstanding AIR common stock, while our existing stockholders are expected to own approximately 4% of our outstanding AIR common stock.
Consummation of the merger is subject to approval by the AIR stockholders of the stock issuance proposal, the authorized shares proposal and the written consent proposal. We are holding the special meeting of our stockholders to ask our stockholders to consider and vote upon (i) the stock issuance proposal, (ii) the authorized shares proposal, (iii) the written consent proposal, (iv) the transaction compensation proposal and (v) the adjournment proposal.
This proxy statement/prospectus is being delivered to you by mail as our stockholder of record, as of the record date for the special meeting, in connection with the solicitation by the AIR Board of proxies to be voted at the special meeting. As a stockholder of record on the record date for the special meeting, you are invited to attend the special meeting and are entitled to and are requested to vote on the items of business described in this proxy statement/prospectus. This proxy statement/prospectus includes important information about the merger, the merger agreement, a copy of which is attached as Annex A to this proxy statement/prospectus, and the special meeting. You should read this information carefully and in its entirety before making any voting decisions.
Q:     How does this proxy statement/prospectus relate to the preliminary proxy statement previously filed by AIR with the SEC relating to the merger?
A:     On May 5, 2026, AIR filed a preliminary proxy statement with the SEC relating to the merger and containing certain of the information set forth in this proxy statement/prospectus. On July 2, 2026, AIR, Tenax and Merger Sub entered into the merger agreement, which amended and restated the original merger agreement to, among other things, require that AIR file a registration statement on Form S-4 with respect to the shares of AIR common stock to be issued to the Tenax Members as merger consideration. The purpose in including this requirement in the merger agreement was to facilitate the combined company’s satisfaction of the NYSE 
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American listing requirement that the combined company have an aggregate market value of unrestricted publicly-held shares of at least $15 million. This proxy statement/prospectus sets forth additional information not contained in AIR’s previously filed preliminary proxy statement in order to reflect the terms of the amended and restated merger agreement and to satisfy the requirements of Form S-4.
Q:     What items of business will be voted on at the special meeting?
A:     The items of business scheduled for the special meeting are:
Proposal 1:    The stock issuance proposal.
Proposal 2:    The authorized shares proposal.
Proposal 3:    The written consent proposal.
Proposal 4:    The transaction compensation proposal.
Proposal 5:    The adjournment proposal.
Q:     How does the AIR Board recommend that I vote?
A:     The AIR Board unanimously recommends a vote:
1.      FOR the stock issuance proposal;
2.      FOR the authorized shares proposal;
3.      FOR the written consent proposal;
4.      FOR the transaction compensation proposal; and
5.      FOR the adjournment proposal.
Q:     What is the voting requirement to approve each of the proposals?
A:     The following voting requirements will be in effect for each proposal described in this proxy statement/prospectus:
Proposal 1.    Approval of the stock issuance proposal requires that the number of shares voted “FOR” the stock issuance proposal must exceed the number of votes cast “AGAINST” the stock issuance proposal. Abstentions and broker non-votes will have no effect.
Proposal 2.    Approval of the authorized shares proposal requires that the number of shares voted “FOR” the authorized shares proposal must exceed the number of votes cast “AGAINST” the authorized shares proposal. Abstentions and broker non-votes will have no effect.
Proposal 3.    Approval of the written consent proposal requires the affirmative vote of the holders of shares representing at least a majority of the voting power of the outstanding shares of AIR common stock entitled to vote thereon as of the record date for the special meeting. A failure to vote, a broker non-vote or an abstention will each have the same effect as a vote “AGAINST” this proposal.
Proposal 4.    Approval of the transaction compensation proposal (on a non-binding, advisory basis) requires that the number of shares voted “FOR” the transaction compensation proposal must exceed the number of votes cast “AGAINST” the transaction compensation proposal. Abstentions and broker non-votes will have no effect.
Proposal 5.    Approval of the adjournment proposal requires that the number of shares voted “FOR” the adjournment proposal must exceed the number of votes cast “AGAINST” the adjournment proposal. Abstentions and broker non-votes will have no effect.
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Q:     What will happen to my shares of AIR common stock, my AIR stock options and my AIR RSUs in connection with the merger?
A:     Upon completion of the merger, your shares of AIR common stock will remain outstanding and will not be converted into or exchanged for any other securities or cash. Your AIR stock options and your AIR RSUs will also remain outstanding and will continue on the same terms and conditions as were applicable immediately prior to the effective time. As a result of the issuance of the merger consideration to the Tenax Members, however, the overall ownership percentage of current AIR stockholders will be diluted upon completion of the merger.
Q:     Will I receive anything if the merger is completed?
A:     Prior to the closing, AIR will declare and issue, as a dividend to AIR stockholders as of the trading day immediately preceding the closing date, a right to cause AIR to redeem shares of AIR common stock that such AIR stockholders then own and continue to own on the first anniversary of the closing (a “Redemption Right”). The Redemption Rights will entitle the holders thereof to require AIR to purchase all or a portion of such AIR stockholder’s shares of AIR common stock for a redemption price, payable in cash, equal to 107.3% of the Debt Adjusted AIR Share Price, if the volume weighted average price of AIR common stock during the 20 trading days preceding the first anniversary of the closing is lower than 107.3% of the Debt Adjusted AIR Share Price. The Redemption Rights will not be transferable. See the section entitled “Other Related Agreements — Redemption Rights Agreement” beginning on page 87 of this proxy statement/prospectus.
Q:     What will the capital structure of AIR be after the consummation of the merger?
A:     As a result of the merger, the AIR stockholders as of immediately prior to the effective time will collectively own approximately 4% of the outstanding shares of AIR common stock, on a fully diluted basis, and the Tenax Members and Tenax Warrantholders will collectively own approximately 96% of the outstanding shares of AIR common stock, on a fully diluted basis, in each case subject to adjustment in accordance with the terms of the merger agreement. Following the merger, AIR will remain a publicly traded corporation, and shares of AIR common stock will continue to be listed on the NYSE American.
Q:     Who will serve on the AIR Board following the merger?
A:     In accordance with the merger agreement and concurrent with the merger, the AIR Board will be reconstituted such that it is composed of no fewer than eight directors, which shall consist only of (a) no fewer than six individuals designated by Tenax, namely Thomas Foley, Taran Bakker, Timothy Cantrell, Michael Ewald, Donald Fawcett, Bryan Fenton, DeWolfe Miller and John Young, and (b) two individuals to be mutually agreed upon by Tenax and AIR, namely [•] and [•], to hold office in accordance with the articles of incorporation and bylaws of AIR. See the section entitled “The Merger — Governance of AIR Following the Merger” beginning on page 64 of this proxy statement/prospectus.
Q:     Am I entitled to exercise dissenter’s rights in connection with the Transactions?
A:     No. Pursuant to the NRS, there are no dissenter’s rights available to the AIR stockholders in connection with the Transactions.
Q:     Do any of the AIR directors or executive officers have interests in the merger that may differ from or be in addition to my interests as an AIR stockholder?
A:     AIR’s directors and executive officers have certain interests in the merger that are different from, or in addition to, the interests of the AIR stockholders generally. The members of the AIR Board were aware of and considered these interests, among other matters, in evaluating, negotiating and approving the merger agreement and in determining to recommend that AIR stockholders approve the stock issuance proposal, the authorized shares proposal and the written consent proposal. See the section entitled “The Merger — Interests of AIR’s Directors and Executive Officers in the Merger” beginning on page 51 of this proxy statement/prospectus.
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Q:     What are the material U.S. federal income tax consequences of the Transactions to the AIR stockholders?
Q1:   Will I be taxed upon receipt of my Redemption Rights?
A1.   The U.S. federal income tax consequences of your receipt of Redemption Rights is unclear. We intend to take the position that your receipt of the Redemption Rights constitutes an “open transaction”. Absent a change in law requiring otherwise after the date of the redemption rights agreement, we will not report the issuance of the Redemption Rights to you as a current distribution. This position may be challenged by the IRS, in which case you could be required to recognize taxable income in respect of your Redemption Rights without the corresponding receipt of cash. For a more complete description of the material U.S. federal income tax consequences of your receipt of Redemption Rights, including possible alternative tax treatments, see the section entitled “Material U.S. Federal Income Tax Consequences of the Transactions — Redemption Rights” beginning on page 92 of this proxy statement/prospectus.
Q2.   Will I be taxed as a result of the merger?
A2.   You will not recognize gain or loss for U.S. federal income tax purposes as a result of the merger and your holding period in your AIR common stock will remain unchanged.
Q:     When is the merger expected to be completed?
A:     Subject to the satisfaction or waiver of the closing conditions described under the section entitled “The Merger Agreement — Conditions to Completion of the Merger” beginning on page 82 of this proxy statement/prospectus, including the approval of the stock issuance proposal, the authorized shares proposal and the written consent proposal by our stockholders at the special meeting, we and Tenax currently expect that the merger will be completed in the fourth quarter of 2026. However, it is possible that factors outside the control of both companies could result in the merger being completed at a different time or not at all.
Q:     Are there any risks that I should consider in deciding whether to vote for the stock issuance proposal, the authorized shares proposal and the written consent proposal?
A:     Yes. You should read and carefully consider the risks described in the section entitled “Risk Factors” beginning on page 16 of this proxy statement/prospectus.
Q:     What are the conditions to the completion of the merger?
A:     In addition to approval by our stockholders of the stock issuance proposal, the authorized shares proposal and the written consent proposal as described above, completion of the merger is subject to the satisfaction or waiver of a number of other conditions, including, among others, the effectiveness of the registration statement on Form S-4 of which this proxy statement/prospectus forms a part, approval for the listing of the AIR common stock to be issued as merger consideration on the NYSE American, receipt of certain required regulatory approvals, the accuracy of representations and warranties in the merger agreement (subject to certain materiality exceptions, other customary exceptions and customary cure rights), the absence of a material adverse effect on Tenax or AIR and Tenax’s and AIR’s performance in all material respects of their respective obligations under the merger agreement. For a more complete summary of the conditions that must be satisfied or waived prior to completion of the merger, see the section entitled “The Merger Agreement — Conditions to Completion of the Merger” beginning on page 82 of this proxy statement/prospectus.
Q:     Is consummation of the merger contingent upon any future approval by the Tenax Members?
A:     No. Concurrently with entering into the merger agreement, Tenax has obtained all approvals and consents of the Tenax Members necessary to effect the merger and the other Transactions. No further approvals by the Tenax Members are required to consummate the merger or the other Transactions other than those already obtained.
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Q:     What happens if the merger is not completed?
A:     If the stock issuance proposal, the authorized shares proposal and the written consent proposal are not approved by our stockholders or if the merger is not completed for any other reason, the AIR and Tenax businesses will not be combined. Accordingly, the Tenax Members will not receive shares of AIR common stock and the AIR stockholders will not be entitled to receive or exercise the Redemption Rights. If the merger agreement is terminated, under specified circumstances, we may be required to pay Tenax a termination fee of $1.25 million, and, if the merger agreement is terminated in certain other specified circumstances, Tenax may be required to pay us a reverse termination fee of $1.25 million. See the section entitled “The Merger Agreement — Termination of the Merger Agreement; Termination Fees” beginning on page 83 of this proxy statement/prospectus.
Q:     What happens if the transaction compensation proposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to AIR’s Named Executive Officers in connection with the merger is not approved?
A:     Approval, on a non-binding, advisory basis, of the compensation that may be paid or become payable to AIR’s Named Executive Officers in connection with the merger is not a condition to consummation of the merger. The vote on the transaction compensation proposal is a non-binding, advisory vote. If the merger is completed, AIR may be obligated to pay all or a portion of this compensation to its Named Executive Officers in connection with the merger or certain terminations of employment following the merger, even if AIR stockholders fail to approve the transaction compensation proposal.
Q:     Does my vote matter?
A:     Yes. The merger cannot be completed unless the stock issuance proposal, the authorized shares proposal and the written consent proposal are approved by our stockholders.
The effect of your vote depends on which proposal is being considered:
For the written consent proposal, if you fail to submit a proxy or vote in person at the special meeting, if your broker, bank or other nominee does not receive voting instructions from you, or if you vote to abstain, this will have the same effect as a vote “AGAINST” the proposal, because approval requires the affirmative vote of at least a majority of the voting power of all outstanding shares of AIR common stock entitled to vote as of the record date for the special meeting.
For the stock issuance proposal, the authorized shares proposal, the transaction compensation proposal and the adjournment proposal, a failure to vote, a broker non-vote or an abstention will have no effect on the outcome of the applicable vote, because approval requires only that the votes cast “FOR” exceed the votes cast “AGAINST,” and abstentions and broker non-votes are not counted as votes cast.
Q:     What shares can I vote at the special meeting?
A:     The AIR Board has fixed the close of business on [•], 2026, as the record date for the special meeting. Only holders of record of the outstanding shares of AIR common stock at the close of business on the record date for the special meeting are entitled to vote at the special meeting or any adjournments thereof.
As of the close of business on the record date for the special meeting, we had [•] shares of AIR common stock issued and outstanding. A holder of shares of AIR common stock is entitled to one vote, in person or by proxy, for each share of AIR common stock on all matters properly brought before the special meeting.
Q:     How many shares must be present or represented to conduct business at the special meeting?
A:     The presence, in person or by proxy, of the holders of 33⅓% in voting power of the outstanding shares of stock entitled to vote at the special meeting or any adjournment thereof is necessary to constitute a quorum to transact business. However, approval of the written consent proposal requires that the holders of at least a majority of the voting power of the outstanding shares of AIR common stock outstanding as of the record date for the special meeting vote in favor of the written consent proposal. Accordingly, approval of the written consent proposal will require the participation of a greater number of AIR stockholders than the minimum needed to establish a quorum.
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Abstentions and broker non-votes (shares held by brokers, trustees or other nominees as to which they have no discretionary power to vote on a particular matter and have received no instructions from the beneficial owners of such shares or persons entitled to vote on the matter) will be counted as present at the special meeting for the purpose of determining whether a quorum is present. If your shares are held by a broker, trustee or other nominee on your behalf and you do not instruct the broker, trustee or other nominee as to how to vote these shares on Proposal 1 (the stock issuance proposal), Proposal 2 (the authorized shares proposal), Proposal 3 (the written consent proposal), Proposal 4 (the transaction compensation proposal) and Proposal 5 (the adjournment proposal), the broker, trustee or other nominee may not exercise discretion to vote for or against those proposals. This would be a “broker non-vote”. For Proposal 1 (the stock issuance proposal), Proposal 2 (the authorized shares proposal), Proposal 4 (the transaction compensation proposal) and Proposal 5 (the adjournment proposal), these shares will not be counted as having been voted and therefore will have no effect on the vote for that proposal, assuming a quorum is present. For Proposal 3 (the written consent proposal), a broker non-vote will have the same effect as a vote “AGAINST” such proposal. Please instruct your broker, trustee or other nominee so your vote can be counted.
Q:     How can I vote my shares at the special meeting?
A:     Shares held in your name as the stockholder of record may be voted in person at the special meeting. Shares for which you are the beneficial owner, but not the stockholder of record, may be voted in person at the special meeting only if you obtain a legal proxy from the broker, trustee or nominee that holds your shares giving you the right to vote the shares.
Even if you plan to attend the special meeting, we recommend that you also vote by proxy as described below so that your vote will be counted if you later decide not to attend the special meeting. Voting in person at the special meeting will revoke any previously submitted proxy.
Q:     How can I vote my shares without attending the special meeting?
A:     If you are a stockholder as of the record date for the special meeting, you may cast your vote in one of the following ways:
By Internet — Stockholders who have received a proxy card or voting instruction form may vote over the Internet by visiting the website indicated and following the instructions on the proxy card or voting instruction form.
By Telephone — Stockholders of record who live in the United States or Canada may submit proxies by telephone by calling 1-800-690-6903 and following the instructions. Stockholders of record who have received a proxy card by mail must have the control number that appears on their proxy card available when voting. Most stockholders who are beneficial owners of their shares, but not stockholders of record, living in the United States or Canada and who have received a voting instruction form may vote by phone, by calling the number specified on the voting instruction form provided by their broker, trustee or nominee. Those stockholders should check the voting instruction form for telephone voting availability.
By Mail — Stockholders who have received a proxy card or voting instruction form may submit proxies by completing, signing and dating their proxy card or voting instruction form and mailing it in the accompanying pre-addressed envelope.
Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day and will close at 11:59 P.M. (Eastern Time) on [•], 2026. Votes cast by mail must be received in sufficient time to allow processing. Shares represented by duly executed proxies in the accompanying proxy card or voting instruction form will be voted in accordance with the instructions indicated on such proxies or voting instruction forms and, if no such instructions are indicated thereon, will be voted (i) FOR the stock issuance proposal, (ii) FOR the authorized shares proposal, (iii) FOR the written consent proposal, (iv) FOR the transaction compensation proposal and (v) FOR the adjournment proposal.
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Q:     What if I want to change my vote?
A:     If the enclosed proxy card or voting instruction form is signed and returned, you may, nevertheless, revoke it at any time prior to the special meeting by (i) filing a written notice of revocation with the person or persons named on the proxy card or voting instruction form; (ii) attending the special meeting and voting the shares covered thereby in person; or (iii) delivering to the addressee named in the enclosed proxy card or voting instruction form another duly executed proxy card or voting instruction form dated subsequent to the date of the proxy card or voting instruction form to be revoked.
Q:     When and where is the special meeting?
A:     The special meeting will be held at 1460 Fifth Avenue, Bay Shore, New York 11706 on [•], 2026, at [•] [A.M./P.M.], Eastern Time, or at any adjournments thereof, for the purposes stated in the Notice of Special Meeting of Stockholders.
Q:     Do I need a ticket to attend the special meeting?
A:     If you plan to attend the special meeting in person:    You will need an admission ticket or proof of ownership of our common stock to enter the special meeting. If you hold shares directly in your name as a stockholder of record and have received a copy of our proxy materials, an admission ticket is attached to your printed proxy card. If you plan to attend the special meeting, please vote your proxy prior to the special meeting but keep the admission ticket and bring it with you to the special meeting.
If your shares are held beneficially in the name of a broker, trustee or other nominee and you wish to be admitted to the special meeting, you will have to bring either a copy of the voting instruction form provided by your broker, trustee or other nominee, or a copy of a brokerage statement showing your ownership of our common stock as of [•], 2026.
If you are representing an entity holding shares, then you must present a proxy signed by that entity evidencing that you are authorized to attend the special meeting and vote the shares or are otherwise representing the entity at the special meeting. If you are representing an entity whose shares are held beneficially in the name of a broker, trustee or other nominee, you will have to bring either a copy of the voting instruction form provided by such entity’s broker, trustee or other nominee, or a copy of a brokerage statement showing the entity’s ownership of our common stock as of [•], 2026, in addition to the proxy signed by the entity you are representing.
All stockholders must also present a form of photo identification, such as a valid driver’s license or passport, in order to be admitted to the special meeting.
Q:     What should I do if I receive more than one copy of the proxy materials?
A:     You may receive more than one copy of the proxy materials, including multiple paper copies of this proxy statement/prospectus and multiple proxy cards or voting instruction forms.
For example, if you hold your shares in more than one brokerage account, you may receive a separate voting instruction form for each brokerage account in which you hold shares. If you are a stockholder of record and your shares are registered in more than one name, you may receive more than one proxy card. If you hold your shares through a broker, trustee or another nominee, rather than owning shares registered directly in your name, you are considered the beneficial owner of shares held in street name. As the beneficial owner, you are entitled to direct the voting of your shares by your intermediary. Your intermediary will forward the proxy materials to you with a voting instruction form or provide electronic access to the materials and to voting facilities. To vote all of your shares by proxy, you must complete, sign, date and return each proxy card and voting instruction form that you receive.
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Q:     How may I obtain a copy of AIR’s 2025 Form 10-K, Q1 Form 10-Q, Q2 Form 10-Q and other financial information?
A:     Stockholders may request a free copy of our 2025 Form 10-K, Q1 Form 10-Q and Q2 Form 10-Q by writing to us at the following address:
1460 Fifth Avenue
Bay Shore, NY 11706
Attn: Investor Relations
Telephone: (631) 968-5000
Alternatively, stockholders can contact AIR’s proxy solicitor, Advantage Proxy, by calling toll-free at (877) 870-8565 or, for banks, brokerage firms and other nominees, collect at (206) 870-8565. In addition, stockholders may obtain free copies of the documents AIR files with the SEC by going to AIR’s Internet website at www.investors.airindustriesgroup.com under the “Financials” heading and then under the “SEC Filings” link. The Internet website address of AIR is provided as an inactive textual reference only.
We also will furnish any exhibit to our 2025 Form 10-K, Q1 Form 10-Q and Q2 Form 10-Q if specifically requested. You may also obtain additional information about us from documents filed with the SEC by following the instructions in the section entitled “Where You Can Find More Information” beginning on page 186 of this proxy statement/prospectus.
Q:     Who can help answer any other questions I have?
A:     If you have additional questions about the merger, need assistance in submitting your proxy or voting your shares of our common stock, or need additional copies of this proxy statement/prospectus or the enclosed proxy card, please contact Advantage Proxy, our proxy solicitor, by calling toll-free at (877) 870-8565. Banks, brokerage firms and other nominees may call collect at (206) 870-8565.
Q:     Who will solicit and pay the cost of soliciting proxies?
A:     We have engaged Advantage Proxy to assist in the solicitation of proxies for the special meeting. We estimate that we will pay Advantage Proxy a fee of $10,000 to $12,500 plus an additional nominal fee per incoming and outgoing telephone contact. We have agreed to reimburse Advantage Proxy for certain out-of-pocket fees and expenses and also will indemnify Advantage Proxy against certain losses, claims, damages, liabilities or expenses. We also may reimburse banks, brokerage firms, other nominees or their respective agents for their expenses in forwarding proxy materials to beneficial owners of our common stock. Our directors, officers and employees also may solicit proxies by telephone, by facsimile, by mail, on the Internet or in person. They will not be paid any additional amounts for soliciting proxies.
Q:     Who will serve as inspector of elections?
A:     The inspector of elections will be a representative from Broadridge Corporate Issuer Solutions.
Q:     Can additional matters be presented at the special meeting?
A:     No. Business transacted at any special meeting of stockholders shall be limited to the purpose or purposes stated in the Notice of Special Meeting of Stockholders.
x
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[bookmark: T9902]PROSPECTUS SUMMARY 
The following summary highlights selected information in this proxy statement/prospectus and may not contain all the information that may be important to you as our stockholder. Accordingly, we encourage you to read this entire proxy statement/prospectus, its annexes and the information incorporated by reference herein carefully. Each item in this summary includes a page reference directing you to a more complete description of that topic. You may obtain the information incorporated by reference into this proxy statement/prospectus without charge by following the instructions under the section entitled “Where You Can Find More Information” beginning on page 186 of this proxy statement/prospectus.
Parties to the Merger (page 37)
Air Industries Group
1460 Fifth Avenue
Bay Shore, NY 11706
(631) 968-5000
AIR is a manufacturer of precision components and assemblies for large aerospace and defense prime contractors. Its products include landing gears, flight controls, engine mounts and components for aircraft jet engines, ground turbines and other complex machines. Whether it is a small individual component or complete assembly, its high-quality and highly reliable products are used in mission-critical operations essential for the safety of military personnel and civilians. AIR operates two primary manufacturing facilities located in Bay Shore, New York, and Barkhamsted, Connecticut, and currently employs approximately 158 people.
AIR common stock is listed on the NYSE American under the symbol “AIRI”.
Tenax Aerospace Acquisition, LLC
400 West Parkway Place, Suite 201
Ridgeland, MS 39157
(601) 352-1107
Tenax is an aerospace and defense supplier providing special mission aircraft and related aviation equipment and services to the U.S. and Canadian governments and other customers. The company focuses on enduring special mission aviation programs critical to national security and the public interest, including aerial firefighting, airborne ISR, airborne engagement simulation and airborne sensor testing and training. Founded in 2001, Tenax is privately owned and headquartered in Ridgeland, Mississippi. Tenax currently employs approximately 248 people.
Transitory Air Sub LLC
1460 Fifth Avenue
Bay Shore, NY 11706
(631) 968-5000
Merger Sub was formed solely for the purpose of facilitating the merger and the Transactions. Merger Sub has not carried on any activities or operations to date, except for those activities incidental to its formation and undertaken in connection with the merger and the Transactions. Pursuant to the merger agreement, at the effective time, Merger Sub will be merged with and into Tenax, with Tenax surviving the merger as a wholly owned subsidiary of AIR.
The Merger (page 38)
The terms and conditions of the merger are contained in the merger agreement, which is included in this proxy statement/prospectus as Annex A and is incorporated herein by reference in its entirety. The rights and obligations of each of Tenax, AIR and Merger Sub are governed by the express terms and conditions of the merger agreement and not by this summary or any other information contained in this proxy statement/prospectus. Our stockholders are urged to read the merger agreement as well as this proxy statement/prospectus carefully and in their entirety before making any voting decisions, including the approval of the stock issuance proposal, the authorized shares proposal and the written consent proposal.
Pursuant to the merger agreement, at the effective time, Merger Sub will be merged with and into Tenax, with Tenax surviving the merger as a wholly owned subsidiary of AIR.
1
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Conversion of Securities; Adjustments to the Merger Consideration (page 38)
At the effective time, Tenax units issued and outstanding immediately prior to the effective time will be converted into the right to receive the portion of the merger consideration allocated in respect thereof. Pursuant to the merger agreement, the merger consideration will consist of 126,900,000 shares (which number will be adjusted to 25,380,000 shares after giving effect to the proposed amendment to the articles of incorporation of AIR contemplated by the authorized shares proposal and the subsequent reverse stock split, each as described in this proxy statement/prospectus) of AIR common stock to be issued to the Tenax Members and, as applicable, reserved for issuance to the Tenax Warrantholders upon the exercise of their warrants. The allocation of the merger consideration among the Tenax Members will be set forth in the capitalization schedule, which Tenax is required to deliver no less than two business days prior to the closing.
Ownership of AIR Following the Merger (page 38)
As a result of the merger, the AIR stockholders as of immediately prior to the effective time will collectively own approximately 4% of the outstanding shares of AIR common stock, on a fully diluted basis, and the Tenax Members and Tenax Warrantholders will collectively own approximately 96% of the outstanding shares of AIR common stock, on a fully diluted basis. Accordingly, the merger will result in substantial dilution to existing AIR stockholders, and the Tenax Members will have a controlling interest in AIR following completion of the merger. Following the merger, AIR will remain a publicly traded corporation, and shares of AIR common stock will continue to be listed on the NYSE American.
A portion of the merger consideration is allocable to holders of warrants of Tenax, referred to as the Tenax Warrantholders. AIR will reserve for future issuance, upon exercise of the warrants, a number of shares of AIR common stock equal to the total merger consideration that would be payable to the Tenax Warrantholders if all Tenax Warrantholders exercised their warrants (if and to the extent they remain outstanding) immediately prior to the effective time.
Governance of AIR Following the Merger (page 64)
Board of Directors
Following the consummation of the merger, the AIR Board will be composed of no fewer than eight directors, which shall consist only of (a) no fewer than six individuals designated by Tenax, namely Thomas Foley, Taran Bakker, Timothy Cantrell, Michael Ewald, Donald Fawcett, Bryan Fenton, DeWolfe Miller and John Young, and (b) two individuals to be mutually agreed upon by Tenax and AIR, namely [•] and [•], to hold office in accordance with the articles of incorporation and bylaws of AIR.
Timothy Cantrell, Michael Ewald, Donald Fawcett, Bryan Fenton, DeWolfe Miller, John Young, [•] and [•] are expected to be “independent directors” within the meaning of Item 407(a)(1) and NYSE American Rule 803A(2).
Following the consummation of the merger, the audit committee of the AIR Board (the “Audit Committee”) will be composed of members who meet the independence requirements set forth by the SEC, in the NYSE American listing requirements and the Audit Committee charter. Each member of the Audit Committee will be financially literate in accordance with the NYSE American listing requirements.
For more information, see the section entitled “Management and Directors of the Combined Company” beginning on page 154 of this proxy statement/prospectus.
Management
AIR’s executive team following the merger will draw on the leadership teams of AIR and Tenax. In particular, Jim Linder, Ignacio Ladegui and Alan Oswalt, current executive officers of Tenax, will become Chief Executive Officer, Chief Financial Officer and EVP of Operations, respectively, of the combined company.
Tenax and its members, through the date on which the merger agreement was signed by all parties, made no arrangements with, and made no offers to, any members of AIR’s management team regarding continued employment with AIR.
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For more information, see the section entitled “Management and Directors of the Combined Company” beginning on page 154 of this proxy statement/prospectus.
Controlled Company
Following the consummation of the merger, AIR will be a “controlled company” for purposes of Section 801(a) of the NYSE American Company Guide and, if and for so long as it so qualifies, intends to rely on exemptions from certain governance standards.
Under Section 801(a), a company in which over 50% of the voting power is held by an individual, a group or another company is a “controlled company” and is exempt from certain corporate governance requirements. Immediately following the consummation of the merger, the combined company intends to rely on exemptions from the requirements that (1) director nominees be selected or recommended for selection by a majority of the independent directors or by a nominating committee composed solely of independent directors and (2) compensation of the chief executive officer be determined or recommended to the board of directors by a majority of its independent directors or by a compensation committee composed of independent directors. AIR does not intend to rely on the exemption from the requirement that a majority of AIR’s board of directors consist of independent directors.
Smaller Reporting Company
Following the consummation of the merger, AIR is expected to qualify as a “Smaller Reporting Company” for purposes of Section 801(h) of the NYSE American Company Guide and, if and for so long as it so qualifies, intends to rely on exemptions from certain governance standards.
Under Section 801(h), a company that satisfies the definition of smaller reporting company in Rule 12b-2 of the Exchange Act, meaning it is an issuer that is not an investment company, an asset-backed issuer or a majority-owned subsidiary of a parent that is not a smaller reporting company and that (1) has a public float of less than $250 million or (2) has annual revenues of less than $100 million and either (i) no public float or (ii) a public float of less than $700 million, is a “Smaller Reporting Company”. Smaller Reporting Companies are exempt from certain corporate governance requirements. Immediately following the consummation of the merger, the combined company intends to rely on exemptions allowing (1) an audit committee of at least two independent members (rather than three independent members), (2) a compensation committee that is not composed of independent directors and (3) selection of a compensation consultant, legal counsel or other adviser to the compensation committee without consideration of such adviser’s independence. AIR does not intend to rely on the exemption allowing a board of directors composed of at least 50% independent directors (rather than a majority of independent directors).
Recommendation of the AIR Board; AIR’s Reasons for the Merger (page 49)
After careful consideration, the AIR Board unanimously (i) determined that the merger agreement and the Transactions are fair to and in the best interests of AIR and its stockholders and (ii) adopted and approved the merger agreement and the Transactions, on the terms and subject to the conditions set forth in the merger agreement. Accordingly, the AIR Board unanimously recommends that AIR’s stockholders vote “FOR” the stock issuance proposal, the authorized shares proposal, the written consent proposal, the transaction compensation proposal and the adjournment proposal. For more information on AIR’s reasons for the merger and the recommendation of the AIR Board, see the section entitled “The Merger — Recommendation of the AIR Board; AIR’s Reasons for the Merger” beginning on page 49 of this proxy statement/prospectus.
Opinion of AIR’s Financial Advisor (page 54)
AIR retained Kipps to act as its financial advisor in connection with the Transactions. As part of this engagement, the AIR Board requested that Kipps evaluate the fairness to the holders of the AIR common stock, from a financial point of view, of the unadjusted redemption price. At the meeting of the AIR Board on February 13, 2026, Kipps rendered its oral opinion to the AIR Board that as of the date of such opinion and based upon and subject to the assumptions, limitations, qualifications and conditions described in Kipps’s written opinion, an unadjusted redemption price of $4.21 was fair, from a financial point of view, to the holders of the AIR common stock. On February 17, 2026, Kipps delivered to the AIR Board a written opinion and an updated presentation, each dated 
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February 17, 2026, confirming that, as of the date of such opinion and based upon and subject to the assumptions, limitations, qualifications and conditions described in such opinion, an unadjusted redemption price of $4.18 was fair, from a financial point of view, to the holders of the AIR common stock.
AIR stockholders should be aware that Kipps’s written opinion was based on an assumed unadjusted redemption price of $4.18 per share, which was calculated at the direction of AIR’s management based on a formula set forth in the original merger agreement. The actual redemption price will be materially lower than the price per share on which Kipps rendered its fairness opinion.
The full text of the written opinion of Kipps, dated February 17, 2026, which sets forth, among other things, the procedures followed, assumptions made, matters considered and qualifications and limitations on the scope of review undertaken in rendering its opinion, is attached as Annex B and is incorporated herein by reference into this proxy statement/prospectus in its entirety. The summary of the opinion of Kipps in this proxy statement/prospectus is qualified in its entirety by reference to the full text of the written opinion. You are urged to read Kipps’s opinion carefully and in its entirety. Kipps’s opinion was addressed to, and provided for the information and benefit of, the AIR Board (in its capacity as such) in connection with its evaluation of the Original Transactions. The opinion does not constitute a recommendation to the AIR Board or to any other persons in respect of the Original Transactions or the Transactions, including as to how any holder of shares of AIR common stock should vote or act in respect of the Original Transactions or the Transactions. Kipps’s opinion does not address the relative merits of the Original Transactions or the Transactions as compared to other business or financial strategies that might be available to AIR, nor does it address the underlying business decision of AIR to engage in the Original Transactions or the Transactions.
For more information, see the section entitled “The Merger — Opinion of AIR’s Financial Advisor” beginning on page 54 of this proxy statement/prospectus and the full text of the written opinion of Kipps attached as Annex B to this proxy statement/prospectus.
Tenax’s Reasons for the Merger (page 62)
In evaluating the merger and the other Transactions, the Tenax Board, in consultation with Tenax’s management and advisors, considered a number of factors weighing both in favor of and against the merger and approved the merger agreement and the Transactions. In particular, the Tenax Board believed the merger would combine Tenax with an established, publicly traded aerospace and defense company to create a platform with broader capabilities, customer relationships and growth opportunities than Tenax would have on a stand-alone basis.
For more information, see the section entitled “The Merger — Tenax’s Reasons for the Merger” beginning on page 62 of this proxy statement/prospectus.
Information About the Special Meeting (page 34)
The special meeting will be held on [•], 2026, at [•] [A.M./P.M.], Eastern Time, at 1460 Fifth Avenue, Bay Shore, New York 11706. The special meeting is being held in order to vote on the stock issuance proposal, the authorized shares proposal, the written consent proposal, the transaction compensation proposal and the adjournment proposal. The merger cannot be completed unless the stock issuance proposal, the authorized shares proposal and the written consent proposal are approved by our stockholders.
The following voting requirements will be in effect for each proposal described in this proxy statement/prospectus:
•        Approval of the stock issuance proposal requires that the number of shares voted “FOR” the stock issuance proposal must exceed the number of votes cast “AGAINST” the stock issuance proposal. Abstentions and broker non-votes will have no effect.
•        Approval of the authorized shares proposal requires that the number of shares voted “FOR” the authorized shares proposal must exceed the number of votes cast “AGAINST” the authorized shares proposal. Abstentions and broker non-votes will have no effect.
•        Approval of the written consent proposal requires the affirmative vote of the holders of shares representing at least a majority of the voting power of the outstanding shares of AIR common stock entitled to vote thereon as of the record date for the special meeting. A failure to vote, a broker non-vote or an abstention will each have the same effect as a vote “AGAINST” this proposal.
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•        Approval of the transaction compensation proposal (on a non-binding, advisory basis) requires that the number of shares voted “FOR” the transaction compensation proposal must exceed the number of votes cast “AGAINST” the transaction compensation proposal. Abstentions and broker non-votes will have no effect.
•        Approval of the adjournment proposal requires that the number of shares voted “FOR” the adjournment proposal must exceed the number of votes cast “AGAINST” the adjournment proposal. Abstentions and broker non-votes will have no effect.
The AIR Board has fixed the close of business on [•], 2026, as the record date for the special meeting. Only holders of record of the outstanding shares of AIR common stock at the close of business on the record date for the special meeting are entitled to vote at the special meeting or any adjournments thereof.
As of the close of business on the record date for the special meeting, we had [•] shares of AIR common stock issued and outstanding. A holder of shares of AIR common stock is entitled to one vote, in person or by proxy, for each share of AIR common stock on all matters properly brought before the special meeting.
Interests of AIR’s Directors and Executive Officers in the Merger (page 51)
In considering the recommendation of the AIR Board, AIR stockholders should be aware that certain directors and executive officers of AIR have interests in the Transactions that may be different from, or in addition to, the interests they may have as stockholders. Specifically, Michael Taglich and Robert Taglich, directors of AIR, hold subordinated notes, which will be repaid at closing pursuant to the merger agreement. In addition, AIR RSUs and AIR stock option awards (collectively, “AIR Equity Awards”) issued under the AIR Stock Plans and associated award agreements will continue on the same terms and conditions, and will be eligible for accelerated vesting upon a termination without “cause” within two years following the effective time. Pursuant to the terms of the applicable award agreements, certain holders may also be entitled to additional time in which to exercise any stock options if their engagement by AIR is terminated under prescribed circumstances. As of August 31, 2026, AIR’s directors and executive officers beneficially owned, in the aggregate, approximately 28.48% of the shares of AIR common stock, including shares of AIR common stock issuable upon exercise or settlement of AIR Equity Awards. All directors and executive officers of AIR have entered into a support agreement in connection with the merger to vote all shares of AIR common stock owned by them as of the record date in favor of the stock issuance proposal, the authorized shares proposal and the written consent proposal.
The members of the AIR Board were aware of and considered the interests discussed in the preceding paragraph, among other matters, in evaluating and negotiating the merger agreement, in approving the merger agreement and in determining to recommend that stockholders approve the stock issuance proposal, the authorized shares proposal and the written consent proposal. For more information, see the section entitled “The Merger — Interests of AIR’s Directors and Executive Officers in the Merger” beginning on page 51 of this proxy statement/prospectus.
Interests of Certain Participants in the Solicitation (page 54)
Our directors and executive officers may solicit proxies by telephone or otherwise in respect of the proposals to be considered at the special meeting and may be deemed to be “participants” under the SEC rules in regard to such solicitation of AIR stockholders. AIR stockholders should be aware that all of the directors and Messrs. Glassman and Drisgula have interests in the merger that may be different from, or in addition to, those of AIR stockholders generally. All of our directors and Mr. Glassman will benefit from the treatment of outstanding AIR RSUs and AIR stock options, and Michael Taglich and Robert Taglich will benefit from the payment of subordinated notes held by them as more fully described under “The Merger — Interests of AIR’s Directors and Executive Officers in the Merger” beginning on page 51 of this proxy statement/prospectus. In addition, AIR’s directors and executive officers will benefit from the indemnification and insurance arrangements described under “The Merger Agreement — Directors’ and Officers’ Indemnification and Insurance” beginning on page 79 of this proxy statement/prospectus.
For more information, see the section entitled “The Merger — Interests of Certain Participants in the Solicitation” beginning on page 54 of this proxy statement/prospectus.
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Interests of Tenax’s Managers and Executive Officers in the Merger (page 63)
Certain members of the Tenax Board and certain of Tenax’s executive officers have interests in the merger that are different from, or in addition to, the interests of Tenax Members generally.
Thomas Foley and Taran Bakker are currently members of the Tenax Board and are expected to become directors of the combined company upon the closing of the merger. Jim Linder, Ignacio Ladegui and Alan Oswalt are currently executive officers of Tenax and are expected to become executive officers of the combined company, in connection with which they may enter into new employment agreements to reflect their status as executive officers of a publicly-traded company. Following completion of the merger, it is expected that the combined company will provide compensation to non-employee directors pursuant to a new non-employee director compensation policy that is expected to be adopted post-closing.
As of August 31, 2026, Tenax’s then-current non-employee managers and executive officers beneficially owned (indirectly through membership interests in NEH and Managers Equity, LLC), in the aggregate, approximately 78% of the Tenax units. Such Tenax units will be converted into shares of AIR common stock at the effective time.
For more information, see the section entitled “The Merger — Interests of Tenax’s Managers and Executive Officers in the Merger” beginning on page 63 of this proxy statement/prospectus.
Regulatory Approvals (page 65)
Completion of the merger is conditioned on, among other things, the expiration or termination of the applicable waiting periods under the HSR Act, the receipt of any required approvals or the expiration or termination of any applicable waiting periods under Antitrust Laws of certain other specified jurisdictions, if applicable, and the absence of any law or order enacted, issued, promulgated, enforced or entered, whether temporary, preliminary or permanent, which is then in effect and has the effect of enjoining, restraining, prohibiting or otherwise preventing consummation of the Transactions.
Pursuant to the merger agreement, each party has agreed to use its reasonable best efforts to obtain all necessary actions or nonactions, consents, approvals and waivers from, and to give any necessary notices to, governmental authorities and to make all necessary registrations, declarations and filings (including filings that are required or advisable under the HSR Act and other registrations, declarations and filings with, or notices to, governmental authorities that may be required or advisable under other applicable antitrust, competition or pre-merger notification laws of any jurisdiction), if any.
On May 15, 2026, Thomas Foley filed a notification and report form pursuant to the HSR Act with the FTC and the DOJ with respect to his proposed acquisition of AIR common stock in connection with the merger. The applicable waiting period expired on June 15, 2026.
There can be no assurance that a challenge to the Transactions on antitrust grounds will not be made or, if such a challenge is made, what the result will be. The required regulatory and other approvals are discussed under the section entitled “The Merger Agreement — Covenants and Agreements — Reasonable Best Efforts; Further Action” beginning on page 80 of this proxy statement/prospectus.
No Solicitation by AIR (page 75)
The merger agreement provides that neither AIR nor any of its subsidiaries nor any of their respective representatives will, and that AIR will cause its subsidiaries and their respective representatives not to, directly or indirectly:
•        solicit, initiate, seek or take any other action to facilitate or encourage the making, submission or announcement of any proposal that constitutes, or could reasonably be expected to lead to any Competing AIR Proposal (as defined under “The Merger Agreement — Covenants and Agreements — No Solicitation by AIR”);
•        enter into, maintain, continue or participate in any discussions or negotiations with any person or entity in furtherance of, or furnish to any person any information or otherwise cooperate in any way with respect to, any Competing AIR Proposal;
6

Table of Contents
•        agree to, approve, endorse, recommend or consummate any Competing AIR Proposal;
•        enter into, or propose to enter into, any contract or agreement which could reasonably be expected to lead to any Competing AIR Proposal (other than an acceptable confidentiality agreement); or
•        resolve, propose or agree, or authorize or permit any representative, to do any of the foregoing.
AIR is required to promptly (and in any event within 24 hours of receipt) advise Tenax orally and in writing of any Competing AIR Proposal or any inquiry relating to or that could reasonably be expected to lead to any Competing AIR Proposal, including the material terms and conditions of any such Competing AIR Proposal or inquiry and the identity of the person making any such Competing AIR Proposal or inquiry, to keep Tenax reasonably informed of the status and material details of any such Competing AIR Proposal or inquiry and provide Tenax, as soon as practicable after receipt or delivery thereof (and in any event within 24 hours of such receipt or delivery), copies of all correspondence and other written material versions of agreements relating to any such Competing AIR Proposal exchanged between AIR or any of its subsidiaries, on the one hand, and the person making the Competing AIR Proposal or inquiry (or its representatives), on the other hand.
Notwithstanding the above, AIR may, subject to compliance with the terms of the merger agreement, furnish information to, and enter into discussions with, a person who has made, after February 16, 2026, an unsolicited, written, bona fide Competing AIR Proposal, so long as such Competing AIR Proposal did not result from a breach of the merger agreement and prior to furnishing such information and entering into such discussions, the AIR Board:
•        reasonably determines, in its good faith judgment (after receiving the advice of a financial advisor of nationally recognized reputation and outside legal counsel qualified to practice in the State of Nevada and experienced in matters of Nevada corporate law) that such Competing AIR Proposal constitutes, or could reasonably be expected to lead to, a Superior Proposal (as defined under “The Merger Agreement — Covenants and Agreements — No Solicitation by AIR”) and the failure to furnish such information to, or enter into such discussions with, the person who made such Competing AIR Proposal would violate the AIR Board’s fiduciary duties under the NRS;
•        provides such information to Tenax (or provides such information to Tenax substantially concurrent with the time it is provided to such person); and
•        obtains from such person a confidentiality agreement that contains terms no less favorable to AIR than those contained in the existing confidentiality agreement between AIR and Tenax.
Change in the AIR Recommendation (page 76)
The AIR Board has recommended that the AIR stockholders vote in favor of approving the stock issuance proposal, the authorized shares proposal and the written consent proposal (the “AIR Recommendation”). The merger agreement provides that, subject to the exceptions described below, neither the AIR Board nor any committee thereof may make a Change in the AIR Recommendation (as defined under “The Merger Agreement — Covenants and Agreements — Change in the AIR Recommendation”).
Notwithstanding the foregoing, prior to the receipt of the requisite AIR stockholder approvals, the AIR Board may make a Change in the AIR Recommendation if, in response to the receipt of an unsolicited, written, bona fide Competing AIR Proposal received after February 16, 2026 or the occurrence of an Intervening Event (as defined under “The Merger Agreement — Covenants and Agreements — Change in the AIR Recommendation”), the AIR Board determines in its good-faith judgment (after having received the advice of a financial advisor of nationally recognized reputation and outside legal counsel qualified to practice in the State of Nevada and experienced in matters of Nevada corporate law) that its failure to make a Change in the AIR Recommendation would violate the fiduciary duties of the AIR Board under the NRS; provided, however, that no such action may be taken unless:
•        if the AIR Board is making a Change in the AIR Recommendation relating to a Competing AIR Proposal, such Competing AIR Proposal is a Superior Proposal;
•        AIR provides written notice to Tenax that the AIR Board intends to make a Change in the AIR Recommendation, specifies the reasons therefor, including a description of any Intervening Event in reasonable detail or the terms and conditions of any Superior Proposal, and includes an unredacted copy of any proposed agreement relating to such Superior Proposal;
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•        AIR provides a period of five business days following Tenax’s receipt of such notice during which AIR will negotiate in good faith with Tenax regarding any revisions to the terms of the merger agreement proposed by Tenax (provided that any material change regarding such Intervening Event, or any amendments to the financial terms or any other material term of such Superior Proposal will require a new notice period of three business days); and
•        at the end of such notice period, the AIR Board again makes a determination in good faith after consultation with its outside legal counsel and financial advisors (and taking into account any adjustment or modification of the terms of the merger agreement proposed by Tenax) that the Competing AIR Proposal continues to be a Superior Proposal and that the Change in the AIR Recommendation is required to comply with the AIR Board’s fiduciary duties under the NRS.
No Solicitation by Tenax (page 78)
The merger agreement provides that neither Tenax nor any of its subsidiaries nor any of their respective representatives will, and that Tenax will cause its subsidiaries and their respective representatives not to, directly or indirectly:
•        solicit, initiate, seek or take any other action to facilitate or encourage the making, submission or announcement of any proposal that constitutes, or could reasonably be expected to lead to any Competing Tenax Proposal (as defined under “The Merger Agreement — Covenants and Agreements — No Solicitation by Tenax”);
•        enter into, maintain, continue or participate in any discussions or negotiations with any person or entity in furtherance of, or furnish to any person any information or otherwise cooperate in any way with respect to, any Competing Tenax Proposal;
•        agree to, approve, endorse, recommend or consummate any Competing Tenax Proposal;
•        enter into, or propose to enter into, any contract or agreement which could reasonably be expected to lead to any Competing Tenax Proposal (other than an acceptable confidentiality agreement); or
•        resolve, propose or agree, or authorize or permit any representative, to do any of the foregoing.
Tenax is required to promptly (and in any event within 24 hours of receipt) advise AIR orally and in writing of any Competing Tenax Proposal or any inquiry relating to or that could reasonably be expected to lead to any Competing Tenax Proposal, including the material terms and conditions of any such Competing Tenax Proposal or inquiry and the identity of the person making any such Competing Tenax Proposal or inquiry, to keep AIR reasonably informed of the status and material details of any such Competing Tenax Proposal or inquiry and provide AIR, as soon as practicable after receipt or delivery thereof (and in any event within 24 hours of such receipt or delivery), copies of all correspondence and other written material versions of agreements relating to any such Competing Tenax Proposal exchanged between Tenax or any of its subsidiaries, on the one hand, and the person making the Competing Tenax Proposal or inquiry (or its representatives), on the other hand.
Notwithstanding the above, Tenax may, subject to compliance with the terms of the merger agreement, furnish information to, and enter into discussions with, a person who has made, after February 16, 2026, an unsolicited, written, bona fide Competing Tenax Proposal, so long as such Competing Tenax Proposal did not result from a breach of the merger agreement and prior to furnishing such information and entering into such discussions, the board of managers of Tenax (the “Tenax Board”) obtains from such person a confidentiality agreement that contains terms no less favorable to Tenax than those contained in the existing confidentiality agreement between AIR and Tenax.
Conditions to Completion of the Merger (page 82)
As more fully described in this proxy statement/prospectus and in the merger agreement, the respective obligations of each party to consummate the merger are subject to the satisfaction or waiver (where permissible under applicable law) at or prior to the effective time of the following conditions:
•        the effectiveness of the registration statement of which this proxy statement/prospectus forms a part, the absence of any stop order suspending that effectiveness issued by the SEC and the absence of any proceeding for that purpose pending before the SEC;
8
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•        the receipt of approvals for the stock issuance proposal, the authorized shares proposal and the written consent proposal, in accordance with the NRS and AIR’s articles of incorporation and bylaws;
•        the absence of any law or order (a “Restraint”) enacted, issued, promulgated, enforced or entered, whether temporary, preliminary or permanent, which is then in effect and has the effect of enjoining, restraining, prohibiting or otherwise preventing the consummation of the Transactions;
•        the expiration or termination of any waiting period (and any extension thereof) applicable to the merger under the HSR Act and the receipt of any approval or the termination or expiration of any waiting period with respect to any applicable Antitrust Laws of certain other specified jurisdictions;
•        the authorization for listing on the NYSE American of the shares of AIR common stock issuable to the Tenax Members in connection with the merger, subject to official notice of issuance; and
•        the receipt of the approval of the merger by the holders of a majority in voting power of the issued and outstanding membership units of Tenax, which approval was obtained by the execution of the Tenax Member Support Agreement. Accordingly, this condition has been satisfied, and no meeting of the Tenax Members will be held. See the section entitled “Other Related Agreements — Tenax Member Support Agreement” beginning on page 89 of this proxy statement/prospectus.
The obligations of Tenax to consummate the merger are further subject to the satisfaction or waiver (where permissible under applicable law) at or prior to the effective time of the following conditions:
•        the accuracy of the representations and warranties made in the merger agreement by AIR and Merger Sub as of February 16, 2026 and as of the closing date, subject to certain materiality thresholds;
•        performance or compliance in all material respects by AIR and Merger Sub with the agreements and covenants required by the merger agreement to be performed or complied with by them at or prior to the effective time;
•        the receipt by Tenax of a certificate, dated the closing date, signed by the Chief Executive Officer or Chief Financial Officer of AIR, certifying that the conditions in the preceding two bullet points are satisfied;
•        the absence, since February 16, 2026 through the closing date, of any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate, has had or would have been reasonably expected to have an AIR Material Adverse Effect (as defined under “The Merger Agreement — Representations and Warranties”);
•        the absence of any pending action by any governmental authority and the absence of any order or injunction by any governmental authority of competent jurisdiction which imposes or seeks to impose any limitations or restrictions on Tenax and its subsidiaries; and
•        the effectiveness at the effective time of the AIR Stockholder Support Agreement, pursuant to which such stockholders agreed to vote their shares of AIR common stock in favor of the stock issuance proposal, the authorized shares proposal and the written consent proposal.
The obligations of AIR and Merger Sub to consummate the merger are further subject to the satisfaction or waiver (where permissible under applicable law) at or prior to the effective time of the following conditions:
•        the accuracy of the representations and warranties made in the merger agreement by Tenax as of February 16, 2026 and as of the closing date, subject to certain materiality thresholds;
•        performance or compliance in all material respects by Tenax with the agreements and covenants required by the merger agreement to be performed or complied with by it at or prior to the effective time;
•        the absence, since February 16, 2026 through the closing date, of any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate, has had or would have been reasonably expected to have a Tenax Material Adverse Effect (as defined under “The Merger Agreement — Representations and Warranties”); and
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•        the receipt by AIR of a certificate, dated the closing date, signed by the President or Chief Financial Officer of Tenax, certifying that the conditions in the preceding two bullet points are satisfied.
Termination of the Merger Agreement (page 83)
The merger agreement may be terminated and the Transactions may be abandoned at any time before the effective time as follows:
•        by mutual written consent of Tenax and AIR, duly authorized by the Tenax Board and the AIR Board, respectively;
•        by either AIR or Tenax, following a meeting of the AIR stockholders at which the AIR stockholders fail to approve the stock issuance proposal, the authorized shares proposal and the written consent proposal;
•        by either AIR or Tenax, if any Restraint that has the effect of enjoining, restraining, prohibiting or otherwise preventing the consummation of the Transactions has become final and non-appealable (provided that the party seeking to terminate the merger agreement pursuant to this bullet point has complied in all material respects with its covenants and agreements under the merger agreement regarding the use of efforts to consummate the Transactions);
•        by either AIR or Tenax, if the effective time has not occurred on or before the Outside Date (as defined under “The Merger Agreement — Termination of the Merger Agreement”) (provided that the right to terminate the merger agreement pursuant to this bullet point will not be available to (i) any party whose failure to fulfill any obligation under the merger agreement or intentional breach has been a material cause of, or resulted in, the failure of the effective time to occur on or before such time; (ii) AIR if any AIR stockholder party to the AIR Stockholder Support Agreement (the “Key AIR Stockholders”) has materially breached its obligations under the AIR Stockholder Support Agreement and such breach has been a material cause of, or resulted in, the failure of the effective time to occur on or before such time; or (iii) Tenax if any Tenax Member has materially breached its obligations under the Tenax Member Support Agreement and such breach has been a material cause of, or resulted in, the failure of the effective time to occur on or before such time);
•        by Tenax, upon a breach by either of AIR or Merger Sub of, or a failure by AIR or Merger Sub to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied, and such breach or failure is incapable of being cured by the Outside Date or, if curable by the Outside Date, is not cured within 30 days of receipt by AIR or Merger Sub, as applicable, of written notice of such breach or failure (provided that Tenax will not have the right to terminate the merger agreement pursuant to this bullet point if Tenax is in material breach of its representations, warranties or covenants at the time of such termination);
•        by Tenax, if a Change in the AIR Recommendation shall have occurred;
•        by AIR, upon a breach by Tenax of, or a failure by Tenax to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied, and such breach or failure is incapable of being cured by the Outside Date or, if curable by the Outside Date, is not cured within 30 days of receipt by Tenax of written notice of such breach or failure (provided that AIR will not have the right to terminate the merger agreement pursuant to this bullet point if AIR is in material breach of its representations, warranties or covenants at the time of such termination);
•        by AIR, if Tenax fails to close the merger within three business days after all closing conditions have been satisfied or waived or AIR’s delivery of a written notice to Tenax that all of Tenax’s closing conditions have been satisfied or waived or that AIR is willing to waive any unsatisfied conditions; or
•        by AIR, to accept a Superior Proposal.
In addition, the merger agreement may be terminated by Tenax if the Key AIR Stockholders fail to duly execute and deliver, or cause to be delivered, to Tenax the AIR Stockholder Support Agreement within 72 hours following the execution and delivery of the merger agreement. The Key AIR Stockholders have delivered to Tenax the AIR Stockholder Support Agreement within 72 hours following the execution and delivery of the merger agreement.
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In addition, the merger agreement may be terminated by AIR if the Tenax Members party to the Tenax Member Support Agreement fail to duly execute and deliver, or cause to be delivered, to AIR the Tenax Member Support Agreement within 72 hours following the execution and delivery of the merger agreement. The requisite Tenax Members have each delivered to AIR the Tenax Member Support Agreement within 72 hours following the execution and delivery of the merger agreement.
Expenses and Termination Fees (page 84)
Expenses
All expenses incurred in connection with the merger agreement and the Transactions will be paid by the party incurring such expenses, whether or not the merger or any other Transaction is consummated, except that expenses constituting the out-of-pocket cost of filing fees, printing and mailing of this proxy statement/prospectus (excluding, for the avoidance of doubt, the fees and expenses of AIR’s legal counsel) and the filing fees for the pre-merger notification and report forms under the HSR Act (excluding, for the avoidance of doubt, the fees and expenses of AIR’s legal counsel) will be paid by Tenax.
Termination Fees and Expense Reimbursement
The merger agreement requires AIR to pay Tenax an amount equal to $1,250,000 (the “AIR Termination Fee”) if:
•        AIR terminates the merger agreement to accept a Superior Proposal;
•        Tenax terminates the merger agreement following a Change in the AIR Recommendation; or
•        each of the following requirements are satisfied:
•        either AIR or Tenax terminates the merger agreement following a meeting of the AIR stockholders at which the AIR stockholders fail to approve the stock issuance proposal, the authorized shares proposal and the written consent proposal; or AIR or Tenax terminates the merger agreement if the effective time has not occurred by 11:59 P.M., Eastern Time, on the Outside Date; or Tenax terminates the merger agreement upon a breach by AIR or Merger Sub of, or a failure by AIR or Merger Sub to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied by the Outside Date (provided that Tenax is not in material breach of any of its representations, warranties or covenants);
•        prior to such termination, a Competing AIR Proposal has been publicly announced or become publicly known; and
•        AIR enters into a definitive agreement in respect of such Competing AIR Proposal and such transaction is consummated within 12 months after such termination.
If either AIR or Tenax terminates the merger agreement following a meeting of the AIR stockholders at which the AIR stockholders fail to approve the stock issuance proposal, the authorized shares proposal and the written consent proposal, AIR shall further reimburse Tenax for Tenax’s reasonable and documented out-of-pocket costs and expenses incurred in connection with the merger agreement and the Transactions, up to $500,000.
The merger agreement requires Tenax to pay AIR an amount equal to $1,250,000 (the “Tenax Termination Fee”) if:
•        AIR terminates the merger agreement upon a breach by Tenax of, or a failure by Tenax to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied by the Outside Date (provided that AIR is not in material breach of any of its representations, warranties or covenants);
•        AIR terminates the merger agreement following Tenax’s failure to close the merger within three business days after all closing conditions have been satisfied or waived or AIR’s delivery of a written notice to Tenax that all of Tenax’s closing conditions have been satisfied or waived or that AIR is willing to waive any unsatisfied conditions; or
•        Tenax terminates the merger agreement if the effective time has not occurred by 11:59 P.M., Eastern Time, on the Outside Date, and at such time AIR could have terminated the merger agreement due to either of the two circumstances listed above.
11

Table of Contents
Other Related Agreements (page 87)
Redemption Rights Agreement
Prior to the closing, AIR will declare and issue, as a dividend to AIR stockholders as of the trading day immediately preceding the closing date, a right to cause AIR to redeem shares of AIR common stock that such AIR stockholders then own and continue to own on the first anniversary of the closing. The Redemption Rights will entitle the holders thereof to require AIR to purchase all or a portion of such AIR stockholder’s shares of AIR common stock for a redemption price, payable in cash, equal to 107.3% of the Debt Adjusted AIR Share Price, if the volume weighted average price of AIR common stock during the 20 trading days preceding the first anniversary of the closing is lower than 107.3% of the Debt Adjusted AIR Share Price. The Redemption Rights will not be transferable. See the section entitled “Other Related Agreements — Redemption Rights Agreement” beginning on page 87 of this proxy statement/prospectus.
Registration Rights Agreement
Prior to the closing, AIR, the Tenax Members, the Tenax Warrantholders and NTC Group, as Investors’ Representative, will enter into a registration rights agreement granting (i) Thomas Foley, Chairman of Tenax, and Taran Bakker, a director of Tenax, and certain of their respective affiliates customary demand rights and (ii) the Tenax Members piggyback registration rights, in each case for the resale of the shares of AIR common stock held by the Tenax Members. See the section entitled “Other Related Agreements — Registration Rights Agreement” beginning on page 88 of this proxy statement/prospectus.
Material Contracts Between AIR and Tenax (page 153)
Other than the merger agreement and the other transaction documents described in the section entitled “Other Related Agreements”, neither AIR nor any of its affiliates has been, is or is currently expected to be a party to any material contract or arrangement, or to have had any material relationship, with Tenax or any of its affiliates. See the sections entitled “Material Contracts Between AIR and Tenax” beginning on page 153 of this proxy statement/prospectus and “The Merger — Background of the Merger” beginning on page 39 of this proxy statement/prospectus.
Accounting Treatment (page 66)
The transaction is expected to be accounted for as a reverse acquisition under Financial Accounting Standards Board Accounting Standards Codification (“ASC”) Topic 805, “Business Combinations” (“Topic 805”), with Tenax deemed the accounting acquirer and AIR treated as the accounting acquiree for financial reporting purposes. See the section entitled “Unaudited Pro Forma Condensed Combined Financial Information — Accounting Treatment of the Merger” beginning on page 95 of this proxy statement/prospectus.
Financing of the Merger (page 38)
The merger agreement requires that, at the closing of the merger, Tenax fund the repayment of AIR’s net senior and subordinated debt, amounting in the aggregate to approximately $26.1 million as of August 31, 2026. On August 14, 2026, Tenax entered into an amendment to its credit agreement, among other things, to establish a new delayed draw term loan facility with aggregate commitments of $30,000,000 available through December 31, 2026, the proceeds of which may be used solely to finance the merger and to pay related fees, costs and expenses. See the section entitled “The Merger — Financing of the Merger” beginning on page 38 of this proxy statement/prospectus.
Reverse Stock Split (page 39)
As of the date of this proxy statement/prospectus, the trading price of AIR’s common stock on the NYSE American is less than $4.00 per share, and there is no assurance that it will not be below $4.00 per share at the effective time, meaning that the combined company would not satisfy the $4.00 minimum share price requirement for initial listing on the NYSE American under Section 101 of the NYSE American Company Guide. As a result, prior to the closing but, assuming the authorized shares proposal is approved at the special meeting, after the related amendment to the articles of incorporation of AIR becomes effective, AIR will file a certificate of change with the 
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Nevada Secretary of State to effect, pursuant to NRS 78.207, a reverse stock split of the issued and outstanding shares of AIR common stock at a ratio of one (1) post-split share of AIR common stock for every five (5) pre-split shares of AIR common stock, while simultaneously reducing the number of authorized shares of AIR common stock under the articles of incorporation of AIR by a corresponding factor, with any fractional share of AIR common stock otherwise resulting from the split rounded up to the nearest whole share. Pursuant to NRS 78.207, the AIR Board has the authority to effect such a reverse stock split without stockholder approval. See the sections entitled “The Merger — Reverse Stock Split” beginning on page 39 of this proxy statement/prospectus and “Risk Factors — Risks Relating to the Merger — If the combined company fails to comply with the initial listing requirements of the NYSE American, shares of AIR common stock could face possible delisting, which would result in, among other things, a limited public market for shares of AIR common stock and make obtaining future debt or equity financing more difficult for us.” beginning on page 23 of this proxy statement/prospectus.
Comparison of Rights of AIR Stockholders and Tenax Members (page 168)
AIR is incorporated under the laws of the State of Nevada, and the rights of the AIR stockholders are governed by the NRS, whereas Tenax is organized under the laws of the State of Delaware, and the rights of the Tenax Members are governed by the DLLCA. In addition, AIR stockholders and Tenax Members have different rights pursuant to the governing documents of each of AIR and Tenax. Accordingly, upon the completion of the merger, the Tenax Members will have different rights once they become stockholders of AIR because of the differences between these states of incorporation and formation and the governing documents of AIR and Tenax. See the section entitled “Comparison of Rights of AIR Stockholders and Tenax Members” beginning on page 168 of this proxy statement/prospectus.
No Dissenter’s Rights (page 184)
Pursuant to the NRS, there are no rights of dissent available to the stockholders of AIR in connection with the Transactions.
Material U.S. Federal Income Tax Consequences of the Transactions (page 91)
The Merger
Holders of AIR common stock will not recognize gain or loss for U.S. federal income tax purposes as a result of the merger.
The Redemption Rights
The U.S. federal income tax consequences of the receipt of Redemption Rights by a holder of AIR common stock are unclear. AIR intends to take the position that a holder’s receipt of the Redemption Rights constitutes an “open transaction”. Absent a change in law requiring otherwise after the date of the redemption rights agreement, AIR will not report the issuance of the Redemption Rights as a current distribution to such holder. This position may be challenged by the IRS, in which case a holder could be required to recognize taxable income in respect of the Redemption Rights without the corresponding receipt of cash.
The tax consequences of the Transactions to any particular holder of AIR common stock will depend on that holder’s facts and circumstances. Accordingly, all holders are urged to consult their own tax advisors regarding the tax consequences of the Transactions, including the effects of U.S. federal, state and local laws and non-U.S. tax laws.
Risk Factors (page 16)
In evaluating the merger agreement and the Transactions, you should carefully read this proxy statement/prospectus and the documents incorporated by reference herein and the annexes attached hereto. In particular, you should consider the factors discussed in the section entitled “Risk Factors” beginning on page 16 of this proxy statement/prospectus. The merger and the businesses of AIR and Tenax involve a number of risks. The following is a summary of some of these risks.
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Risks Relating to the Merger
•        The closing of the merger is subject to many conditions, and if these conditions are not satisfied or waived, the merger will not be completed.
•        There can be no assurance that the conditions to the drawdown of the delayed draw loan commitment obtained by Tenax to finance the merger will be satisfied so as to enable Tenax to repay AIR’s net senior and subordinated debt in a timely manner or at all.
•        If we fail to consummate the merger, we may not be able to operate our business at current levels.
•        We and Tenax will be subject to certain operating restrictions until consummation of the merger and business uncertainties until and following the consummation of the merger.
•        Existing AIR stockholders will be substantially diluted in the merger and will have significantly reduced relative voting power and influence over AIR following the merger, and the resulting limited public float may adversely affect the liquidity and market price of AIR common stock.
•        The merger agreement contains restrictions on our ability to pursue other alternatives to the merger.
•        Completion of the merger may require consents or trigger change in control or other provisions in certain agreements to which AIR is a party.
•        The unaudited pro forma condensed combined financial statements and prospective financial information included in this proxy statement/prospectus are presented for illustrative purposes only and the actual financial condition and results of operations of the combined company following the merger may differ materially.
•        Because there is no public market for Tenax units, the valuation of Tenax is inherently uncertain.
•        The Redemption Rights may not provide AIR stockholders with the value or liquidity they may expect in connection with the merger.
Risks Relating to AIR Following the Merger
•        The market price for AIR common stock following the merger may be affected by factors different from those that historically have affected AIR common stock.
•        Combining AIR and Tenax may be more difficult, costly or time-consuming than expected, and the anticipated benefits and cost savings of the merger may not be realized.
•        AIR could lose key personnel or may be unable to recruit qualified personnel following the merger.
•        AIR is expected to incur substantial expenses related to the completion of the merger and the integration of AIR and Tenax.
•        The future results of AIR may be adversely affected if AIR does not effectively manage its expanded operations following the completion of the merger.
•        Following the merger, AIR will meet the requirements to be a “controlled company” and, as a result, will qualify for and, for so long as it so qualifies, intends to rely on exemptions from certain corporate governance standards. Immediately following the consummation of the merger, the combined company intends to rely on exemptions from the requirements that (1) director nominees be selected or recommended for selection by a majority of the independent directors or by a nominating committee composed solely of independent directors and (2) compensation of the chief executive officer be determined or recommended to the board of directors by a majority of its independent directors or by a compensation committee composed of independent directors.
•        Following the merger, AIR is expected to meet the requirements to be a “Smaller Reporting Company” within the meaning of the rules of the NYSE American and, as a result, will qualify for and, for so long as it so qualifies, intends to rely on exemptions from certain corporate governance standards. Immediately following the consummation of the merger, the combined company intends to rely on exemptions 
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allowing (1) an audit committee of at least two independent members (rather than three independent members), (2) a compensation committee that is not composed of independent directors and (3) selection of a compensation consultant, legal counsel or other adviser to the compensation committee without consideration of such adviser’s independence.
•        As a condition to consummation of the merger, unless waived by Tenax, AIR stockholders must approve the written consent proposal, thereby approving an amendment to AIR’s articles of incorporation to include a provision permitting AIR stockholders to act by written consent in lieu of a stockholder meeting under only certain limited circumstances.
•        If the combined company fails to comply with the initial or continued listing requirements of the NYSE American, shares of AIR common stock could face possible delisting, which would result in, among other things, a limited public market for shares of AIR common stock and make obtaining future debt or equity financing more difficult for us.
•        The issuance of a substantial number of shares of AIR common stock in the merger, and the potential resale of such shares following the merger, may negatively affect the market price of AIR common stock.
•        Following the completion of the merger, Thomas Foley will be AIR’s largest stockholder, owning, directly or indirectly, approximately 52% of the fully diluted shares of the AIR common stock, and will have the ability to exercise significant influence over decisions requiring approval of AIR stockholders.
Risks Relating to Tenax’s Business
•        Tenax depends on winning profitable business in competitive markets from U.S. government customers for a significant portion of its revenue.
•        Tenax derives a significant portion of its revenue from a concentrated number of large contracts, and the loss or material reduction of any of these contracts may adversely affect its business, financial condition, liquidity or results of operations.
•        Termination, expiration or non-renewal of Tenax’s existing U.S. government contracts may adversely affect its business.
•        A reduction in U.S. government funding, a change in U.S. government spending priorities or a U.S. government shutdown may adversely affect Tenax’s business, financial condition, liquidity or results of operations.
•        If Tenax fails to comply with laws and regulations governing federal contractors, Tenax could lose business and be liable for various penalties or sanctions.
•        Tenax depends on key personnel at NTC Group, and the loss of these key personnel could adversely affect Tenax’s operations, customer relationships and ability to execute its acquisition strategy.
•        Tenax operates in highly competitive markets, and competitive pressures may adversely affect it.
•        Tenax’s business could be negatively affected by cyber or other security threats or other disruptions.
•        Tenax’s operations depend on its aircraft and hangars, and damage to, or disruption affecting, those assets could materially adversely affect its business, financial condition or results of operations.
•        Restrictive and financial covenants in the documents governing Tenax’s existing and any future indebtedness may limit its current and future operations, particularly Tenax’s ability to respond to changes in its business or to pursue its business strategies.
For a more complete discussion of these and other risks, please see the section entitled “Risk Factors” beginning on page 16 of this proxy statement/prospectus.
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[bookmark: T9903]RISK FACTORS 
Before you vote, you should carefully consider the risks described in the section entitled “Cautionary Statement Regarding Forward-Looking Statements” beginning on page 32 of this proxy statement/prospectus and the other information contained in this proxy statement/prospectus, particularly the risk factors discussed in this section of this proxy statement/prospectus entitled “Risk Factors”. See the section entitled “Where You Can Find More Information” beginning on page 186 of this proxy statement/prospectus. In addition to the risks set forth below, new risks may emerge from time to time, and it is not possible to predict all risk factors, nor can AIR or Tenax assess the impact of all factors on the merger and AIR following the merger or the extent to which any factor or combination of factors may cause actual results to differ materially from those contained in or implied by any forward-looking statements.
[bookmark: T9904]Risks Relating to the Merger 
The closing of the merger is subject to many conditions, and if these conditions are not satisfied or waived, the merger will not be completed.
The closing of the merger is subject to a number of conditions as set forth in the merger agreement that must be satisfied or waived, including the effectiveness of the registration statement on Form S-4 of which this proxy statement/prospectus forms a part and the absence of any stop order suspending that effectiveness or proceeding for that purpose, the approval by the AIR stockholders of the stock issuance proposal, the authorized shares proposal and the written consent proposal, the absence of any law or injunction prohibiting the consummation of the merger, the authorization of the listing on the NYSE American of the shares of AIR common stock to be issued in the merger and the receipt of regulatory approvals.
The closing of the merger is also subject to the satisfaction or waiver of a number of other conditions, including, among others, the accuracy of representations and warranties in the merger agreement (subject to certain materiality qualifiers, other customary exceptions and customary cure rights), the performance in all material respects by us and Tenax of our respective obligations under the merger agreement, including satisfaction of AIR’s net senior and subordinated debt, the absence of a material adverse effect on Tenax or us and the receipt by us and Tenax of officer certificates signed on behalf of Tenax, with respect to the certificate to be received by us, and signed on behalf of us and Merger Sub, with respect to the certificate to be received by Tenax, certifying the satisfaction of the preceding conditions.
For a more complete summary of the conditions that must be satisfied or waived prior to completion of the merger, see the section entitled “The Merger Agreement — Conditions to Completion of the Merger” beginning on page 82 of this proxy statement/prospectus.
There can be no assurance as to whether or when the conditions to the closing of the merger will be satisfied or waived or as to whether or when the merger will be consummated.
There can be no assurance that Tenax will be able to draw down on the delayed draw loan commitment obtained as part of the refinancing of its TAH First Lien Credit Agreement.
The obligation of Tenax to consummate the merger, including satisfaction of the conditions to repay AIR’s net senior and subordinated debt, is not conditioned upon obtaining financing. On August 14, 2026, Tenax completed a refinancing of its TAH First Lien Credit Agreement (as defined under “The Merger — Financing of the Merger”). This included $30 million of delayed draw term loan commitments available in connection with the consummation of the merger. The ability of Tenax to draw down on the $30 million delayed draw loan commitment is subject to certain conditions contained in the TAH First Lien Credit Agreement. If Tenax were to complete the merger without satisfying AIR’s net senior indebtedness and subordinated debt, this could reasonably be expected to result in events of default under Tenax’s or AIR’s existing credit agreements, which could have a material adverse effect on the combined company. See the section entitled “The Merger — Financing of the Merger” beginning on page 38 of this proxy statement/prospectus.
The termination of the merger agreement could negatively affect us.
The merger agreement may be terminated at any time prior to the effective time, (i) by mutual written consent of Tenax and AIR, duly authorized by the Tenax Board and the AIR Board, respectively; (ii) by either AIR or Tenax, following a meeting of the AIR stockholders at which the AIR stockholders fail to approve the stock issuance 
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proposal, the authorized shares proposal and the written consent proposal; (iii) by either AIR or Tenax, if any Restraint that has the effect of enjoining, restraining, prohibiting or otherwise preventing the consummation of the Transactions has become final and nonappealable (provided that the party seeking to terminate the merger agreement for this reason has complied in all material respects with its covenants and agreements under the merger agreement regarding the use of efforts to consummate the Transactions); (iv) by either AIR or Tenax, if the effective time has not occurred on or before the Outside Date (provided that the right to terminate the merger agreement for this reason will not be available to (a) any party whose failure to fulfill any obligation under the merger agreement or intentional breach has been a material cause of, or resulted in, the failure of the effective time to occur on or before such time, (b) AIR if any Key AIR Stockholder’s material breach of its obligations under the AIR Stockholder Support Agreement has been a material cause of, or resulted in, the failure of the effective time to occur on or before such time or (c) Tenax if any Tenax Member’s material breach of its obligations under the Tenax Member Support Agreement has been a material cause of, or resulted in, the failure of the effective time to occur on or before such time); (v) by Tenax, upon a breach by either of AIR or Merger Sub of, or a failure by AIR or Merger Sub to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied, and such breach or failure is incapable of being cured by the Outside Date or, if curable by the Outside Date, is not cured within 30 days of receipt by AIR or Merger Sub, as applicable, of written notice of such breach or failure (provided that Tenax will not have the right to terminate the merger agreement pursuant to this clause if Tenax is in material breach of its representations, warranties or covenants at the time of such termination); (vi) by Tenax, if a Change in the AIR Recommendation shall have occurred; (vii) by AIR, upon a breach by Tenax of, or a failure by Tenax to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied, and such breach or failure is incapable of being cured by the Outside Date or, if curable by the Outside Date, is not cured within 30 days of receipt by Tenax of written notice of such breach or failure (provided that AIR will not have the right to terminate the merger agreement pursuant to this clause if AIR is in material breach of its representations, warranties or covenants at the time of such termination); (viii) by AIR, if Tenax fails to close the merger within three business days after all closing conditions have been satisfied or waived or AIR’s delivery of a written notice to Tenax that all of Tenax’s closing conditions have been satisfied or waived or that AIR is willing to waive any unsatisfied conditions; or (ix) by AIR, to accept a Superior Proposal.
If the merger agreement is terminated for any reason, our ongoing business may be adversely affected and, without realizing any of the anticipated benefits of having completed the Transactions, we would be subject to a number of risks, including the following:
•        the market price of AIR common stock could decline;
•        if the merger agreement is terminated and the AIR Board seeks another business combination, our stockholders cannot be certain that we will be able to find a party willing to enter into a transaction on terms equivalent to or more attractive than the terms that Tenax has agreed to in the merger agreement;
•        time and resources, financial and other, committed by our management to matters relating to the Transactions could otherwise have been devoted to pursuing other beneficial opportunities for our company;
•        we may experience negative reactions from the financial markets or from our customers, suppliers or employees; and
•        we may be required to pay our respective costs relating to the Transactions, including legal, accounting, financial advisory, financing and printing fees, whether or not the Transactions are completed.
If the merger agreement is terminated, under specified circumstances, we may be required to pay Tenax a termination fee of $1.25 million. See the section entitled “The Merger Agreement — Expenses and Termination Fees” beginning on page 84 of this proxy statement/prospectus for a more complete discussion of the circumstances under which the merger agreement could be terminated.
In addition, if the merger is not completed, we could be subject to litigation related to any failure to complete the merger or related to any enforcement proceeding commenced against us to perform our obligations under the merger agreement. The materialization of any of these risks could materially and adversely affect our ongoing business.
17

Table of Contents
If we fail to consummate the merger, we may not be able to operate our business at current levels.
Unless the merger is consummated, we may not be able to continue to operate our business at current levels unless we are able to generate substantial revenues and become profitable and/or obtain substantial additional financing from a conventional bank lender or other financial institution to replace our credit facility with Webster Bank (the “Current Credit Facility”) and subordinated debt. Webster Bank recently agreed to extend the maturity date of the Current Credit Facility to November 30, 2026, and the holders of our subordinated debt agreed to extend the maturity date of their loans until December 1, 2026. Nevertheless, Webster Bank has advised us that it does not intend to renew the Current Credit Facility and the holders of our subordinated debt have indicated that they do not intend to renew the subordinated debt beyond the current maturity dates. There can be no assurance that in the absence of the merger that AIR would be able to obtain such financing or refinancing on acceptable terms or at all, or that AIR would be able to generate sufficient revenues to service its existing indebtedness and fund its operations on a standalone basis.
We and Tenax will be subject to certain operating restrictions until consummation of the merger and business uncertainties until and following the consummation of the merger.
Uncertainty about the effect of the merger on employees and customers may have an adverse effect on us, Tenax or the combined company following the merger. These uncertainties could disrupt our business or the business of Tenax and cause customers, suppliers, vendors, partners and others that deal with us and Tenax to defer entering into contracts with us and Tenax or making other decisions concerning us and Tenax or seek to change or cancel existing business relationships with us and Tenax. Retention and motivation of certain employees may be challenging during the pendency of the merger due to uncertainty about their future roles and difficulty of integration. If key employees depart because of issues related to the uncertainty and difficulty of integration or a desire not to remain with AIR following the merger, AIR’s business following the merger could be negatively affected. In addition, the merger agreement restricts AIR and Tenax from making certain acquisitions and investments and imposes certain other restrictions on the conduct of each party’s business until the merger occurs without the consent of the other party. These restrictions may negatively affect each party’s business and operations or prevent either party from pursuing attractive business opportunities that may arise prior to the completion of the merger which may reduce the profitability of AIR following the merger. See the sections entitled “The Merger Agreement — Other Covenants and Agreements — Conduct of Business of AIR Prior to Completion of the Merger” beginning on page 71 of this proxy statement/prospectus and “The Merger Agreement — Other Covenants and Agreements — Conduct of Business of Tenax Prior to Completion of the Merger” beginning on page 74 of this proxy statement/prospectus for descriptions of the restrictive covenants to which each of AIR and Tenax is subject.
Existing AIR stockholders will be substantially diluted in the merger and will have significantly reduced relative voting power and influence over AIR following the merger, and the resulting limited public float may adversely affect the liquidity and market price of AIR common stock.
If the merger is completed, the existing AIR stockholders as of immediately prior to the effective time will collectively own approximately 4% of the outstanding shares of AIR common stock, on a fully diluted basis, and the Tenax Members and Tenax Warrantholders will collectively own approximately 96% of the outstanding shares of AIR common stock, on a fully diluted basis. As a result, existing AIR stockholders will experience substantial dilution and will own only a minority interest in AIR following the merger.
In addition, following the consummation of the merger, the composition of the AIR Board will change significantly. The AIR Board will consist of no fewer than eight directors, of which no fewer than six will be designated by Tenax and two of which will be mutually agreed upon by Tenax and AIR. As a result, existing AIR stockholders will have significantly less influence over the management, business, operations, strategy and policies of AIR following the merger than they currently have.
This significant reduction in relative ownership and voting power may cause existing AIR stockholders to have interests that differ from those of the Tenax Members and may limit the ability of existing AIR stockholders to influence significant corporate decisions following the merger.
Although the amended and restated merger agreement will help facilitate the satisfaction of the NYSE American minimum listing requirement related to public float, AIR’s unrestricted public float held by non-insiders (as determined for purposes of determining compliance with the NYSE American’s listing requirements) is expected 
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to represent less than one-quarter of the outstanding shares of AIR common stock following the merger. Such limited public float may adversely affect the liquidity and trading price of AIR common stock, AIR’s ability to satisfy NYSE American continued listing requirements and AIR’s ability to raise capital in the public markets or attract institutional investor interest in the combined company. 
The merger agreement contains restrictions on our ability to pursue other alternatives to the merger.
The merger agreement contains non-solicitation provisions that, subject to limited exceptions, restrict our and our subsidiaries’ ability to, directly or indirectly, initiate, solicit, encourage, induce or assist any inquiries or the making, submission, announcement or consummation of, proposals or offers that constitute or could reasonably be expected to lead to any Competing AIR Proposal. Further, subject to limited exceptions, consistent with applicable law, the merger agreement provides that the AIR Board will not withhold, withdraw, qualify or modify (or publicly propose or resolve to withhold, withdraw, qualify or modify) in a manner adverse to Tenax its recommendation that the AIR stockholders vote in favor of the stock issuance proposal, the authorized shares proposal and the written consent proposal. Although the AIR Board is permitted to take certain actions in response to a Superior Proposal or an Intervening Event if (subject to compliance with the provisions of the merger agreement) it determines in good faith (after consultation with AIR’s outside legal counsel) that the failure to do so would reasonably be expected to violate its fiduciary duties under applicable law, doing so in specified situations could require us to pay to Tenax a termination fee of $1.25 million. See the sections entitled “The Merger Agreement — Other Covenants and Agreements — No Solicitation by AIR”, “The Merger Agreement — Other Covenants and Agreements — Change in the AIR Recommendation” and “The Merger Agreement — Expenses and Termination Fees” beginning on pages 75, 76 and 84, respectively, of this proxy statement/prospectus for a more complete discussion of these restrictions and consequences.
Such provisions could discourage a potential acquiror that might have an interest in making a proposal from considering or proposing any such transaction. There also is a risk that the requirement to pay the AIR Termination Fee or expense reimbursement payment to Tenax in certain circumstances may result in a potential acquiror proposing to pay a lower per share price to acquire us than it might otherwise have proposed to pay.
Completion of the merger may require consents or trigger change in control or other provisions in certain agreements to which AIR is a party.
The completion of the Transactions may require consents or trigger change in control or other provisions in certain agreements to which AIR is a party. If Tenax and AIR are unable to obtain consents or negotiate waivers of those provisions, the counterparties may exercise their rights and remedies under the agreements, potentially terminating the agreements, discontinuing business relationships or seeking monetary damages. Even if Tenax and AIR are able to obtain consents or negotiate waivers, the counterparties may require a fee for such waivers or seek to renegotiate the agreements on terms less favorable to AIR. Such action could cause AIR to lose business, increase the cost of doing business and/or lower profitability or have other adverse financial impacts.
The unaudited pro forma condensed combined financial statements and prospective financial information included in this proxy statement/prospectus are presented for illustrative purposes only and the actual financial condition and results of operations of the combined company following the merger may differ materially.
The unaudited pro forma condensed combined financial statements and prospective financial information contained in this proxy statement/prospectus are presented for illustrative purposes only; are based on various adjustments, assumptions and preliminary estimates; and do not represent the actual financial condition or results of operations of AIR and Tenax prior to the merger and may not be an indication of financial condition or results of operations of the combined company following the merger for several reasons. The actual financial condition and results of operations of AIR and Tenax prior to the merger and those of the combined company following the merger may not be consistent with, or evident from, these unaudited pro forma condensed combined financial statements and prospective financial information. In addition, the assumptions used in preparing the unaudited pro forma condensed combined financial statements and prospective financial information may not be realized, and other factors may affect AIR’s and Tenax’s respective financial condition or results of operations prior to the merger and the combined company’s financial condition or results of operations following the merger. Furthermore, following the merger, AIR will conduct a review of its accounting policies in an effort to determine if differences in accounting policies require restatement or reclassification of results of operations or reclassification of assets or liabilities to conform to Tenax’s accounting policies and classifications. As a result of that review, the combined 
19

Table of Contents
company may identify differences among the accounting policies of the companies that, when conformed, could have a material impact on the unaudited pro forma condensed combined financial statements contained in this proxy statement/prospectus. Any potential decline in AIR’s, Tenax’s or the combined company’s financial condition or results of operations may cause significant variations in the pro forma financial statements and AIR’s stock price following the closing of the merger.
We may waive one or more of the conditions to the merger without resoliciting stockholder approval.
We may determine to waive, in whole or in part, one or more of the conditions to our obligations to complete the merger, to the extent permitted by applicable laws. We will evaluate the materiality of any such waiver and its effect on the AIR stockholders in light of the facts and circumstances at the time to determine whether any amendment of this proxy statement/prospectus and resolicitation of proxies is required or warranted. In some cases, if the AIR Board determines that such a waiver is warranted but that such waiver or its effect on the AIR stockholders is not sufficiently material to warrant resolicitation of proxies, we have the discretion to complete the merger without seeking further stockholder approval. Any determination whether to waive any condition to the merger or as to resoliciting stockholder approval or amending this proxy statement/prospectus as a result of a waiver will be made by us at the time of such waiver based on the facts and circumstances as they exist at that time.
If our due diligence investigation of Tenax was inadequate or if unexpected risks related to Tenax’s business materialize, it could have a material adverse effect on our stockholders’ investment.
Even though we conducted a due diligence investigation of Tenax, we cannot be sure that our diligence surfaced all material issues that may be present inside Tenax or its business, or that it would be possible to uncover all material issues through a customary amount of due diligence, or that factors outside of Tenax and its business and outside of its control will not arise later. If any such material issues arise, they may materially and adversely affect the ongoing business of AIR and our stockholders’ investment.
Because there is no public market for Tenax units, the valuation of Tenax is inherently uncertain.
The outstanding membership interests of Tenax are privately held and are not traded in any public market. As a result, the value of Tenax is inherently uncertain and difficult to determine. Because Tenax units are not publicly traded and there is no established market price for Tenax, the value of the shares of AIR common stock to be issued to the Tenax Members as the merger consideration may ultimately be greater than or less than the value that might be ascribed to Tenax in a public market as of the effective time. As a result, the merger consideration may not reflect the value that investors or analysts might independently assign to Tenax.
The Redemption Rights may not provide AIR stockholders with the value or liquidity they may expect in connection with the merger.
AIR stockholders will not receive merger consideration directly in the merger. Instead, AIR has agreed to, prior to the closing, issue Redemption Rights that may become exercisable on the first anniversary of the closing under specified conditions. This arrangement is subject to significant limitations, including timing conditions and price-based triggers. Accordingly, AIR stockholders may not be able to realize value through the Redemption Rights, or may do so only on a delayed basis, and the Redemption Rights may not fully offset the dilution resulting from the merger.
[bookmark: T9905]Risks Relating to AIR Following the Merger 
The market price for AIR common stock following the merger may be affected by factors different from those that historically have affected AIR common stock.
Following the merger, AIR’s business will include operations of Tenax that differ from AIR’s operations prior to the merger, and accordingly the results of operations of AIR following the merger will be affected by some factors that are different from those currently affecting our results of operations. This proxy statement/prospectus describes the business of Tenax and also describes important factors to consider in connection with that business and the business of AIR following the merger. For a discussion of these matters, see, for example, the sections entitled “Description of Tenax Business”, “Tenax Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Unaudited Pro Forma Condensed Combined Financial Information” beginning on pages 128, 136 and 95, respectively, in this proxy statement/prospectus.
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Combining AIR and Tenax may be more difficult, costly or time-consuming than expected, and the anticipated benefits and cost savings of the merger may not be realized.
We and Tenax have operated and, until the completion of the merger, will continue to operate independently. The success of the merger, including anticipated benefits and cost savings, will depend, in part, on our ability to successfully combine and integrate our business with the business of Tenax.
The merger will involve the integration of Tenax’s business with our existing business, which is a complex, costly and time-consuming process. It is possible that the pendency of the merger and/or the integration process could result in material challenges, including, without limitation:
•        the diversion of management’s attention from ongoing business concerns and performance shortfalls at one or both of the companies as a result of the devotion of management’s attention to the merger;
•        managing a larger combined company;
•        the transition of management from AIR’s executive management team to Tenax’s executive management team;
•        maintaining employee morale and retaining key management and other employees;
•        the possibility of faulty assumptions underlying expectations regarding the integration process;
•        retaining existing business and operational relationships and attracting new business and operational relationships;
•        consolidating corporate and administrative infrastructures and eliminating duplicative operations and inconsistencies in standards, controls, procedures and policies;
•        integrating the companies’ financial reporting and internal control systems, including compliance by the combined company with Section 404 of the Sarbanes-Oxley Act of 2002, as amended, and the rules promulgated thereunder by the SEC;
•        adapting Tenax’s management team and operational infrastructure to the reporting, disclosure and governance obligations applicable to SEC reporting companies, including under the Exchange Act, the Sarbanes-Oxley Act and the NYSE American listing requirements, to which Tenax has not previously been subject;
•        remediating AIR’s existing material weakness in internal controls over financial reporting, which has remained unremediated since 2022, while simultaneously integrating Tenax’s financial reporting and control systems, which have not previously been subject to the requirements applicable to SEC reporting companies;
•        coordinating geographically separate organizations;
•        maintaining and protecting the competitive advantages of each of AIR and Tenax, including the trade secrets, know-how and intellectual property related to their respective production processes;
•        unanticipated issues in integrating information technology, communications and other systems; and
•        unforeseen expenses or delays associated with the merger.
Many of these factors will be outside of the combined company’s control, and any one of them could result in delays, increased costs, decreases in revenues and diversion of management’s time and energy, which could materially affect the combined company’s financial position, results of operations and cash flows following the merger.
If we or Tenax experience difficulties with the integration process, the anticipated benefits of the merger may not be realized fully or at all, or may take longer to realize than expected. These integration matters could have an adverse effect on (i) each of AIR and Tenax during this transition period and (ii) the combined company for an undetermined period after completion of the merger. In addition, the actual cost savings of the merger could be less than anticipated.
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AIR could lose key personnel or may be unable to recruit qualified personnel following the merger.
AIR’s future success depends upon the continued contributions of our senior management and other key personnel and the ability to retain and motivate them. If we are unable to retain and motivate the senior management team and other key personnel sufficiently to maintain our current business and, following the merger, support the projected growth and initiatives of the combined business, our respective business and financial performance may be adversely affected.
The future results of AIR may be adversely affected if AIR does not effectively manage its expanded operations following the completion of the merger.
Following the completion of the merger, the size of AIR’s business will be significantly larger than the current size of either our or Tenax’s respective businesses. AIR’s ability to successfully manage this expanded business will depend, in part, upon management’s ability to design and implement strategic initiatives that address not only the integration of two discrete companies, but also the increased scale and scope of the combined business with its associated increased costs and complexity. There can be no assurances that the combined company will be successful or that it will realize the expected operating efficiencies, cost savings and other benefits currently anticipated from the merger.
AIR is expected to incur substantial expenses related to the completion of the merger and the integration of AIR and Tenax.
We and Tenax have incurred, and expect to continue to incur, a number of nonrecurring costs associated with the merger and combining the operations of the two companies. The substantial majority of nonrecurring expenses will be composed of transaction and regulatory costs related to the merger. AIR also will incur transaction fees and costs related to formulating and implementing integration plans, including facilities and systems consolidation costs and employment-related costs. We and Tenax continue to assess the magnitude of these costs, and additional unanticipated costs may be incurred in the merger and the integration of the two companies’ businesses.
Following the merger, the composition of the AIR Board will be different than the composition of the current AIR Board.
Upon consummation of the merger, the composition of the AIR Board will be different than the current AIR Board. The AIR Board currently consists of six directors. Upon the consummation of the merger, the AIR Board will consist of no fewer than eight directors:
•        no fewer than six individuals will be designated by Tenax; and
•        two individuals will be mutually agreed upon by Tenax and AIR.
This new composition of AIR Board may affect the future decisions of AIR.
Following the merger, AIR will meet the requirements to be a “controlled company” within the meaning of the rules of the NYSE American and, as a result, will qualify for and, for so long as it so qualifies, intends to rely on exemptions from certain corporate governance standards, which limit the presence of independent directors on its board of directors or board committees.
Following the merger, approximately 96% of the outstanding shares of AIR common stock will be held by the Tenax Members and Tenax Warrantholders, on a fully diluted basis, and approximately 4% will be held by the current AIR stockholders, on a fully diluted basis. Thomas Foley will own, directly or indirectly, approximately 52% of the fully diluted shares of AIR common stock.
As a result, AIR will be a “controlled company” for purposes of Section 801(a) of the NYSE American Company Guide and will be exempt from certain governance requirements otherwise required by the NYSE American. Under Section 801(a), a company in which over 50% of the voting power is held by an individual, a group or another company is a “controlled company” and is exempt from certain corporate governance requirements. Immediately following the consummation of the merger, the combined company intends to rely on exemptions from the requirements that (1) director nominees be selected or recommended for selection by a majority of the independent directors or by a nominating committee composed solely of independent directors and (2) compensation 
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of the chief executive officer be determined or recommended to the board of directors by a majority of its independent directors or by a compensation committee composed of independent directors. AIR does not intend to rely on the exemption from the requirement that a majority of AIR’s board of directors consist of independent directors. In addition, following the consummation of the merger, AIR will continue to have an Audit Committee that is composed entirely of independent directors.
As a result, the procedures for approving significant corporate decisions could be determined by directors who have a direct or indirect interest in such decisions, and the AIR stockholders will not have the same protections afforded to stockholders of other companies that are required to comply with the independence rules of the NYSE American.
Following the merger, AIR is expected to meet the requirements to be a “Smaller Reporting Company” within the meaning of the rules of the NYSE American and, as a result, is expected to qualify for and, if and for so long as it so qualifies, intends to rely on exemptions from certain corporate governance standards, which limit the presence of independent directors on its board of directors or board committees and the presence of an independent compensation consultant.
AIR is expected to qualify as a “Smaller Reporting Company” for purposes of Section 801(h) of the NYSE American Company Guide and will be exempt from certain governance requirements otherwise required by the NYSE American. Under Section 801(h), a company that satisfies the definition of smaller reporting company in Rule 12b-2 of the Exchange Act, meaning it is an issuer that is not an investment company, an asset-backed issuer or a majority-owned subsidiary of a parent that is not a smaller reporting company and that (1) has a public float of less than $250 million or (2) has annual revenues of less than $100 million and either (i) no public float or (ii) a public float of less than $700 million, is a “Smaller Reporting Company”. Smaller Reporting Companies are exempt from certain corporate governance requirements. Immediately following the consummation of the merger, the combined company intends to rely on exemptions allowing (1) an audit committee of at least two independent members (rather than three independent members), (2) a compensation committee that is not composed of independent directors and (3) selection of a compensation consultant, legal counsel or other adviser to the compensation committee without consideration of such adviser’s independence. AIR does not intend to rely on the exemption allowing a board of directors composed of at least 50% independent directors (rather than a majority of independent directors).
As a result, the procedures for approving significant corporate decisions could be determined by directors who have a direct or indirect interest in such decisions, and the AIR stockholders will not have the same protections afforded to stockholders of other companies that are required to comply with the independence rules of the NYSE American.
As a condition to consummation of the merger, unless waived by Tenax, AIR stockholders must adopt a provision permitting AIR stockholders to act by written consent in lieu of a stockholder meeting under only certain limited circumstances.
Under AIR’s existing articles of incorporation and bylaws, AIR stockholders are currently not permitted to take stockholder action by written consent in lieu of a stockholder meeting. As a condition to completion of the merger, unless waived by Tenax, the AIR stockholders must approve the written consent proposal, thereby approving an amendment to AIR’s articles of incorporation to authorize stockholder action by written consent in lieu of a stockholder meeting at any time while NTC Group, Thomas Foley and Taran Bakker and their respective affiliates collectively beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock. At any time when NTC Group, Thomas Foley and Taran Bakker and their respective affiliates collectively do not beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock, any action required to be taken or permitted to be taken by stockholders of AIR may be effected only at a duly called annual or special meeting of stockholders and may not be taken by written consent. A reinstatement of a prohibition on stockholder action by written consent at any time when NTC Group, Thomas Foley and Taran Bakker and their respective affiliates no longer collectively beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock may be considered an anti-takeover measure by forcing a potential acquirer to take control of AIR only at a duly called special or annual meeting.
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If the combined company fails to comply with the initial listing requirements of the NYSE American, shares of AIR common stock could face possible delisting, which would result in, among other things, a limited public market for shares of AIR common stock and make obtaining future debt or equity financing more difficult for us.
Under Section 341 of the NYSE American Company Guide, if a listed issuer engages in a reverse merger, it will be eligible for continued listing on the NYSE American only if the post-transaction entity meets the standards for initial listing. Companies listed on the NYSE American are subject to initial listing standards that require, among other things, a minimum share price of $4.00 per share and an aggregate market value of unrestricted publicly held shares of at least $15 million. As of the date of this proxy statement/prospectus, the trading price of AIR’s common stock on the NYSE American is less than $4.00 per share, and there is no assurance that it will not be below $4.00 per share at the effective time, meaning the combined company would fail to meet the standards for initial listing on the NYSE American.
Assuming the authorized shares proposal is approved at the special meeting and after the related amendment to the articles of incorporation of AIR becomes effective, AIR intends to effect the reverse stock split prior to the closing of the merger in order to satisfy the $4.00 minimum share price requirement for initial listing on the NYSE American under Section 101 of the NYSE American Company Guide. While the reverse stock split is intended to increase the per share price of AIR common stock above the $4.00 threshold, there can be no assurance that the market price of AIR common stock will be at or above $4.00, at the closing of the merger or for any sustained period thereafter. The market price of AIR common stock and the resulting market value of unrestricted publicly held shares depends on many factors unrelated to the number of shares outstanding, including our operating results, financial condition, prospects and general market and economic conditions. Additionally, reverse stock splits are often viewed negatively by investors and may result in reduced trading volume and liquidity in AIR common stock.
If AIR common stock fails to satisfy the NYSE American initial listing requirements (or, subsequent to the merger, the continued listing requirements), AIR common stock could be delisted from the NYSE American. If AIR common stock is delisted, it would likely trade on the over-the-counter market, which could significantly reduce the liquidity and market price of AIR common stock, limit the combined company’s ability to raise additional capital through equity issuances, result in a loss of confidence by investors, employees and business partners and make AIR common stock subject to “penny stock” rules, which would impose additional burdens on broker-dealers and further restrict secondary market trading in AIR common stock. Any such delisting could have a material adverse effect on the combined company’s business, financial condition and results of operations.
The issuance of a substantial number of shares of AIR common stock in the merger, and the potential resale of such shares following the merger, may negatively affect the market price of AIR common stock.
In the merger, AIR will issue a substantial number of shares of AIR common stock to the Tenax Members, who, combined with the Tenax Warrantholders, are expected to own approximately 96% of the outstanding shares of AIR common stock following the merger, on a fully diluted basis. In addition, the registration rights agreement will grant certain Tenax Members demand registration rights for the resale of shares of AIR common stock held by them. See the section entitled “Other Related Agreements — Registration Rights Agreement” beginning on page 88 of this proxy statement/prospectus. The market price of AIR common stock could decline as a result of sales of a large number of shares of AIR common stock in the market after the exercise of such registration rights, or even the perception that these sales could occur.
Following the completion of the merger, Thomas Foley will be AIR’s largest stockholder, owning, directly or indirectly, approximately 52% of the fully diluted shares of the AIR common stock, and will have the ability to exercise significant influence over decisions requiring the AIR stockholders’ approval.
AIR will be controlled by Thomas Foley following the completion of the merger. Mr. Foley will own, directly or indirectly, approximately 52% of the fully diluted shares of the AIR common stock. As a result, Mr. Foley will have the ability to exercise significant influence over decisions requiring approval of the AIR stockholders, including the election of directors, amendments to AIR’s articles of incorporation and approval of significant corporate transactions, such as a merger or other sale of AIR or its assets.
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This concentration of ownership may have the effect of delaying, preventing or deterring a change in control of AIR and may negatively affect the market price of AIR’s common stock. Also, Thomas Foley and his affiliated entities are in the business of making investments in companies and may from time to time acquire and hold interests in businesses that compete with AIR. Mr. Foley or his affiliates may also pursue acquisition opportunities that are complementary to AIR’s business and, as a result, those acquisition opportunities may not be available to AIR.
[bookmark: T9906]Risks Relating to Tenax’s Business 
Tenax depends on winning profitable business in competitive markets from U.S. government customers for a significant portion of its revenue.
Tenax derives a substantial portion of its revenue from contracts with the U.S. government, the most significant of which are typically awarded through a rigorous competitive bidding process. This competitive bidding process presents several risks, including the following:
•        Tenax may bid on programs for which the work activities, deliverables and timelines are vague or for which the solicitation incompletely describes the actual work, which may result in inaccurate pricing assumptions;
•        Tenax may incur substantial costs and spend a significant amount of managerial time and effort preparing bids and proposals with no guarantee of winning new business; and
•        Tenax may realize the lost opportunity cost of not bidding on and winning other contracts that it may have pursued otherwise.
Reductions in the number and amounts of new awards, delays in the timing of anticipated awards or potential cancellations of such awards as a result of government appropriations or funding priorities, economic conditions, geopolitical pressures, material and equipment pricing and availability or other factors could adversely affect Tenax’s long-term financial results.
Following contract award, Tenax may also encounter significant expense associated with transitioning to a new contract, delay, contract modifications or the contract may be protested. Any project delays, cancellations, contract modifications or protests may adversely affect its business, financial condition, liquidity or results of operations.
In addition, Tenax faces rigorous competition and pricing pressures for any additional contract awards from the U.S. government. Many of Tenax’s existing contracts must be recompeted when the original period of performance ends. Recompetes represent opportunities for competitors to take business away from Tenax. Recompetes also represent opportunities for Tenax’s customers to obtain more favorable terms from Tenax that may present finance and performance risk. Tenax may be required to qualify or continue to qualify under multiple award contracts, and it may be more difficult for Tenax to pursue or win future task orders. If Tenax is unable to consistently win new contract awards, or successfully win recompetes for its existing contracts, Tenax’s business and prospects will be adversely affected, and its actual results may differ materially and adversely from those anticipated.
Tenax derives a significant portion of its revenue from a concentrated number of large contracts, and the loss or material reduction of any of these contracts may adversely affect its business, financial condition, liquidity or results of operations.
Tenax derives a significant portion of its revenues from the U.S. Forest Service Aerial Supervision Module program, the U.S. Army Geospatial Center’s HR3D program and the U.S. Navy Contracted Air Services Stand Off Jamming program. The loss of any of these contracts, significant changes in the prices or other important terms provided under any of these contracts or adverse developments with respect to these customers’ funding could materially reduce Tenax’s revenue, results of operations and cash flows.
Termination, expiration or non-renewal of Tenax’s existing U.S. government contracts may adversely affect its business.
Tenax’s U.S. government contracts generally are of a finite duration. The termination, expiration or non-renewal of Tenax’s existing U.S. government contracts could result in a loss of anticipated future revenue, which may adversely affect its business, financial condition, liquidity or results of operations.
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The U.S. government may stop work or terminate any of Tenax’s government contracts, in whole or in part, at any time at its convenience with little or no notice in accordance with federal acquisition regulations. In addition, for some of its contracts, Tenax is a subcontractor and not the prime contractor, and in those arrangements, the U.S. government could terminate the prime contractor for convenience without regard for Tenax’s performance as a subcontractor. Tenax can give no assurance that one or more of its U.S. government contracts will not be terminated under such circumstances.
The U.S. government may also terminate Tenax’s contracts for default if Tenax fails to meet its obligations under a contract. If any of Tenax’s contracts were terminated for convenience, Tenax generally would be entitled to receive payment for work completed and allowable termination or cancellation costs incurred on or prior to the termination effective date. If any of Tenax’s government contracts were terminated for default, generally the customer would pay Tenax only for the work that has been accepted. Moreover, the customer can require Tenax to pay the difference between the original contract price and the cost to re-procure the contract deliverables, net of the work accepted from the original contract. In addition, the U.S. government can also hold Tenax liable for damages resulting from the default.
The expiration, non-renewal or early termination of any government contracts, whether for convenience or default, would adversely affect Tenax’s current programs and reduce its revenue, earnings and cash flows. A termination for default may also negatively affect Tenax’s reputation, performance ratings and ability to win new government contracts, particularly for contracts covering the same or similar types of services, affect Tenax’s ability to receive extensions on current contracts and complete the full period of performance of such contracts and may lead to increased litigation costs associated with challenging such early termination.
A reduction in U.S. government funding, a change in U.S. government spending priorities or a U.S. government shutdown may adversely affect Tenax’s business, financial condition, liquidity or results of operations.
Tenax’s contracts and revenue greatly depend upon the budgets of certain departments and agencies of the U.S. government, which are subject to the congressional budget authorization and appropriations process and are difficult to predict. The U.S. Congress usually appropriates funds for a given program on an October 1 to September 30 fiscal year basis. Most of Tenax’s U.S. government contracts, whether directly held or subcontracted through a prime contractor, are funded with operation and management (“O&M”) funds, which can only be committed for the current fiscal year. As a result, most of Tenax’s U.S. government contracts have a one-year base period and two to four option years. Funding for the option years is not guaranteed and must be appropriated by the U.S. Congress in future fiscal years. Impacts on the budgets of certain departments and agencies of the U.S. government are a function of many factors beyond Tenax’s control, including, but not limited to, changes in U.S. procurement policies, budget considerations, the federal debt ceiling, current and future economic conditions, presidential administration and congressional priorities, continuing resolutions, changing national security and defense requirements, geopolitical developments and actual fiscal year congressional appropriations for defense budgets. Any of these factors could result in a significant redirection of current and future budgets of certain departments and agencies of the U.S. government and affect Tenax’s future operations and cash flows. Such factors may have a direct bearing on Tenax’s new business opportunities as well as on whether the U.S. government will exercise its options for services under existing contracts, thus affecting the timing and volume of Tenax’s business.
Tenax has also faced, and may in the future face, a prolonged government shutdown, such as the 2025 U.S. federal government shutdown. A prolonged government shutdown could limit Tenax’s ability to be awarded new work, receive additional orders on current contracts, win recompetes or be paid under current contracts.
If Tenax fails to comply with laws and regulations governing federal contractors, Tenax could lose business and be liable for various penalties or sanctions.
Tenax must comply with laws and regulations relating to the formation, administration and performance of government contracts. These laws and regulations include the Federal Acquisition Regulations (“FAR”), Defense Federal Acquisition Regulations, the Truth in Negotiations Act, the Procurement Integrity Act, the Civil False Claims Act, Cost Accounting Standards and laws, regulations and orders restricting the use and dissemination of classified information under the U.S. export control laws and the export of certain products and technical information and safeguarding of contractor information systems. Substantive policy and enforcement priorities related to government contracts are changing very quickly and sometimes ambiguously, adding to the risk. For example, FAR is currently under a comprehensive review and re-write, which may affect Tenax’s business and overall risk once implemented.
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In addition, Tenax is subject to U.S. government inquiries and investigations, including periodic audits of costs that Tenax determines are reimbursable under government contracts. U.S. government agencies routinely audit government contractors, including Tenax, to review performance under contracts, cost structure, compliance with applicable contracting and procurement laws, regulations and standards and compliance with applicable cybersecurity requirements, as well as the adequacy of and compliance with internal control systems and policies, including the contractor’s purchasing, property, estimating, compensation and management information systems. Any costs found to be misclassified, inaccurately allocated to a specific contract or otherwise unallowable are not reimbursable and, to the extent already reimbursed, must be refunded. If an audit uncovers improper or illegal activities, Tenax could be subject to possible civil and criminal penalties, sanctions or suspension or debarment. Whether or not illegal activities are alleged, the U.S. government has the ability to decrease or withhold certain payments when it deems systems to be inadequate, with significant financial impact, regardless of the ultimate outcome. As a result of such actions, Tenax may be subject to increased scrutiny, identified for enforcement action or required to engage in remediation efforts, any or all of which could damage Tenax’s reputation, increase its costs (including compliance costs) and risks, create operational challenges or adversely affect its competitiveness. In addition, Tenax risks serious reputational harm in situations involving allegations of impropriety made against Tenax or Tenax’s business partners. Finally, any inadequacies in Tenax’s systems and policies could result in termination of a contract, forfeiture of profits, suspension of payments, fines or suspension or debarment from U.S. government contracting or subcontracting for a period of time.
In addition, facility and personnel security clearances are required in order to be awarded and be able to perform on certain contracts for the U.S. government, which are a significant part of Tenax’s business. Tenax has obtained clearances at appropriate levels that require stringent qualifications, and Tenax may be required to seek higher-level clearances in the future. If for some reason Tenax’s security clearances are invalidated or terminated, Tenax may not be able to continue to perform under some of its contracts or be able to enter into new contracts requiring security clearances, which could affect its ability to maintain current business and to compete for and win new business.
Tenax’s industry is heavily regulated, and if Tenax fails to comply with applicable requirements, its results of operations could suffer.
Tenax’s industry is highly regulated by multiple regulatory authorities within the U.S. government. Before Tenax makes modifications to any airframes, they must meet certain standards of airworthiness established by these regulatory authorities. New and more stringent governmental regulations may be adopted in the future that, if enacted, may have an adverse impact on Tenax. If any of Tenax’s material licenses, certificates, authorizations or approvals were revoked or suspended, its business, financial condition, liquidity and results of operations may be adversely affected.
Violations of applicable laws or regulations by Tenax or by those with whom or through whom Tenax does business could subject Tenax to administrative, civil or criminal investigations and monetary and non-monetary penalties, including suspension and debarment, which could negatively affect its reputation and ability to conduct business and may adversely affect its business, financial condition, liquidity or results of operations.
Tenax’s reputation, ability to do business and financial condition, liquidity and/or results of operations may be affected by the improper conduct of its employees, agents, suppliers, subcontractors or partners.
Misconduct, fraud or other improper activities by Tenax’s employees, agents, suppliers, subcontractors or business partners could have a material adverse impact on its business and reputation. Such misconduct could include the failure to comply with federal, state, local or foreign government procurement regulations, regulations regarding the protection of classified or personal information, legislation regarding the pricing of labor and other costs in government contracts, regulations pertaining to the internal controls over financial reporting, laws and regulations relating to environmental matters, bribery of foreign government officials, lobbying or similar activities, boycotts, antitrust and any other applicable laws or regulations. In addition, misconduct involving data security lapses or inadequate cybersecurity protections resulting in the compromise of personal information or the improper use of Tenax’s customers’ sensitive or classified information could result in remediation costs, regulatory sanctions against Tenax and serious harm to its reputation. Although Tenax has implemented internal policies, procedures, controls and training that are designed to prevent and detect these activities, these precautions may not prevent all misconduct and, as a result, Tenax could face unknown risks or losses. Misconduct by any of Tenax’s employees, 
27

Table of Contents
agents, suppliers, subcontractors or business partners or Tenax’s failure to comply with applicable laws or regulations or with applicable internal policies, procedures and controls could create a deficiency in internal controls over financial reporting, subject Tenax to fines and penalties, loss of security clearance, loss of current and future customer contracts and suspension or debarment from contracting with federal, state or local government agencies, any of which may adversely affect its business, financial condition, liquidity or results of operations.
Tenax depends on key personnel at NTC Group, and the loss of these key personnel could adversely affect Tenax’s operations, customer relationships and ability to execute its acquisition strategy.
Thomas Foley and Taran Bakker are majority owners of Tenax and are actively engaged in overseeing Tenax’s operations, including making important decisions regarding contract pricing, hiring, capital expenditures, refinancings and strategy. Mr. Foley and Mr. Bakker also maintain networks of relationships in the aerospace and defense industry and among Tenax’s customers that are important to Tenax’s ability to maintain and grow its business.
Mr. Foley and Mr. Bakker are also responsible for directing Tenax’s acquisition strategy and efforts to identify and evaluate potential acquisitions. Tenax has limited internal personnel with the experience necessary to independently source, negotiate and execute acquisitions without the involvement of Mr. Foley and Mr. Bakker.
If either Mr. Foley or Mr. Bakker ceased to be involved at Tenax, Tenax may be unable to replace their expertise, industry knowledge and relationships on a timely basis or at all, which could disrupt Tenax’s operations, harm Tenax’s business and customer relationships, impair Tenax’s ability to secure new contracts and execute acquisitions and adversely affect Tenax’s business, financial condition, liquidity or results of operations.
Supply chain disruptions could have adverse effects on Tenax’s ability to provide certain products and services.
Tenax’s ability to provide products and services to its customers requires its partners to provide a variety of components and services. In addition, Tenax is required to procure certain components and services from U.S. government-approved sources. Heightened regulatory requirements that may apply to these sources can further limit the subcontractors and suppliers Tenax may use. Legislation, regulatory changes or other governmental actions, including product certification or stewardship requirements, sourcing restrictions, tariffs, export controls, embargoes, product authenticity, cybersecurity regulation and environmental standards may all affect Tenax’s subcontractors and suppliers.
From time to time, Tenax’s subcontractors and suppliers experience financial and operational difficulties outside of Tenax’s direct control, which may affect their ability to deliver the components and services Tenax needs.
Market values for Tenax’s aviation products fluctuate, and Tenax may be unable to recover costs incurred with respect to aircraft or aircraft equipment or parts.
Tenax makes a number of assumptions when determining the recoverability of aircraft, aircraft equipment, aircraft parts and other assets which it owns in support of its customers’ requirements. These assumptions include historical sales trends, current and expected usage trends, replacement values, current and expected lease rates, maintenance expenses, residual values, future demand and future cash flows. The value of any given aircraft model, or any equipment or parts applicable thereto, can vary significantly based on supply in the marketplace. In addition, reductions in demand for these assets or declining market values, as well as differences between actual results and the assumptions Tenax uses in determining the recoverability of its assets, could result in impairment charges in future periods, may adversely affect its business, financial condition, liquidity or results of operations.
Tenax may not be able to recover aircraft or aircraft equipment or parts when a customer defaults on a contract, and even if Tenax is able to do so, it may have to expend significant resources in the recovery of such assets. Third-party liens on such assets could further impair Tenax’s ability to recover and sell or enter into a new contract with those assets.
When a customer defaults on its obligations under a contract and does not cure such default in a timely manner, Tenax typically seeks to terminate the applicable contract and recover the aircraft or aircraft equipment or parts. If a defaulting customer contests the termination and recovery or is under court protection, enforcement of Tenax’s rights under the contract may be difficult, expensive and time-consuming. In the event the aircraft 
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or aircraft equipment or parts are located outside of the United States, Tenax may need to obtain governmental consents to export such aircraft or aircraft equipment or parts back to the United States. As a result, the relevant asset may not generate revenue for a prolonged period. In addition, Tenax will incur direct costs associated with recovering its aircraft or aircraft equipment or parts, which may include legal and similar costs, costs of transporting, storing and insuring the aircraft or aircraft equipment or parts and costs associated with necessary maintenance and recordkeeping to make the aircraft or aircraft equipment or parts available for a new contract or sale. During this time, Tenax will not realize revenue from the aircraft or aircraft equipment or parts being recovered and will continue to be obligated to pay any debt financing related to the aircraft or aircraft equipment or parts. In addition, when a customer has protection under the U.S. Bankruptcy Code, creditors (including Tenax) are automatically stayed from enforcing their rights.
The risks associated with customer defaults and asset recovery may be further compounded where third-party liens have attached to the relevant aircraft or aircraft equipment or parts. Liens in favor of third parties may be attached to aircraft or aircraft equipment or parts Tenax owns, and these liens may secure substantial sums that may in certain circumstances exceed the value of the particular aircraft or aircraft equipment or parts to which the liens have attached. In certain jurisdictions, a lien may give the lien holder the right to detain, in limited cases sell, or cause the forfeiture of the aircraft or aircraft equipment or parts subject to the lien. Liens held by third parties may have priority over Tenax’s and its creditors’ interest in the respective aircraft or aircraft equipment or parts because the third-party liens have priority under applicable law. These liens and lien holders could impair Tenax’s ability to recover and re-contract or sell its aircraft or aircraft equipment or parts. If Tenax’s customers do not discharge these liens, Tenax may find it necessary to pay the claims secured by such liens in order to recover the aircraft or aircraft equipment or parts subject to such third-party liens.
Tenax’s operations would be adversely affected by a shortage of skilled personnel or work stoppages.
Tenax depends on an educated and highly skilled workforce because of the complex nature of many of its products and services. Tenax’s ability to operate successfully and meet its customers’ demands could be jeopardized if Tenax is unable to attract and retain a sufficient number of qualified personnel, including qualified licensed mechanics, to conduct its business, or if Tenax experiences a significant or prolonged work stoppage. The increasing competition for highly skilled and talented personnel in the industries in which Tenax operates could result in higher compensation costs, difficulties in maintaining a capable workforce and leadership development and succession planning challenges. These and similar events may adversely affect its business, financial condition, liquidity or results of operations.
Tenax depends on continued availability of financing to manage its business and to execute its business strategy, and additional financing may not be available on terms acceptable to Tenax.
Tenax’s ability to manage its business and to execute its business strategy depends, in part, on the continued availability of debt and equity capital. Access to the debt and equity capital markets may be limited by various factors, including the condition of overall credit markets, general economic factors, interest rates, state of the aviation industry, financial performance and credit ratings. Debt and equity capital may not continue to be available to Tenax on favorable terms, or at all. Tenax’s inability to obtain financing on favorable terms may adversely affect its business, financial condition, liquidity or results of operations.
Tenax operates in highly competitive markets, and competitive pressures may adversely affect it.
Tenax’s business is highly competitive, and Tenax sometimes competes with larger companies that may have greater name recognition, greater financial resources and larger technical staff, as well as companies with a competitive advantage due to a small business designation. Within the aviation industry, companies have engaged in mergers and acquisitions to increase their competitive position. Tenax’s competitors may provide customers with different or greater capabilities or better contract terms than Tenax can provide, including past performance, geographic presence, price and the availability of qualified professional personnel. In addition, Tenax’s competitors may consolidate or establish teaming or other relationships among themselves or with third parties to increase their ability to address customers’ needs. If Tenax is unable to compete successfully against its current or future competitors, it may experience declines in revenue and market share, which may adversely affect its business, financial condition, liquidity or results of operations.
29

Table of Contents
Tenax may need to make significant capital expenditures to keep pace with technological developments in the aviation industry.
The aviation industry, and in particular the specialized verticals in which Tenax operates, is constantly undergoing development and change, and new products, equipment and methods of repair and overhaul services are introduced on an ongoing basis. In order to keep pace with technological and other developments in its industry, Tenax sometimes needs to expend significant capital to develop information technology solutions, purchase new equipment, train its employees in the new methods of service or implement new processes to increase both efficiency and capacity. Not all projects may be implemented as anticipated as a result of various factors, including ability to meet customer specifications, delivery schedules and unique contractual requirements, supplier performance, subcontractor performance and Tenax’s ability to accurately estimate costs and timing associated with such projects. If projects do not achieve anticipated increases in efficiency or capacity, Tenax’s returns on these capital expenditures may be lower than expected. Failure to react quickly to industry trends and manage its offerings and innovation activities responsively could decrease the competitiveness of Tenax’s services, harm its reputation and negatively affect its ability to compete and attract top talent.
Tenax uses estimates in accounting for some of its contracts, and changes in its estimates could adversely affect its future financial results.
Contract accounting requires judgments relative to assessing risks, including risks associated with estimating contract transaction prices and costs, determination of certain contract prices, assumptions for schedule and technical issues, customer-directed delays and reductions in scheduled deliveries and unfavorable resolutions of claims and contractual matters. Due to the size and nature of certain of Tenax’s contracts, the estimation of total costs at completion is complicated and subject to certain variables. For example, Tenax must make assumptions regarding the length of time to complete certain contracts because costs include expected increases in wages and prices for materials, and Tenax must consider incentives or penalties related to performance on contracts and include them in the variable consideration to the extent that it is probable that a significant reversal in the amount of cumulative revenue recognized will not occur when the related uncertainty is resolved. Because of these judgments and estimation processes, it is possible that materially different amounts could be recorded if Tenax used different assumptions or if the underlying circumstances were to change. Changes in underlying assumptions, circumstances or estimates may adversely affect Tenax’s business, financial condition, liquidity or results of operations.
Tenax’s business could be negatively affected by cyber or other security threats or other disruptions.
Tenax’s business depends on information technology and computerized systems to communicate and operate effectively. Tenax stores sensitive data including proprietary business information, intellectual property and confidential employee or other personal data on its servers and databases. Tenax also relies on third parties to host certain enterprise systems that manage and host Tenax’s data and that of its customers. Tenax’s systems and technologies, or those of third parties on which Tenax relies, could fail or become unreliable due to equipment failures, software viruses, cyber threats or cyber incidents, ransomware attacks, employee error or malfeasance, terrorist acts, natural disasters, power or telecommunications failures, political or social unrest, pandemics or other public health issues or other causes. These threats arise in some cases as a result of Tenax’s role as a defense contractor. Tenax’s customers, including the U.S. government, are increasingly requiring cybersecurity protections and mandating cybersecurity standards in its products, and Tenax has incurred and expects to continue to incur additional cost to comply with such demands.
If Tenax’s systems, data or any third-party service that Tenax uses are unavailable for any reason, Tenax’s customers may experience service interruptions, which could significantly affect Tenax’s operations, reputation, business and financial results. Lack of access to Tenax’s data and that of its clients, or failure of its systems or those of its third-party service providers, may result in interruptions in Tenax’s service, all of which may cause a loss in customers, refunds and/or material harm to Tenax’s reputation and operating results.
In addition, Tenax can make no assurances that it will be able to mitigate, detect, prevent, timely and adequately respond to or fully recover from the negative effects of cybersecurity incidents or other cybersecurity compromises, and such cybersecurity incidents, depending on their nature and scope, could potentially result in financial loss, reputational damage, damage to Tenax’s IT systems, data loss, litigation with third parties, theft of intellectual property, fines, customer attrition, diminution in the value of Tenax’s investment in research and 
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development and increased cybersecurity protection and remediation costs due to the increasing sophistication and proliferation of threats, which in turn could adversely affect Tenax’s competitiveness and results of operations. Any imposition of liability may adversely affect Tenax’s business, financial condition, liquidity or results of operations.
Tenax’s operations depend on its aircraft and hangars, and damage to, or disruption affecting, those assets could materially adversely affect its business, financial condition or results of operations.
The operation of aircraft inherently involves a substantial degree of risk. Tenax’s aircraft and hangars are subject to hazards including mechanical failures, crashes, collisions, human error, fires and other operational incidents. These risks may result in damage to aircraft or other property and equipment, and, in certain circumstances, personal injury or loss of life, which could give rise to liability exposure, as well as suspension or reduction of operations, reduced flight hours, the grounding of affected aircraft or entire aircraft types or limitations in available ground facilities.
An accident or other incident involving Tenax’s aircraft could require the repair or replacement of the damaged asset and result in its temporary or permanent loss from service or use. Any such damage or loss of use could cause significant delays in provision of services and the loss of sales and customers, as well as result in potential liability exposure.
While Tenax maintains insurance coverage to cover certain risks of losses for damage to or destruction of aircraft and for interruption of its business, such insurance may not cover specific losses, and the amount of its insurance coverage may not be adequate to cover all of its losses.
Restrictive and financial covenants in the documents governing Tenax’s existing and any future indebtedness may limit its current and future operations, particularly Tenax’s ability to respond to changes in its business or to pursue its business strategies.
Certain current financing arrangements, including the Credit Agreement, dated as of January 7, 2026, as amended pursuant to the First Amendment, dated as of August 14, 2026, among Tenax Holdco, LLC, the lenders party thereto and AEA Mezzanine Fund IV LP, as collateral agent (the “Tenax Holdco Credit Agreement”), and the Second Lien Credit Agreement, dated as of January 7, 2026, as amended pursuant to the First Amendment, dated as of August 14, 2026, among TAH, certain other credit parties party thereto from time to time, the lenders party thereto and AEA Mezzanine Fund IV LP, as collateral agent (the “TAH Second Lien Credit Agreement”), require Tenax and its affiliates to comply with various restrictive covenants, and in certain cases contain financial covenants that require Tenax and its affiliates to comply with specified financial ratios and tests. Tenax’s or its affiliates’ failure to meet these covenants could result in default under these credit agreements and may result in a cross-default under other loan and debt agreements. In the event of a default and Tenax’s inability to obtain a waiver of the default, all amounts outstanding under such debt agreements could be declared immediately due and payable. Tenax’s or its affiliates’ failure to comply with these covenants may adversely affect its business, financial condition, liquidity or results of operations.
Restrictive covenants in the documents governing Tenax’s existing and any future indebtedness could adversely affect Tenax’s ability to finance its operations, make strategic acquisitions or investments, withstand a future downturn in its business or the economy in general, engage in business activities, including future opportunities, that may be in its interest, plan for or react to market conditions or otherwise execute its business strategies. In particular, the Tenax Holdco Credit Agreement and the TAH Second Lien Credit Agreement contain change of control provisions that could delay or impair beneficial mergers and acquisitions involving Tenax.
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[bookmark: T9907]CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 
This proxy statement/prospectus and documents incorporated by reference herein include forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act, which are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, as amended. These statements may reflect AIR’s expectations, beliefs, hopes, intentions or strategies regarding, among other things, the Transactions between AIR and Tenax, the expected timetable for completing the Transactions, the benefits and synergies of the Transactions and future opportunities for the combined company, as well as other statements that are not historical facts, including, without limitation, statements concerning future financial performance, future debt and financing levels, investment objectives, implications of litigation and regulatory investigations and other management plans for future operations and performance. Words such as “anticipate(s)”, “expect(s)”, “intend(s)”, “plan(s)”, “target(s)”, “project(s)”, “believe(s)”, “will”, “aim”, “would”, “seek(s)”, “estimate(s)” and similar expressions are intended to identify such forward-looking statements.
Forward-looking statements are based on management’s current expectations, projections, estimates, assumptions and beliefs and are subject to a number of known and unknown risks, uncertainties and other factors that could lead to actual results materially different from those described in the forward-looking statements. AIR cannot give any assurance that its expectations will be attained. AIR’s and Tenax’s actual results, liquidity and financial condition may differ from the anticipated results, liquidity and financial condition indicated in these forward-looking statements. AIR cautions readers that any such statements are based on currently available operational, financial and competitive information, and they should not place undue reliance on these forward-looking statements, which reflect management’s opinion only as of the date on which they were made. These forward-looking statements are not a guarantee of future performance and involve risks and uncertainties, and there are certain important factors that could cause AIR’s or Tenax’s actual results to differ, possibly materially, from expectations or estimates reflected in such forward-looking statements, including, but without limitation:
•        our ability to complete the merger, if at all, on the anticipated terms and timing, including obtaining the requisite approvals from the AIR stockholders, regulatory approvals, consents from third parties and the satisfaction of other conditions to the completion of the merger;
•        the impact of certain interim operating restrictions that AIR and Tenax are subject to under the merger agreement;
•        provisions in the merger agreement that limit our ability to pursue alternatives to the merger, which might discourage a third party that has an interest in acquiring all or a significant part of AIR from considering or proposing any such transaction;
•        the possibility that the unaudited pro forma condensed combined financial statements and prospective financial information included in this proxy statement/prospectus may differ materially from the actual financial condition and results of operations of the combined company;
•        the inherent uncertainty in the valuation of Tenax;
•        the risk that the market price for AIR common stock following the merger may be affected by factors different from those that historically have affected AIR common stock;
•        the inherent complexity and expense of combining AIR and Tenax and the risk that the anticipated benefits and cost savings of the merger may not be realized;
•        AIR’s ability to retain and hire key personnel;
•        the substantial transaction-related costs AIR will continue to incur in connection with the merger and the integration of AIR and Tenax;
•        the fact that AIR will be a controlled company following the completion of the merger;
•        risks relating to the concentration of Tenax’s customer base and Tenax’s dependence on winning profitable contracts from U.S. government customers;
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•        legislative, regulatory and economic developments affecting AIR’s and Tenax’s businesses;
•        risks relating to the loss of key personnel at Tenax;
•        general economic and market developments and supply chain and labor market conditions;
•        competitive pressures;
•        the use of accounting estimates; and
•        the continued availability of financing.
These and other risks and uncertainties are more fully discussed in the section entitled “Risk Factors” beginning on page 16 of this proxy statement/prospectus.
Neither Tenax nor AIR is under any obligation, and each expressly disclaims any obligation, to update, alter or otherwise revise any forward-looking statements, whether written or oral, that may be made from time to time, whether as a result of new information, future events or otherwise, except as required by law. Persons reading this proxy statement/prospectus are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this proxy statement/prospectus.
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[bookmark: T9908]INFORMATION ABOUT THE SPECIAL MEETING 
[bookmark: T9909]AIR Stockholders Meeting 
	Place:
	 
	1460 Fifth Avenue, Bay Shore, New York 11706

	Time:
	 
	[•], 2026, at [•] [A.M./P.M.], Eastern Time

	Record Date for the Special Meeting:
	 
	[•], 2026


[bookmark: T9910]How to Vote 
If you are a stockholder as of the record date for the special meeting, you may cast your vote in one of the following ways:
	In Person:
	 
	If you are attending the special meeting, you may cast your vote in person. If you plan to attend the special meeting, please be aware of the admission requirements set forth under the section entitled “Questions and Answers About the Merger and the Special Meeting — Do I need a ticket to attend the special meeting?” beginning on page ix of this proxy statement/prospectus.

	By Internet:
	 
	Stockholders who have received a proxy card or voting instruction form may vote over the Internet by visiting the website indicated and following the instructions on the proxy card or voting instruction form.

	By Telephone:
	 
	Stockholders of record who live in the United States or Canada may submit proxies by telephone by calling 1-800-690-6903 and following the instructions. Most stockholders who are beneficial owners of their shares, but not stockholders of record, living in the United States or Canada and who have received a voting instruction form may vote by phone, by calling the number specified on the voting instruction form provided by their broker, trustee or nominee.

	By Mail:
	 
	Stockholders who have received a proxy card or voting instruction form may submit proxies by completing, signing and dating their proxy card or voting instruction form and mailing it in the accompanying pre-addressed envelope.


Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day and will close at 11:59 P.M. (Eastern Time) on [•], 2026. Votes cast by mail must be received in sufficient time to allow processing.
[bookmark: T9911]Matters to Be Voted Upon and AIR Board Recommendation 
	Matter
	 
	 
	 
	AIR Board 
Recommendation
	 
	Page Reference to 
Proxy Statement

	1.
	 
	The issuance of AIR common stock as merger consideration pursuant to the Amended and Restated Agreement and Plan of Merger, dated as of July 2, 2026, among AIR, Tenax and Merger Sub, a copy of which is included as Annex A to the proxy statement/prospectus (as amended by the Amendment to the Amended and Restated Agreement and Plan of Merger, dated as of July 31, 2026, a copy of which is included as Annex A-1 to the proxy statement/prospectus).
	 
	For
	 
	35

	2.
	 
	An amendment to the articles of incorporation of AIR to increase the number of authorized shares of AIR common stock from 20 million to 200 million to permit issuance of a sufficient number of shares as merger consideration.
	 
	For
	 
	35

	3.
	 
	An amendment to the articles of incorporation of AIR to authorize stockholder action by written consent in lieu of a stockholder meeting at any time while NTC Group, Thomas Foley and Taran Bakker and their respective affiliates collectively beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock.
	 
	For
	 
	35

	4.
	 
	A non-binding, advisory vote to approve the compensation that may be paid or become payable to AIR’s Named Executive Officers in connection with the merger.
	 
	For
	 
	36

	5.
	 
	To vote on a proposal to adjourn the special meeting, if necessary or appropriate, including to solicit additional proxies, in the event that there are not sufficient votes at the time of the special meeting to approve items 1, 2 or 3 above.
	 
	For
	 
	36
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This proxy statement/prospectus is being furnished to you as an AIR stockholder as part of the solicitation of proxies by the AIR Board for use at the special meeting to consider and vote upon the stock issuance proposal, the authorized shares proposal and the written consent proposal.
[bookmark: T9912]PROPOSAL 1 — APPROVAL OF THE STOCK ISSUANCE PROPOSAL 
(Item 1 on the AIR proxy card)
Subject to certain limited exceptions, Section 712 of the NYSE American Company Guide requires that our stockholders approve any issuance of shares of common stock where the issuance of common stock could result in an increase in outstanding common shares of 20% or more. In addition, Section 713(b) of the NYSE American Company Guide requires stockholder approval prior to the issuance of securities that will result in a change in control of the issuer.
As a result of the merger, AIR will issue to the Tenax Members as of immediately prior to the effective time a number of shares of AIR common stock which will result in an increase in outstanding common shares of more than 20%. In addition, completion of the merger will result in a change in control of AIR for purposes of Section 713(b) of the NYSE American Company Guide. Accordingly, the merger cannot be completed without the approval of the stock issuance proposal. Following the merger, approximately 96% of the outstanding shares of AIR common stock will be held by the Tenax Members. The merger agreement is attached as Annex A to this proxy statement/prospectus.
Pursuant to the merger agreement, approval of the stock issuance proposal is a condition to the consummation of the merger.
Approval of the stock issuance proposal requires, in accordance with Section 713(b) of the NYSE American Company Guide, that the votes cast “FOR” the stock issuance proposal exceed the votes cast “AGAINST” the stock issuance proposal. Abstentions and broker non-votes will have no effect on the outcome of this vote.
The AIR Board unanimously recommends that AIR stockholders vote “FOR” the stock issuance proposal.
[bookmark: T9913]PROPOSAL 2 — APPROVAL OF THE AUTHORIZED SHARES PROPOSAL 
(Item 2 on the AIR proxy card)
The authorized shares proposal, if approved, will provide for an amendment to the articles of incorporation of AIR to increase the number of authorized shares of AIR common stock from 20 million to 200 million to permit issuance of a sufficient number of shares as merger consideration.
Pursuant to the merger agreement, approval of the authorized shares proposal is a condition to the consummation of the merger.
Approval of the authorized shares proposal requires, pursuant to Section 1.8.1 of our bylaws and NRS 78.390(1)(a)(1), that the votes cast “FOR” the authorized shares proposal exceed the votes cast “AGAINST” the authorized shares proposal. Under Section 1.8.1 of AIR’s bylaws, “votes cast” means all votes cast in favor of and against the proposal and does not include abstentions or broker non-votes. Abstentions and broker non-votes will have no effect on the outcome of this vote.
The AIR Board unanimously recommends that AIR stockholders vote “FOR” the authorized shares proposal.
[bookmark: T9914]PROPOSAL 3 — APPROVAL OF THE WRITTEN CONSENT PROPOSAL 
(Item 3 on the AIR proxy card)
The written consent proposal, if approved, will provide for an amendment to the articles of incorporation of AIR to authorize stockholder action by written consent in lieu of a stockholder meeting at any time while NTC Group, Thomas Foley and Taran Bakker and their respective affiliates collectively beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock.
Pursuant to the merger agreement, approval of the written consent proposal is a condition to the consummation of the merger.
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Approval of the written consent proposal requires, pursuant to NRS 78.390(1)(a)(2), the affirmative vote of the holders of shares representing at least a majority of the voting power of the outstanding shares of AIR common stock entitled to vote thereon as of the record date for the special meeting. A failure to vote, a broker non-vote or an abstention will each have the same effect as a vote “AGAINST” this proposal.
The AIR Board unanimously recommends that AIR stockholders vote “FOR” the written consent proposal.
[bookmark: T9915]PROPOSAL 4 — APPROVAL OF THE TRANSACTION COMPENSATION PROPOSAL 
(Item 4 on the AIR proxy card)
Section 14A of the Exchange Act and Rule 14a-21(c) under the Exchange Act require that the Company seek a non-binding advisory vote from its stockholders to approve the compensation that may be paid or become payable to AIR’s Named Executive Officers in connection with the merger, as disclosed in this proxy statement/prospectus, including as described in the section entitled “The Merger — Potential Payments to AIR’s Named Executive Officers Upon Completion of the Merger” beginning on page 53 of this proxy statement/prospectus.
As an advisory vote, the transaction compensation proposal is not binding upon AIR, and approval of the transaction compensation proposal is not a condition to completion of the merger. Accordingly, to the extent that AIR is contractually obligated to pay the compensation, such compensation will be payable, subject only to the conditions applicable thereto, if the merger is consummated and regardless of the outcome of the advisory vote.
Approval of the transaction compensation proposal requires that the votes cast “FOR” the transaction compensation proposal exceed the votes cast “AGAINST” the transaction compensation proposal. Abstentions and broker non-votes will have no effect on the outcome of this vote. As noted above, this vote is advisory and non-binding and will not be determinative of whether such compensation is paid.
The AIR Board unanimously recommends that AIR stockholders vote “FOR” the transaction compensation proposal.
[bookmark: T9916]PROPOSAL 5 — APPROVAL OF THE ADJOURNMENT PROPOSAL 
(Item 5 on the AIR proxy card)
We may propose to adjourn the special meeting for a period of not more than 30 days, if necessary or appropriate, including if we fail to receive a sufficient number of votes to approve the stock issuance proposal, the authorized shares proposal or the written consent proposal, for the purpose of soliciting additional proxies to approve the stock issuance proposal, the authorized shares proposal and/or the written consent proposal.
If the special meeting is so adjourned, stockholders who have already submitted their proxies will be able to revoke them at any time prior to their use. If you sign and return a proxy and do not indicate how you wish to vote on any proposal, or if you indicate that you wish to vote in favor of the stock issuance proposal, the authorized shares proposal or the written consent proposal but do not indicate a choice on the adjournment proposal, your shares of common stock will be voted in favor of the adjournment proposal. If you indicate, however, that you wish to vote against the stock issuance proposal, the authorized shares proposal or the written consent proposal, your shares of common stock will only be voted in favor of the adjournment proposal if you indicate that you wish to vote in favor of that proposal.
Approval of the adjournment proposal requires that the votes cast “FOR” the adjournment proposal exceed the votes cast “AGAINST” the adjournment proposal. Abstentions and broker non-votes will have no effect on the outcome of this vote.
The AIR Board unanimously recommends that AIR stockholders vote “FOR” the adjournment proposal.
The AIR Board has unanimously (i) determined that the merger agreement and the Transactions are fair to and in the best interests of AIR and its stockholders and (ii) adopted and approved the merger agreement and the Transactions, on the terms and subject to the conditions set forth in the merger agreement. Accordingly, the AIR Board unanimously recommends that AIR’s stockholders vote “FOR” the stock issuance proposal, the authorized shares proposal, the written consent proposal, the transaction compensation proposal and the adjournment proposal.
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[bookmark: T9917]PARTIES TO THE MERGER 
Air Industries Group
1460 Fifth Avenue
Bay Shore, NY 11706
(631) 968-5000
AIR is a leading manufacturer of precision components and assemblies for large aerospace and defense prime contractors. Its products include landing gears, flight controls, engine mounts and components for aircraft jet engines, ground turbines and other complex machines. Whether it is a small individual component or complete assembly, its high-quality and highly reliable products are used in mission-critical operations essential for the safety of military personnel and civilians. AIR operates two primary manufacturing facilities located in Bay Shore, New York, and Barkhamsted, Connecticut, and currently employs approximately 158 people.
AIR common stock is listed on the NYSE American under the symbol “AIRI”.
Tenax Aerospace Acquisition, LLC
400 West Parkway Place, Suite 201
Ridgeland, MS 39157
(601) 352-1107
Tenax is an aerospace and defense supplier providing special mission aircraft and related aviation equipment and services to the U.S. and Canadian governments and other customers. The company focuses on enduring special mission aviation programs critical to national security and the public interest, including aerial firefighting, airborne ISR, airborne engagement simulation and airborne sensor testing and training. Founded in 2001, Tenax is privately owned and headquartered in Ridgeland, Mississippi. Tenax currently employs approximately 248 people.
Transitory Air Sub LLC
1460 Fifth Avenue
Bay Shore, NY 11706
(631) 968-5000
Merger Sub was formed solely for the purpose of facilitating the merger and the Transactions. Merger Sub has not carried on any activities or operations to date, except for those activities incidental to its formation and undertaken in connection with the merger and the Transactions. Pursuant to the merger agreement, at the effective time, Merger Sub will be merged with and into Tenax, with Tenax surviving the merger as a wholly owned subsidiary of AIR.
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[bookmark: T9918]THE MERGER 
This section describes the merger and the transactions contemplated thereby. The description in this section and elsewhere in this proxy statement/prospectus is qualified in its entirety by reference to the complete text of the merger agreement and the amendment to the merger agreement, copies of which are attached as Annex A and Annex A-1, respectively, and incorporated by reference into this proxy statement/prospectus. This summary does not purport to be complete and may not contain all of the information about the merger and the transactions contemplated thereby that is important to you. You are encouraged to read the merger agreement carefully and in its entirety. This section is not intended to provide you with any factual information about AIR or Tenax. Such information can be found elsewhere in this proxy statement/prospectus.
[bookmark: T9919]Merger 
Pursuant to the merger agreement, at the effective time of the merger, Merger Sub will be merged with and into Tenax, with Tenax surviving the merger as a wholly owned subsidiary of AIR.
[bookmark: T9920]Merger Consideration; Adjustments to the Merger Consideration 
At the effective time of the merger, Tenax units issued and outstanding immediately prior to the effective time will be converted into the right to receive the portion of the merger consideration allocated in respect thereof in Tenax’s capitalization schedule, which Tenax is required to deliver to AIR no less than two business days prior to the closing. Pursuant to the merger agreement, the merger consideration will consist of 126,900,000 shares (which number will be adjusted to 25,380,000 shares after giving effect to the proposed amendment to the articles of incorporation of AIR contemplated by the authorized shares proposal and the subsequent reverse stock split) of AIR common stock to be issued to the Tenax Members and, as applicable, reserved for issuance to the Tenax Warrantholders upon the exercise of their warrants.
A portion of the merger consideration is allocable to the Tenax Warrantholders. AIR will reserve for future issuance, upon exercise of the warrants, a number of shares of AIR common stock equal to the total merger consideration that would be payable to the Tenax Warrantholders if all Tenax Warrantholders exercised their warrants (if and to the extent they remain outstanding) immediately prior to the effective time.
[bookmark: T9921]Ownership of the Combined Company 
As a result of the merger, the AIR stockholders as of immediately prior to the effective time will collectively own approximately 4% of the outstanding shares of AIR common stock, on a fully diluted basis, and the Tenax Members and Tenax Warrantholders will collectively own approximately 96% of the outstanding shares of AIR common stock, on a fully diluted basis. Accordingly, the merger will result in substantial dilution to existing AIR stockholders, and the Tenax Members will have a controlling interest in AIR following completion of the merger.
[bookmark: T9922]Redemption Rights Agreement 
Prior to the closing, AIR will declare and issue, as a dividend to AIR stockholders as of the trading day immediately preceding the closing date, a right to cause AIR to redeem shares of AIR common stock that such AIR stockholders then own and continue to own on the first anniversary of the closing. The Redemption Rights will entitle the holders thereof to require AIR to purchase all or a portion of such AIR stockholder’s shares of AIR common stock for a redemption price, payable in cash, equal to 107.3% of the Debt Adjusted AIR Share Price, if the volume weighted average price of AIR common stock during the 20 trading days preceding the first anniversary of the closing is lower than 107.3% of the Debt Adjusted AIR Share Price. The Redemption Rights will not be transferable.
[bookmark: T9923]Financing of the Merger 
The merger agreement requires that, at the closing of the merger, Tenax fund the repayment of AIR’s net senior and subordinated debt, amounting in the aggregate to approximately $26.1 million as of August 31, 2026.
On August 14, 2026, TAH entered into the third amendment to its Second Amended and Restated Credit Agreement, dated as of January 23, 2024, among TAH, as borrower; the guarantors party thereto; the financial institutions party thereto as lenders; Regions Bank, as administrative agent; and Regions Equipment Finance Corporation, as collateral agent (the “TAH First Lien Credit Agreement”). This amendment, among other things, (a) increased the revolving line of credit from $30,000,000 to $50,000,000; (b) established a new Delayed Draw Term Loan (“DDTL”) #3, with aggregate commitments 
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of $45,000,000 available through August 14, 2028, the proceeds of which may be used to finance the acquisition and/or modification of aircraft and aircraft leases and to finance permitted acquisitions other than the merger; and (c) established a new DDTL #4, with aggregate commitments of $30,000,000 available through December 31, 2026, the proceeds of which may be used solely to finance the merger and to pay related fees, costs and expenses. As a result of this amendment, Tenax’s available borrowing capacity under its existing credit facility has increased to approximately $106 million, and Tenax has obtained binding lender commitments specifically designated to finance the merger.
In addition to delivery of customary documentation and certificates, the conditions to drawing down under DDTL #4 include the following: (i) all representations and warranties contained in the TAH First Lien Credit Agreement and the other Credit Documents (as defined in the TAH First Lien Credit Agreement) shall be true and correct in all material respects (or, to the extent already qualified or modified by materiality, in all respects) on and as of the date of the draw down to the same extent as though made on and as of such date, except to the extent that such representations and warranties specifically relate to an earlier date, in which case they shall be true and correct in all material respects (or, to the extent already qualified or modified by materiality, in all respects) as of such earlier date; (ii) no Default or Event of Default (as such terms are defined in the TAH First Lien Credit Agreement) shall exist immediately before or immediately after giving effect to the draw down; and (iii) after giving effect to the draw down on a pro forma basis, TAH will be in compliance with the financial covenants set forth in the TAH First Lien Credit Agreement and TAH shall have Liquidity (as defined in the TAH First Lien Credit Agreement) of at least $7 million. As of the date of this proxy statement/prospectus, the representations and warranties contained in the TAH First Lien Credit Agreement are true and correct in all material respects and no Default or Event of Default under the TAH First Lien Credit Agreement has occurred and is continuing. Based upon information provided by Tenax, management of AIR believes that as of the closing date TAH will be in compliance with the financial covenants contained in the TAH First Lien Credit Agreement and will have Liquidity in excess of the required $7 million, although there can be no assurance that these conditions will be satisfied.
[bookmark: T9924]Reverse Stock Split 
Under Section 341 of the NYSE American Company Guide, if a listed issuer engages in a reverse merger, it will be eligible for continued listing on the NYSE American only if the post-transaction entity meets the standards for initial listing. Companies listed on the NYSE American are subject to initial listing standards that require, among other things, a minimum share price of $4.00 per share under Section 101 of the NYSE American Company Guide. As of the date of this proxy statement/prospectus, the trading price of AIR’s common stock on the NYSE American is less than $4.00 per share, and there is no assurance it will not be below $4.00 per share at the effective time, meaning the combined company would fail to meet the standards for initial listing on the NYSE American. As a result, prior to the closing but, assuming the authorized shares proposal is approved at the special meeting, after the related amendment to the articles of incorporation of AIR to increase the number of authorized shares of AIR common stock from 20 million to 200 million becomes effective, AIR will file a certificate of change with the Nevada Secretary of State to effect, pursuant to NRS 78.207, a reverse stock split of the issued and outstanding shares of AIR common stock at a ratio of one (1) post-split share of AIR common stock for every five (5) pre-split shares of AIR common stock, while simultaneously reducing the number of then authorized shares of AIR common stock under the articles of incorporation of AIR by a corresponding factor, from 200 million to 40 million, with any fractional share of AIR common stock otherwise resulting from the split rounded up to the nearest whole share. Pursuant to NRS 78.207, the AIR Board has the authority to effect such a reverse stock split without stockholder approval. As a result of the reverse stock split, no fractional shares will be issued and any AIR stockholder otherwise entitled to a fractional share will be rounded up to the nearest whole share.
[bookmark: T9925]Background of the Merger 
The AIR Board continuously evaluates AIR’s strategic direction with the objective of enhancing long-term stockholder value. As part of this ongoing process, the AIR Board regularly considers strategic alternatives, including organic growth opportunities and initiatives, capital allocation strategies, strategic partnerships and potential mergers or acquisitions.
In connection with these evaluations, in the first half of 2025, the AIR Board considered, among other things, (i) AIR’s ability to refinance its existing senior indebtedness with Webster Bank, National Association (“Webster Bank”) and its subordinated debt; (ii) the going concern opinion issued by AIR’s registered public accounting firm for the fiscal year ended December 31, 2024; (iii) the performance of AIR’s operations in the first half of 2025; (iv) management’s business plans and operating outlook; and (v) the potential to enhance stockholder value through one or more strategic transactions.
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After the AIR Board evaluated these considerations, on June 2, 2025, AIR engaged Kipps, an investment banking firm experienced in and highly regarded in the aerospace industry, to act as financial advisor on an exclusive basis in connection with a possible transaction involving AIR, including an acquisitive merger or sale of AIR or substantially all of its assets. Beginning in mid-June 2025 and continuing into August 2025, representatives of Kipps worked closely with AIR management to develop a strategy to pursue and effectuate a potential transaction and to prepare marketing materials describing AIR and its strategic attributes. AIR also engaged Baker Tilly US, LLP (“Baker Tilly”), an internationally recognized firm of independent accountants, to prepare a quality of earnings analysis to facilitate review of AIR’s historical financial statements by potential transaction counterparties.
In late June 2025, at the direction of the AIR Board, representatives of Kipps began contacting potential transaction counterparties. The AIR Board did not restrict the scope of such outreach, and representatives of Kipps contacted prospective financial and strategic counterparties, including competitors of AIR in the aerospace and defense industry. Over the course of June, July and August 2025, in consultation with the AIR Board, representatives of Kipps contacted 220 prospective counterparties (72 strategic counterparties, including private equity-backed portfolio companies, and 148 private equity groups). Of those contacted, 107 potential counterparties (29 strategic counterparties and 78 private equity groups) entered into confidentiality agreements with AIR and received a confidential information presentation describing the business and operational and financial attributes of AIR. These potential counterparties also received an instruction letter inviting them to submit a non-binding indication of interest (an “IOI”) to acquire all of the outstanding equity of AIR’s four subsidiaries or all or substantially all of the assets of AIR.
On August 8, 2025, Michael Recca, on behalf of AIR, met with Thomas C. Foley, Sr., founder and partner of NTC Group, a private investment firm that controls Tenax. Following the meeting, Mr. Foley submitted a non-binding IOI dated August 18, 2025, proposing that AIR and Tenax combine through a reverse merger transaction. In his letter, Mr. Foley proposed that AIR acquire Tenax for 90 million shares of AIR common stock, which would be issued to NEH and the other Tenax Members. This proposal was based on valuing (i) AIR at 7.5 times its estimated Run-Rate EBITDA for the second half of 2025 minus AIR’s net debt and (ii) Tenax at 9.0 times its estimated fourth quarter 2025 Run-Rate EBITDA minus net debt.1 In addition, for AIR stockholders who preferred to receive cash, Mr. Foley proposed that Tenax would offer to purchase shares of AIR common stock from such AIR stockholders at a price per share at a premium to the then market price of AIR’s common stock.
By the end of August 2025, eight potential counterparties (four strategic counterparties and four private equity groups), including Tenax, submitted written, preliminary, non-binding IOIs, which included indications of the value such potential counterparties attributed to AIR or its operating assets. Seven of these potential counterparties expressed interest in acquiring substantially all of the operating assets and assuming the liabilities of AIR, with enterprise valuations ranging from $28,000,000 to $55,000,000. Based on the content of the IOIs submitted by the potential counterparties and input obtained from preliminary discussions held by representatives of Kipps with such potential counterparties, AIR determined to invite seven potential counterparties (including Tenax) to continue participating in the sales process.
On September 24, 2025, the AIR Board established a special committee (the “Special Committee”), consisting of three independent directors — Messrs. Michael Porcelain, Michael Brand and David Buonanno — to facilitate the AIR Board’s evaluation of potential strategic transactions. The Special Committee was established to, among other things, review, evaluate and oversee discussions relating to potential strategic alternatives, including a possible merger or sale of AIR, and to provide advice and recommendations to the full AIR Board with respect to such matters.
In carrying out its responsibilities, the Special Committee was authorized to work with management and AIR’s financial and legal advisors, evaluate the strategic rationale and financial terms of any proposed transaction, consider potential conflicts of interest and assess whether any proposed transaction would be fair to, and in the best interests of, AIR and its stockholders. Upon its formation on September 24, 2025, the Special Committee requested that Mr. Michael Recca, AIR’s Director of Special Projects, assist the Special Committee in connection with its evaluation of potential strategic transactions. In this role, Mr. Recca provided information and support at the direction of the Special Committee, including facilitating the preparation and review of financial and operational materials, coordinating the flow of information between management, the Special Committee, the AIR Board and AIR’s advisors and responding to requests for information from the Special Committee and its advisors. Mr. Recca did not participate in any deliberations or decision-making of the Special Committee.
____________
1        Because Run-Rate EBITDA reflects estimated future results, both AIR and Tenax are unable to provide a reconciliation to the most directly comparable GAAP measure, which is based on historical financial information.
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The Special Committee met periodically from October 2025 to December 2025 to review developments relating to the sourcing and evaluation of strategic alternatives and reported its findings and recommendations to the full AIR Board for consideration.
Beginning in September 2025 and continuing through mid-October 2025, AIR conducted due diligence meetings, gave facility tours and had preliminary business discussions with the seven potential counterparties. After participating in management meetings in September 2025, two of the potential counterparties elected not to proceed further and five of the seven potential counterparties, which included Tenax, elected to continue in the process. In early October 2025, in coordination with representatives of Kipps, AIR established a virtual data room to facilitate due diligence investigations by the remaining five potential counterparties.
On September 24, 2025, AIR received a letter from Mr. Foley proposing that AIR acquire Tenax for 90 million shares of AIR common stock, which would be issued to NEH and the other Tenax Members. This proposal was based on valuing (i) AIR at 7.5 times its estimated Run-Rate EBITDA for the second half of 2025 minus net debt and (ii) Tenax at 9.0 times its estimated fourth quarter 2025 Run-Rate EBITDA minus AIR’s net debt.2 In addition, for AIR stockholders who preferred to receive cash, Mr. Foley proposed that Tenax would offer to purchase shares of AIR common stock from such AIR stockholders at a cash price of $3.50 per share.
On October 20, 2025, representatives of Kipps contacted Mr. Foley to provide an update on the AIR sales process and timeline and to confirm whether Tenax remained interested in continuing discussions with AIR. In this discussion, representatives of Kipps advised Mr. Foley that AIR had completed management meetings with all active bidders and that letters were sent seeking final proposals from the five remaining bidders no later than November 13, 2025. Mr. Foley indicated to the representatives of Kipps participating in the discussion that he was only interested in a “reverse merger” transaction structure, pursuant to which the Tenax Members would receive AIR common stock.
On November 13, 2025, a potential counterparty (“Counterparty A”) expressed a desire to continue to evaluate a transaction with AIR and submitted a proposal that did not provide a determinate valuation of AIR. Counterparty A also verbally advised representatives of Kipps that it was reviewing other strategic transactions, including a possible sale of its own stock or assets that would affect its ability to pursue and finance an acquisition of AIR, and asked for an extension of the period in which it could submit a bid.
On November 13, 2025, Tenax submitted a proposal for a combination of AIR and Tenax in which the Tenax Members would receive 98 million shares of AIR common stock. In addition, Tenax offered to purchase from AIR’s stockholders at the time of the closing of the transaction up to one million shares of AIR common stock for $4.00 per share and to grant all AIR stockholders immediately prior to the closing of the transaction a right to put their shares to the combined company approximately one year after the closing of the transaction at a price of $4.25 per share, if, during a 30-day measurement period prior, the average daily price of the shares was below $4.25 per share.
On November 14, 2025, another potential counterparty (“Counterparty B”), an independent wealth fund, submitted a proposal for the acquisition of substantially all of the assets and assumption of all of the liabilities of AIR for an enterprise valuation of $50,000,000, subject to further due diligence and a price adjustment based upon AIR’s net working capital as of closing.
On November 17, 2025, representatives of Kipps participated in a conference with the AIR Board in which it provided analyses of the bids submitted by Tenax and Counterparty B. The representatives of Kipps also described the proposal received from Counterparty A, noting for the AIR Board the lack of a clear valuation in Counterparty A’s proposal.
Through the balance of November 2025, at the direction of the Special Committee, representatives of Kipps engaged in discussions with each of the three potential counterparties to clarify their respective proposals. During discussions with Counterparty A, Counterparty A did not provide clarity regarding its valuation of AIR, or whether it could consummate a transaction in light of the uncertainty of its own strategic plans, and repeatedly requested additional time to clarify its intentions.
____________
2        Because Run-Rate EBITDA reflects estimated future results, both AIR and Tenax are unable to provide a reconciliation to the most directly comparable GAAP measure, which is based on historical financial information.
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Based on the uncertainty expressed by Counterparty A and its inability to move forward on a timely basis, and in light of the AIR Board’s belief that, due to a deterioration in AIR’s financial performance and concerns about AIR’s ability to refinance its debt obligations, AIR needed to consummate a transaction promptly, AIR determined not to pursue a transaction with Counterparty A, and representatives of Kipps informed Counterparty A of AIR’s decision during the week of November 24, 2025. Subsequently, Counterparty A did not seek to continue discussions regarding a transaction with AIR.
In mid-November 2025, the Special Committee directed AIR’s management to prepare updated financial forecasts for 2025 and 2026 (the “November 2025 Forecast”) to be provided by Kipps to Counterparty B and Tenax and to request best-and-final offers. The November 2025 Forecast was provided to Counterparty B and Tenax to enable them to make their best-and-final offers on the basis of the latest information available to the AIR Board. The November 2025 Forecast projected a deterioration in the performance of AIR and negative cash flows from operations through the first half of 2026, which was likely to result in a need on the part of AIR to increase its debt to maintain operations. During a conference on November 21, 2025, the Special Committee advised the rest of the AIR Board of the implications of the November 2025 Forecast, and the AIR Board discussed the various alternatives then available, including whether AIR could refinance all of its outstanding debt and, if so, whether the terms of any such refinancing would be acceptable.
During the week of November 24, 2025, subsequent to the receipt by Tenax of the November 2025 Forecast, Messrs. Porcelain and Recca met with Mr. Foley and other representatives of Tenax to discuss the November 2025 Forecast, prospects for a turn-around in AIR’s performance, the economics of the earlier Tenax proposals and the strategic benefits to Tenax of a transaction with AIR. Messrs. Porcelain and Recca advised Mr. Foley that, given there were other active bidders and the differences in the structures of the bids, as well as certain benefits to AIR from a sale of assets that would be unavailable if it consummated the reverse merger transaction proposed by Tenax, it was important for Tenax to consider meaningfully improving its proposal to ensure that it would be viewed as Tenax’s highest and best offer by the AIR Board. During the discussion, Messrs. Porcelain and Recca advised Mr. Foley that a transaction structure offering both (i) an optional upfront cash consideration to AIR’s stockholders and (ii) a full cash put right would be viewed favorably and would be likely to receive serious consideration by the AIR Board. This feedback was provided by Messrs. Porcelain and Recca to convey the types of transaction features that the AIR Board and the Special Committee believed could enhance certainty of value and address stockholder liquidity considerations.
On December 1, 2025, in response to the request for final bids, Counterparty B submitted a proposal for the acquisition of substantially all of the assets and assumption of all of the liabilities of AIR for an enterprise valuation of $55,000,000. Counterparty B’s proposal also included a net working capital adjustment that would have reduced net cash consideration to AIR’s stockholders by approximately $2,000,000 to $4,000,000.
On December 2, 2025, Mr. Foley sent a letter to AIR reiterating Tenax’s proposal for a transaction pursuant to which Tenax would combine with AIR, with AIR surviving as a public company and the Tenax Members receiving 94.4 million shares of AIR common stock in exchange for 100% of the membership interests in Tenax. To provide potential liquidity to those stockholders of AIR seeking cash, Tenax offered to purchase from AIR’s stockholders at the time of the closing of the transaction up to one million shares of AIR common stock for $4.10 per share and to grant all holders of shares of AIR common stock immediately prior to the closing of the proposed transaction a right to require the combined company to purchase their shares, exercisable on or about the first anniversary of the merger at a price of $4.40 per share, if, during a 30-day measurement period, the average daily price of the shares is below $4.40 per share. Tenax also proposed that all funded debt of AIR would be repaid in connection with the merger, unless the holders of such debt elected to remain lenders to the combined company. In making its offer, based upon information previously provided by AIR, Tenax assumed AIR would have EBITDA of $6 million for 2026. As an alternative, if the reverse merger proposal made by Tenax was not acceptable to AIR, Mr. Foley proposed that Tenax would combine with AIR, with the Tenax Members receiving 94.4 million shares of AIR following a sale of AIR’s operating assets. As part of this alternative transaction, for AIR stockholders who prefer to receive cash in the transaction, the combined company following the merger would purchase up to one million shares of AIR common stock from such AIR stockholders for $4.10 per share plus the amount determined by subtracting $20.5 million from AIR’s net cash remaining at the time of the merger and dividing that result by 5,000,000. The combined company would also grant all holders of AIR shares immediately prior to the closing of the proposed transaction a right to require the combined company to purchase their shares, exercisable on or about the first anniversary of the merger at a price equal to 107.3% of the per share amount resulting from the above formula, if, during a 30-day measurement period, the average daily price of the shares were below such put price.
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On December 3, 2025, after receiving the proposals from each of Counterparty B and Tenax, the Special Committee met to review and discuss various aspects of the proposals, which discussion included an evaluation of the potential benefits of a reverse merger transaction compared to a sale of AIR’s operating assets. The Special Committee considered the strategic, financial and execution risks associated with each alternative. Based on these discussions, the Special Committee advised the AIR Board that it believed a sale of only the operating assets would be difficult to achieve in a way that would enhance stockholder value and recommended that a full AIR Board meeting be convened to consider the two alternatives.
On December 5, 2025, the AIR Board met at AIR’s Bay Shore facility. All of the directors were present throughout the meeting. Representatives of Kipps joined the meeting via video conference. Representatives of Kipps distributed materials summarizing recent communications with the remaining bidders. In addition, representatives of Kipps provided preliminary and illustrative analyses of the bids submitted by Tenax and Counterparty B. Given the uncertainties of the discussions with Counterparty A, representatives of Kipps were not able to provide a meaningful financial analysis of any bid Counterparty A might make. Members of AIR management and AIR’s advisors discussed with the AIR Board various aspects related to the structural differences between the bids of Counterparty B and Tenax, one being a sale of assets and the other a merger, including possible tax implications of both transactions and certain uncertainties associated with a sale of assets, which could, in counsel’s opinion, result in AIR’s shares being delisted by NYSE American.
At its meeting on December 5, the AIR Board reviewed and compared the proposals received from the two remaining potential counterparties, Counterparty B, being an independent wealth fund, and Tenax, a successful participant in the aerospace and defense industry. The AIR Board noted that, based on its familiarity with the aerospace and defense industry and its financial resources, Tenax appeared better positioned to consummate a transaction on an accelerated timeline. In contrast, Counterparty B had indicated it would need to conduct extensive further due diligence, including an assessment of AIR’s working capital requirements prior to proceeding with a potential transaction. Counterparty B’s proposal included a potentially significant valuation deduction via a net working capital adjustment, which, combined with any reduction in price Counterparty B might seek as a result of its due diligence and the deterioration in AIR’s operating performance, caused the AIR Board to believe that ultimately the purchase price actually to be received from Counterparty B was likely to be significantly below its non-binding offer and that a favorable transaction was more likely to be consummated with Tenax as opposed to Counterparty B. In addition, given the successful track record of Tenax and its experience in the aerospace industry, the AIR Board believed that Tenax might succeed in increasing the value of the shares held by AIR’s stockholders and, in all events, was offering stockholders an opportunity to realize liquidity following a one-year holding period. Moreover, the AIR Board believed that the acquisition of AIR through a reverse merger was a central component of the plans of Tenax, as compared to the plans of Counterparty B, which was pursuing other unrelated acquisitions concurrently with the AIR transaction and which, at that time, had no other investments or experience in the aerospace industry. In addition, the AIR Board discussed that Tenax would be able to benefit from the expertise of AIR’s management and other personnel and any synergies between products and processes. On this basis, the AIR Board determined to move forward with Tenax to attempt to enter into a transaction.
On December 8, 2025, the AIR Board and representatives of Kipps met in Greenwich, Connecticut with Mr. Foley and members of the management of Tenax to further discuss Tenax’s business, financial performance and prospects. At the meeting, Mr. Foley gave a presentation regarding the current business of Tenax, its plans for expansion and Tenax’s financial wherewithal. Members of the AIR Board determined that Tenax had the financial capacity to complete the transaction envisioned and support AIR through an anticipated period of negative cash flow. In addition, at the meeting on December 8, 2025, the AIR Board concluded that Tenax and its team were dedicated to the aerospace industry and that AIR’s stockholders could benefit from Tenax’s expertise.
On December 9, 2025, upon being advised that AIR desired to move forward with a potential transaction with Tenax, Tenax advised that it required that AIR enter into an exclusivity agreement with Tenax before committing to expend the funds necessary to continue and potentially complete the process. On December 15, 2025, AIR and Tenax entered into an exclusivity agreement with respect to the proposed transaction. The exclusivity agreement provided for an exclusivity period through January 31, 2026, which would automatically extend through February 15, 2026 unless AIR delivered written notice of termination to Tenax on February 1, 2026. Pursuant to the exclusivity agreement, AIR was required to immediately cease all existing discussions and negotiations with any other party with respect to a potential acquisition of AIR and was prohibited from soliciting, encouraging or providing information to any other potential acquiror during the exclusivity period. Subsequent to the execution of the exclusivity agreement, the parties continued to conduct due diligence and financial reviews of their respective businesses.
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On December 17, 2025, on behalf of AIR, Messrs. Porcelain, Scott Glassman and Recca and representatives of Kipps and Baker Tilly participated in a video conference with Mr. Foley and representatives of Forvis Mazars, LLP, on behalf of Tenax, to discuss various financial measurements of the operations of AIR and decisions made by AIR as to the allocation of certain expenses.
On December 18, 2025, Mr. Foley met with Messrs. Porcelain, Recca and Eric Lee of AIR at AIR’s facility in Barkhamsted, Connecticut to discuss operational issues at AIR’s facility in Barkhamsted.
On December 22, 2025, Cravath, Swaine & Moore LLP (“Cravath”), counsel to Tenax, delivered an initial draft of a term sheet setting forth the key provisions of the proposed transaction (the “December 22 Term Sheet”) to Ellenoff Grossman & Schole LLP (“EGS”), counsel to AIR. The December 22 Term Sheet provided that the transaction would be structured as a reverse triangular merger, pursuant to which a newly formed merger subsidiary of AIR would merge with and into Tenax, with Tenax surviving as a wholly owned subsidiary of AIR. The provisions of the December 22 Term Sheet generally were consistent with those contained in the Tenax letter of December 2, 2025, and provided a specific formula to determine the number of shares of AIR to be issued to the Tenax Members and the prices at which the combined company would (i) commence a tender offer for one million shares of AIR common stock upon consummation of the merger and (ii) redeem those shares put by holders of AIR’s common stock approximately one year after the merger. Specifically, the December 22 Term Sheet provided that AIR would issue 94.4 million shares of AIR common stock to the Tenax Members, subject to adjustment based upon (y) the number of shares of common stock and common stock equivalents AIR issued prior to consummation of the merger, other than an agreed upon pool to be awarded to AIR management, and (z) the excess of AIR’s outstanding indebtedness above $24.6 million at the time of completion of the merger. The December 22 Term Sheet contained other terms and provisions customary for a transaction such as the merger, including provisions with respect to the conduct of the business of AIR and Tenax pending the merger, a “no-shop” provision, the obligation of certain AIR stockholders and Tenax Members to support the proposed transaction, the right of the AIR Board to exercise its fiduciary rights and respond to a superior proposal, the conditions to each party’s obligation to consummate the merger, and the break-up fees and expense reimbursements to be paid to each party upon termination of the merger agreement.
On December 22, 2025, Messrs. Glassman, Porcelain and Recca and other representatives of AIR participated in a video conference with Kipps and representatives of Tenax during which the parties further discussed financial aspects of the operations of AIR and the potential impacts to the ongoing business of various fixed price contracts.
On December 28, 2025, EGS delivered a revised draft term sheet to Cravath that proposed revisions to certain of the economic and structural terms of the December 22 Term Sheet, including with respect to the mechanics for adjusting the merger consideration and the pricing of the tender offer and related stockholder liquidity rights, including AIR’s right to issue equity and equity derivatives during the period subsequent to execution of the merger agreement prior to closing.
On January 2, 2026, Cravath delivered a further revised draft term sheet to EGS (the “January 2 Term Sheet”), which reflected continued discussions between the parties and further refinement of the proposed transaction structure and economic terms, including the introduction of a debt-adjusted framework for determining merger consideration and stockholder liquidity pricing.
On January 5, 2026, the AIR Board and representatives of Kipps reviewed in detail the January 2 Term Sheet. During the week of January 5, 2026, Mr. Porcelain spoke with Mr. Foley regarding certain of the provisions of the January 2 Term Sheet. Shortly thereafter, AIR and Tenax determined that the parties had sufficiently clarified the key terms of the contemplated transaction, and the parties would begin to draft definitive documents in respect thereof.
On January 20, 2026, Mr. Foley and other representatives of Tenax met with members of AIR management to review the most recent financial forecasts that had been prepared by AIR and AIR’s plans for improving operations going forward.
Over the course of January and February 2026, the parties continued to review each other’s businesses and exchanged documents in connection with their respective due diligence efforts.
On January 23, 2026, the AIR Board met to review in detail the formula for adjusting the merger consideration contained in the January 2 Term Sheet. During the course of the meeting, it was noted that the adjustments would be based upon any issuances by AIR of equity and equity derivative securities prior to consummation of the merger 
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and any increase in the amount of AIR’s debt above an agreed upon floor, consistent with the forecasts previously provided to Tenax. During the meeting, representatives of Kipps reviewed preliminary and illustrative scenarios illustrating the impact on the number of shares to be issued based on various assumed increases in AIR’s outstanding indebtedness. In addition, Messrs. Glassman and Recca discussed certain operational issues at AIR and the likely need to increase debt to maintain operations over the first half of 2026. Based upon the presentations, consistent with previous discussions among the directors and officers of AIR, the AIR Board determined that it was probable that the adjustments would result in the issuance of more shares to Tenax than the 94.4 million shares referenced in the January 2 Term Sheet. The AIR Board also determined that it was probable that the price to be received by AIR’s stockholders for shares they might tender in the tender offer to be conducted at the time of the merger or redeem one year after the merger would be less than the prices in the January 2 Term Sheet. At the meeting, each of the AIR Board members confirmed that he understood that AIR’s debt was likely to increase in the foreseeable future and the impact this would have on the adjustment formula that determined the number of shares to be issued to Tenax.
On January 30, 2026, Cravath delivered an initial draft of the original merger agreement (the “January 30 Merger Agreement”) to EGS.
On February 3, 2026, EGS and Cravath conferred regarding certain timing and procedural issues with respect to the January 30 Merger Agreement.
On February 5, 2026, after conferring with AIR management, EGS delivered a revised draft of the original merger agreement to Cravath (the “February 5 Merger Agreement”).
On February 6, 2026, the AIR Board held a meeting at which EGS reviewed the February 5 Merger Agreement for the directors and certain provisions were discussed in detail. It was noted that the ultimate tax structure of the proposed transaction had yet to be agreed upon, as Tenax was still examining the tax implications of different alternatives and that there would be no financial impact to AIR’s existing stockholders from either alternative structure. In addition, Messrs. Recca and Porcelain again reviewed how the number of shares to be issued to the Tenax Members and the price to be received for shares tendered or redeemed by existing AIR stockholders would be determined, focusing on the impact of increases in AIR’s debt. During the course of this discussion, the directors reviewed the status of AIR’s operations, current cash requirements and likely requirements over the next twelve months.
On February 7, 2026, a further revised draft of the original merger agreement responsive to certain concerns noted by EGS and AIR was received from Cravath.
On the morning of February 9, 2026, the parties and their respective counsels participated in a video conference, which focused on outstanding due diligence items, the anticipated delivery dates for such materials, drafting of forms of ancillary agreements to be prepared prior to execution of the original merger agreement and other actions that would need to be accomplished in order to execute the original merger agreement.
On February 11, 2026, Cravath delivered a further revised draft of the original merger agreement (the “February 11 Merger Agreement”) that included a more detailed schedule for the closing of the merger and exchange of the financial information necessary to compute the number of AIR shares to be issued to the Tenax Members, as well as the prices to be paid in the tender offer and upon exercise of the Redemption Rights.
On February 13, 2026, the AIR Board held a videoconference meeting at which senior AIR management and representatives of EGS and Kipps were present (the “February 13 Board Meeting”). Prior to the February 13 Board Meeting, the AIR Board had been provided with the February 11 Merger Agreement. A representative of EGS reviewed with the AIR Board the nature and scope of the AIR Board’s fiduciary duties in the context of evaluating the February 11 Merger Agreement.
At the February 13 Board Meeting, representatives of Kipps presented their financial analysis and rendered to the AIR Board Kipps’s oral opinion that as of that date and based upon and subject to the assumptions, limitations, qualifications and conditions described in Kipps’s written opinion (a draft of which had been provided before the AIR Board meeting), the unadjusted redemption price of $4.21 was fair, from a financial point of view, to the holders of AIR common stock (the “Kipps Oral Fairness Opinion”).
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The AIR Board recognized that the actual redemption price would be determined pursuant to the original merger agreement and calculated based on a formula set forth in the original merger agreement prior to closing. AIR management instructed Kipps to assume that AIR’s net indebtedness at closing would equal $24,600,000, resulting in a calculated unadjusted redemption price of $4.21 per share, though the AIR Board determined that it would be likely that AIR’s net indebtedness at closing would exceed $24,600,000 and the amount of AIR’s net indebtedness as of December 31, 2025. The AIR Board permitted this assumption to enable Kipps to provide the analyses supporting its opinion, which the AIR Board could then use in considering the alternatives available to AIR in light of what the AIR Board believed AIR’s net indebtedness would be through the balance of 2026.
The AIR Board and representatives of EGS and Kipps discussed reasons for accepting the terms offered by Tenax rather than remaining independent or resuming negotiations with another party. As part of this discussion, members of the AIR Board and representatives of Kipps offered their perspectives on the terms of the February 11 Merger Agreement, including the potential liquidity through the tender offer and Redemption Rights, subject to the terms and conditions thereof. In particular, the grant of the Redemption Rights would allow current stockholders to retain their shares and potentially benefit from any increase in the price of the AIR common stock, while providing an opportunity to receive the agreed upon redemption price if the trading price of AIR common stock declined. The AIR Board also noted that the revenues of AIR remained depressed and that Webster Bank had recently announced its acquisition by Santander Bank and was exiting the asset based lending business, and accordingly was not inclined to extend AIR’s credit facility. On that basis, the AIR Board noted that, if AIR did not complete the merger, it likely would need to seek to raise additional capital to fund operations, whether through debt or equity financing. The AIR Board recognized that the terms of any debt would be less favorable to AIR than those of its current credit facility and, if AIR sought to offer equity, in light of its current performance, the price likely would be substantially below the then-current trading price of AIR’s common stock. The AIR Board also noted that Kipps, an internationally recognized investment banking firm in the aerospace and defense industries, had made a significant effort to market AIR, contacting 220 prospective counterparties, of which only 8 submitted non-binding indications of interest in moving forward with an acquisition of AIR. Following such discussion and deliberation, the AIR Board unanimously (i) determined that the February 11 Merger Agreement and the transactions contemplated thereby were fair to and in the best interests of AIR and its stockholders, (ii) adopted the February 11 Merger Agreement and approved the transaction documents thereunder and the transactions contemplated thereby and (iii) resolved to recommend that AIR’s stockholders vote in favor of the stock issuance proposal, the authorized shares proposal and the written consent proposal.
In making its determination, the AIR Board considered the limitations of the Kipps Oral Fairness Opinion, including that the opinion was based upon an assumed amount of AIR’s net indebtedness and AIR’s financial results as of December 31, 2025, and therefore did not reflect subsequent developments. In addition, the AIR Board had been advised by management that AIR’s business was expected to deteriorate further in 2026 and that as a result of anticipated increases in AIR’s indebtedness, the number of shares to be issued upon consummation of the merger agreement would likely exceed the number of shares that would be issued based upon AIR’s financial statements as of December 31, 2025. Management also advised the AIR Board of the significant risks and uncertainties regarding AIR’s ability to obtain the capital necessary to maintain its operations, including the timing and terms on which such capital might be available. In light of these considerations, the AIR Board recognized that the analyses underlying the Kipps Oral Fairness Opinion were based on assumptions that might not reflect AIR’s future financial condition and concluded that entering into the merger agreement, even if the eventual redemption price was materially lower than the value implied by such analysis, was in the best interests of AIR and its stockholders.
Following the conclusion of the February 13 meeting of the AIR Board, AIR received from Cravath a further revised draft of the original merger agreement (the “February 13 Merger Agreement”). The changes from the February 11 Merger Agreement were largely ministerial, and were intended to permit holders of certain warrants issued by Tenax to elect to delay exercising such warrants until after consummation of the merger without otherwise affecting the terms of the merger agreement. In addition, the February 13 Merger Agreement reflected an increase in the target amount of AIR common stock used in the formula for determining the Debt Adjusted AIR Share Price, which resulted in a lower implied Debt Adjusted AIR Share Price and, accordingly, a lower implied redemption price. EGS distributed the February 13 Merger Agreement, together with a summary to the members of the AIR Board. To ensure that each director understood the revisions and continued to support proceeding with the merger, an additional meeting of the AIR Board was held at 4:00 p.m. Eastern time on February 16, 2026, which was attended by all of the directors, senior management and representatives of EGS. EGS reviewed for the directors all of the revisions in the February 13 Merger Agreement. Following discussion of the revisions, the AIR Board 
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concluded there were no substantive changes from the February 11 Merger Agreement that might affect the benefits of the merger to the AIR stockholders and resolved to approve the February 13 Merger Agreement, and confirmed that all actions taken by the AIR Board at its meeting on February 13 remained in the best interests of AIR and its stockholders.
Following this meeting, Messrs. Porcelain and Foley confirmed that both parties were prepared to move forward, and the original merger agreement was executed.
On February 17, 2026, before the opening of trading on the NYSE American, AIR and Tenax issued a joint press release announcing the execution of the original merger agreement.
On that same date, Kipps delivered a written opinion and updated presentation, each dated February 17, 2026, confirming that as of the date of such opinion, and based upon and subject to the assumptions, limitations, qualifications and conditions set forth therein, the unadjusted redemption price of $4.18 was fair, from a financial point of view, to the holders of AIR common stock (the “Kipps Written Fairness Opinion”). The Kipps Written Fairness Opinion reflected a decrease from the $4.21 unadjusted redemption price used by Kipps in rendering the Kipps Oral Fairness Opinion. The Kipps Written Fairness Opinion reflected a decrease from the $4.21 unadjusted redemption price used by Kipps in rendering the Kipps Oral Fairness Opinion as a result of an increase in the number of shares of common stock constituting the AIR Share Target Amount used to calculate the Debt Adjusted AIR Share Price, to 5,256,325, the amount set forth in the executed original merger agreement, from 5,229,125, the amount contained in the February 13 Merger Agreement, which was used by Kipps in calculating the unadjusted redemption price for purposes of delivering its earlier oral opinion.
Over the course of February, March and April of 2026, AIR, Tenax and their respective legal counsel collaborated in drafting a preliminary proxy statement relating to the merger. On May 5, 2026, AIR filed a preliminary proxy statement with the SEC relating to the merger. On May 19, 2026, SEC staff informed AIR’s legal counsel that the SEC would not be commenting on the preliminary proxy statement.
Over the course of June 2026, AIR and Tenax discussed amending the original merger agreement to, among other things, replace the net indebtedness-based formula for determining the merger consideration with a fixed number of shares of AIR common stock, eliminate the previously contemplated tender offer, effect a reverse stock split of AIR common stock prior to the closing, and file a registration statement on Form S-4 with respect to the shares of AIR common stock to be issued to the Tenax Members as merger consideration. 
As described above, the original merger agreement contained a formula-based mechanism for determining the merger consideration (pursuant to which the number of shares of AIR common stock to be issued to the Tenax Members would be adjusted based on, among other things, changes in AIR’s net indebtedness between signing and closing) and contemplated that, following the closing, AIR would commence a tender offer to purchase up to one million shares of AIR common stock from AIR stockholders at a price determined in accordance with a formula tied to AIR’s net indebtedness. In connection with the June 2026 discussions, the parties and their respective counsels considered the risks and uncertainties associated with these formula-based mechanisms, including the risk that AIR’s net indebtedness could increase prior to the closing in a manner that would reduce the certainty and predictability of the merger consideration and the tender offer price. In addition, as the parties and their advisors evaluated the combined company’s ability to satisfy the listing requirements of the NYSE American following the closing, including (i) the initial listing requirement under Section 101 of the NYSE American Company Guide that shares of common stock have a minimum price of $4.00 per share and (ii) the continued listing requirements under Section 1003 of the NYSE American Company Guide that the combined company have at least 200,000 publicly-held shares, at least 300 holders of publicly-held shares and an aggregate market value of publicly-held shares of at least $1 million, concerns arose regarding the previously contemplated structure.
Specifically, the parties were concerned that if a significant number of AIR stockholders tendered their shares in the post-closing tender offer, the resulting reduction in the number of publicly-held shares could cause either the number of publicly-held shares, the number of holders of such shares or the aggregate market value of such shares to fall below the minimum requirements for continued listing on the NYSE American. Given that insiders of the combined company were expected to collectively own approximately 75% of the outstanding shares of the combined company following the merger, the number of shares held by non-insiders available to satisfy these requirements was already expected to be limited. The tender offer, by further reducing the number of shares held by non-insider public stockholders, presented a meaningful risk that the combined company would fail to satisfy the NYSE American’s 
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continued listing standards. The parties also discussed the risk that a reduction in the public stockholder base could adversely affect the liquidity and trading price of AIR common stock following the merger, as well as the combined company’s ability to attract institutional investor interest.
In light of these concerns, the parties determined that replacing the formula-based merger consideration with a fixed number of shares; eliminating the tender offer and instead relying on the Redemption Rights, exercisable approximately one year after the closing, as the sole stockholder liquidity mechanism under the merger agreement; effecting a reverse stock split; and filing a registration statement on Form S-4 to register the shares of AIR common stock to be issued to the Tenax Members would collectively increase the number of unrestricted publicly-held shares and satisfy the $4.00 minimum share price requirement for purposes of satisfying the initial listing requirements of the NYSE American while preserving a meaningful liquidity opportunity for existing AIR stockholders. On June 25, 2026, the AIR Board met and approved the proposed revised commercial terms.
On June 29, 2026, Cravath delivered a draft of the merger agreement (the “June 29 Merger Agreement”) to EGS which, among other things, (i) set the merger consideration at 126,900,000 shares of AIR common stock (which number will be adjusted to 25,380,000 shares after giving effect to the proposed amendment to the articles of incorporation of AIR contemplated by the authorized shares proposal and the subsequent reverse stock split described in this proxy statement/prospectus); (ii) revised the definition of Debt Adjusted AIR Share Price to be fixed at $3.05 ($15.25 after giving effect to the reverse stock split), rather than calculated pursuant to a formula based on AIR net indebtedness; (iii) eliminated the tender offer that the parties previously contemplated AIR would commence following the closing; and (iv) included a requirement for AIR to file a registration statement on Form S-4 with respect to the shares of AIR common stock to be issued to the Tenax Members as merger consideration and added a condition to closing that such registration statement have become effective under the Securities Act and not be subject to any stop order. The June 29 Merger Agreement further provided that, if AIR effected the reverse stock split or any other subdivision, stock dividend, split, combination, recapitalization, reclassification or similar change to its common stock on or after February 16, 2026 and prior to the closing, the merger consideration, the Debt Adjusted AIR Share Price and the other amounts payable under the merger agreement would be appropriately and equitably adjusted to preserve the same economic effect for the Tenax Members. Later that day EGS provided comments on the June 29 Merger Agreement. On June 30, 2026, Cravath delivered a revised draft of the amended and restated merger agreement to EGS (the “June 30 Merger Agreement”), which reflected the resolution of EGS’s comments.
On July 2, 2026, the AIR Board held a meeting at which representatives of EGS reviewed the June 30 Merger Agreement and the revisions from the original merger agreement. During the course of the meeting the AIR Board, management and EGS discussed reasons for accepting the revised terms set forth in the merger agreement and other alternatives available to AIR. During the discussion, amongst other items, members of management noted the dilution to the current AIR stockholders that would occur as a result of the merger, the fact that the merger agreement required that AIR amend its articles of incorporation to permit stockholder action by written consent under conditions specified in the proposed resolution, that the current holders of AIR common stock would continue to be afforded the opportunity to cause the combined company to redeem their shares pursuant to the redemption rights agreement, subject to the terms and conditions thereof, and that the revised terms appeared to provide the most certain path to meeting the initial listing requirements of NYSE American as opposed to other possible actions. Following discussion, the AIR Board unanimously (i) determined that the June 30 Merger Agreement and the Transactions contemplated thereby were fair to and in the best interests of AIR and its stockholders, (ii) adopted the June 30 Merger Agreement and approved the transaction documents and the Transactions and (iii) resolved to recommend that AIR’s stockholders vote in favor of the stock issuance proposal, the authorized shares proposal and the written consent proposal.
Later on July 2, 2026, following the meeting of the AIR Board, AIR, Merger Sub and Tenax entered into the merger agreement, which amended and restated the original merger agreement in its entirety.
On July 22, 2026, AIR made its initial filing with the SEC of the registration statement of which this proxy statement/prospectus forms a part. On July 24, 2026, SEC staff informed AIR’s legal counsel that the SEC would be reviewing and providing a comment letter with respect to the preliminary version of the registration statement of which this proxy statement/prospectus forms a part. 
Following that notification, representatives of AIR and Tenax, together with their respective counsels, discussed the anticipated effect of the SEC’s review on the expected timeline for consummation of the merger. In the course of those discussions, the parties considered, among other things, (i) the anticipated timing of the receipt of the SEC’s 
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comment letter with respect to the preliminary proxy statement/prospectus, (ii) the amount of time expected to be required to prepare and file responses to the SEC’s comments and to file an amendment to the registration statement of which this proxy statement/prospectus forms a part, together with any additional time that could be required to resolve any further comments from the SEC staff, (iii) the amount of time expected to be required, following the effectiveness of the registration statement, to set a record date for the special meeting and to notify and coordinate with the proxy solicitor and (iv) the amount of time expected to be required to complete the mailing of this proxy statement/prospectus to shareholders, to solicit proxies and to convene and hold the special meeting.
Based on these considerations, the parties concluded that it would likely not be practicable to complete the merger on or prior to September 30, 2026, the outside date then specified in the merger agreement, and determined that an extension of the outside date was advisable in order to preserve the ability of the parties to complete the merger in accordance with the terms of the merger agreement. Accordingly, the parties agreed to amend the merger agreement solely to extend the outside date from September 30, 2026 to November 30, 2026.
On July 31, 2026, following a meeting of the AIR Board, AIR, Merger Sub and Tenax entered into this amendment to the merger agreement.
[bookmark: T9926]Recommendation of the AIR Board; AIR’s Reasons for the Merger 
At a meeting held on July 2, 2026, the AIR Board unanimously (i) determined that the merger agreement and the Transactions are fair to and in the best interests of AIR and its stockholders; (ii) adopted the merger agreement and approved the transaction documents and the Transactions; (iii) resolved to recommend that the stockholders of AIR vote in favor of the stock issuance proposal, the authorized shares proposal and the written consent proposal, in each case, on the terms and subject to the conditions set forth in the merger agreement; and (iv) directed that such matters be submitted to the stockholders of AIR for approval.
The AIR Board recommends that you vote “FOR” the stock issuance proposal; “FOR” the authorized shares proposal; “FOR” the written consent proposal; “FOR” the transaction compensation proposal and “FOR” the adjournment proposal.
In evaluating the Transactions, the AIR Board consulted with AIR’s management and legal and financial advisors to AIR and, in reaching its decision, the AIR Board considered a number of factors, both positive and negative, and potential benefits and risks involved with the merger agreement and the Transactions. Throughout 2025 and the first half of 2026, the AIR Board had considered AIR’s financial performance, AIR’s ability to service and refinance its existing indebtedness and, in light of these circumstances, the need to pursue a strategic transaction. In June 2025, the AIR Board initiated a process to pursue a transaction that would enhance value for AIR’s stockholders. The decision of the AIR Board to enter into the merger agreement was the result of careful consideration by the Board of numerous factors weighing positively in favor of the merger, including the following principal factors:
•        AIR began the process of soliciting potential transaction counterparties in June 2025 and Kipps contacted 220 potential counterparties, and only eight potential counterparties submitted written preliminary proposals, confirming that the pool of potential counterparties was limited;
•        of the potential counterparties that submitted proposals, only Tenax proposed a reverse merger that would enable AIR’s stockholders to realize a benefit from AIR’s status as a company listed on the NYSE American;
•        other transaction structures, such as an asset sale, may have subjected AIR to delisting from the NYSE American, thereby eliminating any perceived value attributable to its status as a listed company;
•        the expectation that the combined company will have significantly higher revenues;
•        the expectation that the combined company will have increased resources to invest in future acquisitions and other growth opportunities in comparison to AIR on a stand-alone basis;
•        the expectation that the combined company will have the financial resources to enable it to access the credit markets at rates more favorable to AIR than those that are likely to be available to AIR on a stand-alone basis;
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•        the resulting equity stake in the combined company to be held by AIR’s stockholders upon completion of the merger and the ability of AIR’s stockholders to elect to require the combined company to redeem their shares, which are the result of arm’s-length negotiations;
•        the AIR Board’s belief that the merger consideration and the structure of the transaction represent Tenax’s best and final offer;
•        the expectation that the potential opportunities for the combined company to solicit and receive contract awards are greater than the opportunities currently available to AIR on a stand-alone basis;
•        the terms of the Transactions provide AIR stockholders with a continuing equity stake in the combined company that provides AIR stockholders the opportunity to realize potential future share price growth and the potential for liquidity through Redemption Rights if they elect to cause the combined company to redeem their shares of AIR common stock;
•        the AIR Board’s knowledge of AIR’s business, operations, financial condition, earnings and prospects and its knowledge of Tenax’s business, operations, financial condition, earnings and prospects, based on the results of AIR’s due diligence review of Tenax;
•        the terms and conditions of the merger agreement, including the commitments by both AIR and Tenax to complete the Transactions and the likelihood of closing;
•        the fact that the obligation of Tenax to consummate the closing under the merger agreement is not subject to a financing condition, and the AIR Board’s determination that Tenax has sufficient financial resources to cover (i) payment of AIR’s existing credit facilities and (ii) the fees and expenses reasonably expected to be incurred in connection with the merger;
•        the limited number of approvals required from regulatory agencies and the likelihood that such approvals will be received without the imposition of terms and conditions that adversely affect the business and financial results of the combined company; and
•        the fact that the merger agreement does not preclude a third party from making an unsolicited proposal for a competing transaction with AIR and that, under specified circumstances, AIR may furnish non-public information to and enter into discussions with such a third party regarding the competing transaction and the AIR Board may withdraw or modify its recommendations to our stockholders regarding the merger, including a recommendation to terminate the merger agreement in favor of entering into a competing transaction (subject to a termination fee).
The AIR Board also weighed the factors described above against a number of risks and other factors identified in its deliberations as weighing negatively against the merger, including:
•        restrictions on the conduct of AIR’s business during the period between the execution of the merger agreement and the completion of the merger;
•        the costs associated with the completion of the merger, including management’s time and energy and potential opportunity costs, and the risk of the failure to realize the benefits expected to be obtained in connection with the merger;
•        the effect of any failure to complete the merger, including potential termination fees and stockholder and market reactions;
•        the challenges inherent in the combination of two businesses of the size and complexity of AIR and Tenax, including disruption to their respective businesses and commercial relationships, and the possible diversion of management attention for an extended period of time;
•        the fact that, upon completion of the merger, the AIR Board will be composed of no fewer than eight directors, with at least six of such directors identified by the Tenax Members and two of such directors subject to the approval of Tenax;
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•        the fact that, after the merger, holders of the common stock of AIR as of immediately prior to the effective time of the merger would collectively hold only approximately 4% of the common stock of the combined company on a fully diluted basis, and the combined company would effectively be controlled by a majority stockholder;
•        the dilution of the overall interest of the public stockholders in the combined company following the merger and the resulting diminution in their aggregate interest in the future growth of the combined company;
•        the risk that the lack of a public market for the membership interests of Tenax makes it difficult to evaluate the fairness of the merger and the Tenax Members may receive consideration in the merger that is more than the fair market value of their membership interests;
•        uncertainties with respect to certain aspects of the business of Tenax and the AIR Board’s lack of deep experience with the business of Tenax;
•        uncertainties with respect to certain aspects of the business of AIR and the lack of deep experience with the business of AIR on the part of the management of Tenax;
•        the merger agreement precludes AIR from actively soliciting alternative proposals; and
•        the termination fee and the obligation of AIR to reimburse Tenax for certain expenses may discourage third parties that might otherwise be interested in a business combination with, or acquisition of, AIR from making alternative proposals.
The AIR Board also considered the interests that the executive officers and directors of AIR have with respect to the merger in addition to their interests as stockholders of AIR generally (see the section entitled “— Interests of AIR’s Directors and Executive Officers in the Merger” beginning on page 51 of this proxy statement/prospectus).
Although the foregoing discussion sets forth the principal factors considered by the AIR Board in reaching its recommendation, it is not intended to be exhaustive and may not include all of the factors considered by the AIR Board, and each director may have considered different factors or given different weight to each factor. The above factors are not presented in any order of priority. In view of the variety of factors, the amount of information and the complexity of the matters considered, the AIR Board did not find it practicable to, and did not, make specific assessments of, or assign relative weights to, the specific factors considered in reaching its recommendation. The explanation of the reasoning of the AIR Board and certain information presented in this section are forward-looking in nature and should be read in light of the factors discussed in the section entitled “Cautionary Statement Regarding Forward-Looking Statements” beginning on page 32 of this proxy statement/prospectus.
After careful consideration, the AIR Board unanimously (i) determined that the merger agreement, the merger and the other Transactions are fair to and in the best interests of AIR and its stockholders and (ii) authorized, approved and declared advisable the merger agreement, the merger and the other Transactions, on the terms and subject to the conditions set forth in the merger agreement. Accordingly, the AIR Board unanimously recommends that AIR’s stockholders vote “FOR” the stock issuance proposal, the authorized shares proposal, the written consent proposal, the transaction compensation proposal and the adjournment proposal.
[bookmark: T9927]Interests of AIR’s Directors and Executive Officers in the Merger 
In considering the recommendation of the AIR Board, AIR stockholders should be aware that AIR’s directors and executive officers have interests in the proposed merger that are different from, or in addition to, any interests they may have as stockholders. The AIR Board was aware of the different or additional interests set forth below (other than any interests that arose following AIR’s entry into the merger agreement) and considered such interests along with other matters in approving the merger agreement and the transactions contemplated by the merger agreement.
AIR’s executive officers for the purpose of the discussion below are Scott Glassman (Acting Chief Executive Officer and President) and Brian Drisgula (Vice President of Finance). In accordance with SEC rules, this discussion also covers former directors and executive officers of AIR who served in such capacity at any time since January 1, 2025, which consists solely of Luciano Melluzzo (former President and Chief Executive Officer).
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Subordinated Notes
Michael Taglich and Robert Taglich, directors of AIR, hold subordinated notes in the aggregate principal amount of $4,871,000 (the “Subordinated Notes”), of which $2,519,000 is convertible at the option of the holder into AIR common stock at $15.00 per share and $1,802,000 is convertible at the option of the holder into AIR common stock at $9.30 per share, and $550,000 is non-convertible. The Subordinated Notes mature December 1, 2026. Webster Bank, our principal lender, has required that payment of the amounts due pursuant to the Subordinated Notes be subordinated to payment of amounts owed under AIR’s credit facility. Tenax has agreed in the merger agreement that it or one of its affiliates will pay, or cause to be paid, our outstanding indebtedness, including the amount payable to Webster Bank and the Subordinated Notes in connection with the closing of the merger.
Treatment of AIR Equity Awards
Pursuant to the merger agreement, AIR Equity Awards, including those held by directors and executive officers, that are outstanding as of immediately prior to the effective time will continue on the same terms and conditions as were applicable to such AIR Equity Awards as of immediately prior to the effective time. These terms and conditions generally provide that if an award holder is terminated without “cause” within two years following the effective time, any unvested portion of his or her AIR Equity Awards will become fully vested. In addition, any vested options will generally remain exercisable until the earlier of the expiration date of the option and the date that is three months from such termination (or, in the case of termination due to death or permanent disability, a one- to three-year post-termination exercise period).
The table below sets forth, by type of AIR Equity Award, for each AIR director, an estimate of the aggregate value of such AIR Equity Awards granted that may be held by such individual at the effective time. The amounts set forth in the table below have been determined based on the number of AIR Equity Awards held by each individual as of August 31, 2026, assuming that (i) the price per share of AIR common stock is $3.07, which represents the five-day average closing price following the announcement of the merger, (ii) the effective time occurs on November 1, 2026, which is the assumed closing date only for purposes of this compensation-related disclosure and (iii) the individuals included in the tables below do not receive any additional grants of AIR Equity Awards or forfeit any AIR Equity Awards prior to November 1, 2026; however, the values in the table below do reflect the expected vesting of AIR Equity Awards prior to such date.
	
	 
	AIR 
RSUs(1) 
($)
	 
	AIR Stock 
Options(2) 
($)
	 
	Total 
($)

	Michael N. Taglich
	 
	37,328.13
	 
	$
	700.00
	 
	38,028.13

	Robert F. Taglich
	 
	37,328.13
	 
	$
	700.00
	 
	38,028.13

	Peter D. Rettaliata
	 
	37,328.13
	 
	$
	700.00
	 
	38,028.13

	David Buonanno
	 
	37,328.13
	 
	$
	700.00
	 
	38,028.13

	Michael Brand
	 
	37,328.13
	 
	$
	700.00
	 
	38,028.13

	Michael Porcelain
	 
	186,628.37
	 
	$
	700.00
	 
	187,328.37

	Scott Glassman
	 
	100,039.02
	 
	 
	—
	 
	100,039.02


____________
(1)      These amounts do not reflect vested but not yet settled AIR RSUs, which consist of 60,791 vested AIR RSUs held by Mr. Porcelain and 12,159 vested AIR RSUs issued to each other director, which will be settled on February 12, 2027.
(2)      Excludes any AIR stock options for which the exercise price is equal to or greater than the assumed stock price of $3.07.
Mr. Drisgula does not hold any AIR Equity Awards. For information regarding the AIR RSUs and unvested AIR stock options held by Messrs. Scott Glassman and Luciano Melluzzo, see the section entitled “— Potential Payments to AIR’s Named Executive Officers Upon Completion of the Merger” beginning on page 53 of this proxy statement/prospectus. All vested AIR stock options held by directors and executive officers other than those reflected in the table above have an exercise price in excess of $3.07.
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Severance Benefits for Luciano Melluzzo
On March 11, 2026, Mr. Luciano Melluzzo resigned from his positions as President and Chief Executive Officer of AIR and from all other positions he held with AIR and its subsidiaries. In connection with his resignation, Mr. Melluzzo entered into a Separation and Release Agreement, dated March 13, 2026, which provides for (i) cash severance equal to two months’ base salary ($64,310.14) and (ii) the issuance of 12,159 shares of AIR common stock in respect of the accelerated settlement of vested AIR RSUs granted on February 12, 2026.
Arrangements with Tenax
As of the date of this proxy statement/prospectus, none of AIR’s directors or executive officers has entered into any agreement, arrangement or understanding with Tenax or any of its affiliates regarding employment, or providing for any compensation or benefits, following the effective time, and the merger is not conditioned upon any such agreement, arrangement or understanding being entered into.
Continuing Employee Benefits
The merger agreement provides for certain customary protections regarding the compensation and benefits of employees of AIR, including AIR’s executive officers, during their employment with AIR and its affiliates following the effective time for a period of up to one year. These provisions are described in more detail in the section entitled “The Merger Agreement — Employee Matters” beginning on page 79 of this proxy statement/prospectus.
Directors’ and Officers’ Indemnification
Pursuant to the terms of the merger agreement, directors and executive officers of AIR will be entitled to certain ongoing indemnification and coverage under directors’ and officers’ liability insurance policies following the merger. For a more detailed description of the provisions of the merger agreement relating to directors’ and officers’ indemnification, please see the section entitled “The Merger Agreement — Directors’ and Officers’ Indemnification and Insurance” beginning on page 79 of this proxy statement/prospectus.
[bookmark: T9928]Potential Payments to AIR’s Named Executive Officers Upon Completion of the Merger 
This section sets forth the information required by Item 402(t) of SEC Regulation S-K regarding the compensation of each of AIR’s Named Executive Officers that is based on or otherwise relates to the merger and that will or may become payable to the Named Executive Officers at either the consummation of the merger or upon a qualifying termination of employment upon or following the consummation of the merger.
The table below sets forth, for the purposes of this merger-related compensation disclosure, the amount of payments and benefits that each Named Executive Officer would receive at the effective time based on the following assumptions:
•        the effective time occurs on November 1, 2026, which is the assumed closing date only for purposes of this compensation-related disclosure;
•        the number of unvested AIR Equity Awards held by each Named Executive Officer is determined as of August 31, 2026, the latest practicable date to determine such amounts before the filing of this proxy statement/prospectus, less any awards expected to vest in the ordinary course prior to November 1, 2026, and assuming no additional grants or forfeitures of AIR Equity Awards prior to November 1, 2026; and
•        the price per share of AIR common stock is $3.07, which represents the five-day average closing price following the announcement of the merger.
The calculations in the table do not include amounts that AIR’s Named Executive Officers were already entitled to receive or were vested in as of the date of this proxy statement/prospectus. Moreover, as a result of the foregoing assumptions which may or may not actually occur or be accurate on the relevant date, the actual amounts, if any, to be received by a Named Executive Officer may materially differ from the amounts set forth below.
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For the purposes of this disclosure, “double-trigger” refers to payments that require two conditions, which are the consummation of the merger and a qualifying termination of employment, and “single-trigger” refers to payments or benefits that solely arise as a result of the consummation of the merger.
Golden Parachute Compensation
	Name
	 
	Cash 
($)
	 
	Equity 
($)(1)
	 
	Perquisites/ 
benefits 
($)
	 
	Total 
($)

	Scott Glassman(1)
	 
	$
	0
	 
	$
	 
	 
	$
	 
	 
	$
	 

	Luciano Melluzzo(2)
	 
	$
	0
	 
	$
	 
	 
	$
	 
	 
	$
	 


____________
(1)      For Mr. Glassman, the amounts set forth in the table reflect the aggregate dollar value of AIR common stock in respect of his unvested AIR Equity Awards, which will vest upon a termination without cause within two years following the effective time. These are therefore “double-trigger” payments. This amount excludes a grant of 12,159 vested RSUs to Mr. Glassman on February 12, 2026, which will be settled on February 12, 2027, because this grant was not made in connection with the merger.
(2)      Mr. Melluzzo resigned from his position as the President and Chief Executive Officer of the Company, effective March 11, 2026, and is no longer entitled to any payments or benefits in connection with the merger.
[bookmark: T9929]Interests of Certain Participants in the Solicitation 
Our directors and executive officers may solicit proxies by telephone or otherwise in respect of the proposals to be considered at the special meeting and may be deemed to have been “participants” under the SEC rules in regard to such solicitation of AIR stockholders. AIR stockholders should be aware that all of the directors and Messrs. Glassman and Drisgula have interests in the merger that may be different from, or in addition to, those of AIR stockholders generally. All of our directors and Mr. Glassman will benefit from the treatment of outstanding AIR RSUs and AIR stock options and Michael Taglich and Robert Taglich will benefit from the payment of Subordinated Notes held by them as more fully described under “The Merger — Interests of AIR’s Directors and Executive Officers in the Merger” beginning on page 51 of this proxy statement/prospectus. In addition, AIR’s directors and executive officers will benefit from the indemnification and insurance arrangements described under “The Merger Agreement — Directors’ and Officers’ Indemnification and Insurance” beginning on page 79 of this proxy statement/prospectus.
[bookmark: T9930]Opinion of AIR’s Financial Advisor 
AIR retained Kipps to act as its financial advisor in connection with the Transactions. As part of this engagement, the AIR Board requested that Kipps evaluate the fairness to the holders of the AIR common stock, from a financial point of view, of the redemption price. At the meeting of the AIR Board on February 13, 2026, Kipps rendered its oral opinion to the AIR Board that as of the date of such opinion and based upon and subject to the assumptions, limitations, qualifications and conditions described in Kipps’s written opinion, an unadjusted redemption price of $4.21 was fair, from a financial point of view, to the holders of the AIR common stock. On February 17, 2026, Kipps delivered to the AIR Board a written opinion and an updated presentation, each dated February 17, 2026, confirming that, as of the date of such opinion and based upon and subject to the assumptions, limitations, qualifications and conditions described in such opinion, an unadjusted redemption price of $4.18 was fair, from a financial point of view, to the holders of the AIR common stock.
The full text of the written opinion of Kipps, dated February 17, 2026, which sets forth, among other things, the procedures followed, assumptions made, matters considered and qualifications and limitations on the scope of review undertaken in rendering its opinion, is attached as Annex B and is incorporated herein by reference into this proxy statement/prospectus in its entirety. The summary of the opinion of Kipps in this proxy statement/prospectus is qualified in its entirety by reference to the full text of the written opinion. You are urged to read Kipps’s opinion carefully and in its entirety. Kipps’s opinion was addressed to, and provided for the information and benefit of, the AIR Board (in its capacity as such) in connection with its evaluation of the Original Transactions. The opinion does not constitute a recommendation to the AIR Board or to any other persons in respect of the Original Transactions or the Transactions, including as to how any holder of shares of AIR common stock should vote or act in respect of the Original Transactions or the Transactions. Kipps’s opinion does not address the relative merits 
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of the Original Transactions or the Transactions as compared to other business or financial strategies that might be available to AIR, nor does it address the underlying business decision of AIR to engage in the Original Transactions or the Transactions.
AIR stockholders should be aware that with the consent of the AIR Board, Kipps’s opinion was based on an assumed unadjusted redemption price of $4.18 per share, which was calculated based on a formula set forth in the original merger agreement prior to its amendment and restatement and assuming, at the direction of AIR’s management, that AIR’s net indebtedness at closing equals $24,600,000. The actual redemption price will be $3.27, which is materially lower than the $4.18 per share on which Kipps rendered its fairness opinion.
In connection with rendering its written opinion, Kipps, among other things:
•        reviewed certain publicly available business and financial information relating to AIR that Kipps deemed to be relevant, including publicly available research analysts’ estimates;
•        reviewed certain internal projected financial data relating to AIR prepared and furnished to Kipps by management of AIR, each as approved for Kipps’s use by AIR (the “Forecasts”);
•        discussed with management of AIR their assessment of the past and current operations of AIR, the current financial condition and prospects of AIR, and the Forecasts;
•        reviewed the reported prices and the historical trading activity of the AIR common stock;
•        compared the financial performance of AIR and its stock market trading multiples with those of certain other publicly traded companies that Kipps deemed relevant;
•        compared the financial performance of AIR and the valuation multiples relating to the unadjusted redemption price with the financial terms, to the extent publicly available, of certain other transactions that Kipps deemed relevant;
•        reviewed the financial terms and conditions of a draft, dated as of February 16, 2026, of the original merger agreement, including Exhibit H thereto; and
•        performed such other analyses and examinations and considered such other factors that Kipps deemed appropriate.
For purposes of Kipps’s analysis and opinion, Kipps assumed and relied upon the accuracy and completeness of the financial and other information publicly available, and all of the information supplied or otherwise made available to, discussed with or reviewed by Kipps, without any independent verification of such information (and Kipps did not assume responsibility or liability for any independent verification of such information), and further relied upon the assurances of the management of AIR that they were not aware of any facts or circumstances that would make such information inaccurate or misleading. With respect to the Forecasts, Kipps assumed with the consent of the AIR Board that the Forecasts were reasonably prepared on bases reflecting the best currently available estimates and good faith judgments of the management of AIR as to the future financial performance of AIR and the other matters covered thereby. Kipps expressed no view as to the Forecasts or the assumptions on which they were based.
For purposes of Kipps’s analysis and opinion, Kipps assumed, in all respects material to its analysis, that the final executed original merger agreement would not differ from the draft original merger agreement reviewed by Kipps, that the final executed redemption rights agreement would not differ from the draft terms and conditions set forth on Exhibit H of the original merger agreement reviewed by Kipps, that the representations and warranties of each party contained in the original merger agreement were true and correct, that each party would perform all of the covenants and agreements required to be performed by it under the original merger agreement and redemption rights agreement and that all conditions to the consummation of the Original Transactions, including the redemption, would be satisfied without waiver or modification thereof. Kipps further assumed, in all respects material to its analysis, that all governmental, regulatory or other consents, approvals or releases necessary for the consummation of the Original Transactions, including the redemption, would be obtained without any delay, limitation, restriction or condition that would have an adverse effect on AIR or the consummation of the Original Transactions, including the redemption, or reduce the contemplated benefits of the Original Transactions, including the Redemption Rights, to holders of AIR common stock.
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Kipps did not conduct a physical inspection of the properties or facilities of AIR and did not make or assume any responsibility for making any independent valuation or appraisal of the assets or liabilities (including any contingent, derivative or other off-balance sheet assets and liabilities) of AIR, nor was Kipps furnished with any such valuations or appraisals, nor did Kipps evaluate the solvency or fair value of AIR under any state or federal laws relating to bankruptcy, insolvency or similar matters. Kipps’s opinion was necessarily based upon information made available to Kipps as of the date of its opinion and financial, economic, market and other conditions as they existed and could be evaluated on the date of its opinion. Developments subsequent to Kipps’s opinion could affect its opinion and Kipps did not and does not have any obligation to update, revise or reaffirm its opinion.
Kipps was not asked to pass upon, and expressed no opinion with respect to, any matter other than the fairness to the holders of the AIR common stock, from a financial point of view, of the unadjusted redemption price. Kipps did not express any view on, and Kipps’s opinion does not address, the fairness of the proposed transaction to, or any consideration received in connection therewith by, the holders of any other class of securities, creditors or other constituencies of AIR, the fairness of the consideration to be paid or payable by AIR to the holders of membership units of Tenax or to be paid or payable by AIR in the tender offer contemplated in the original merger agreement, nor the fairness of the amount or nature of any compensation to be paid or payable to any of the officers, directors or employees of AIR, or any class of such persons, whether relative to the unadjusted redemption price or otherwise. Kipps was not asked to, nor did Kipps express any view on, and Kipps’s opinion does not address, any other term or aspect of the original merger agreement or the redemption rights agreement or the Original Transactions or the Transactions, including, without limitation, the structure or form of the Original Transactions or the Transactions, or any term or aspect of any other agreement or instrument contemplated by the original merger agreement or the redemption rights agreement or entered into or amended in connection with the original merger agreement or the redemption rights agreement. Kipps’s opinion does not address the relative merits of the Original Transactions or the Transactions, including the redemption, as compared to other business or financial strategies that might be available to AIR, nor does it address the underlying business decision of AIR to engage in the Original Transactions or the Transactions, including the redemption. Kipps’s opinion did not constitute a recommendation to the AIR Board or to any other persons in respect of the Original Transactions or the Transactions, including the redemption, including as to how any holder of shares of the AIR common stock should vote or act in respect of the Original Transactions or the Transactions, including the redemption. Kipps did not express any opinion as to the prices at which shares of AIR common stock will trade at any time, as to the potential effects of volatility in the credit, financial and stock markets on AIR or the Original Transactions or the Transactions, including the redemption, or as to the impact of the Original Transactions or the Transactions, including the redemption, on the solvency or viability of AIR or the ability of AIR to pay its obligations when they come due. Kipps is not a legal, regulatory, accounting or tax expert and assumed the accuracy and completeness of assessments by AIR and its advisors with respect to legal, regulatory, accounting and tax matters.
Set forth below is a summary of the material financial analyses reviewed by Kipps with the AIR Board on February 13, 2026, as updated by delivery of the updated presentation to the AIR Board on February 17, 2026. The presentation delivered to the AIR Board on February 13, 2026 in connection with rendering the oral opinion was identical to the February 17, 2026 presentation delivered to the Board on such date, other than the modified redemption price. The following summary, however, does not purport to be a complete description of the analyses performed by Kipps. The order of the analyses described and the results of these analyses do not represent relative importance or weight given to these analyses by Kipps. Except as otherwise noted, the following quantitative information, to the extent that it is based on market data, is based on market data that existed on or before February 12, 2026 (the last trading date prior to the rendering of Kipps’s oral opinion), and is not necessarily indicative of current market conditions.
For purposes of its analyses and reviews, Kipps considered general business, economic, market and financial conditions, industry sector performance and other matters, as they existed and could be evaluated as of the date of its opinion, many of which are beyond the control of AIR. The estimates contained in Kipps’s analyses and reviews, and the ranges of valuations resulting from any particular analysis or review, are not necessarily indicative of actual values or predictive of future results or values, which may be significantly more or less favorable than those suggested by Kipps’s analyses and reviews. In addition, analyses and reviews relating to the value of companies, businesses or securities do not purport to be appraisals or to reflect the prices at which companies, businesses or securities actually may be sold. Accordingly, the estimates used in, and the results derived from, Kipps’s analyses and reviews are inherently subject to substantial uncertainty.
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The following summary of Kipps’s financial analyses includes information presented in tabular format. In order to fully understand the analyses, the tables should be read together with the full text of each summary. The tables are not intended to stand alone and alone do not constitute a complete description of Kipps’s financial analyses. Considering the tables below without considering the full narrative description of Kipps’s financial analyses, including the methodologies and assumptions underlying such analyses, could create a misleading or incomplete view of such analyses.
For purposes of its opinion and the financial analyses described below, Kipps calculated the unadjusted redemption price pursuant to and in accordance with a formula set forth in the original merger agreement prior to its amendment and restatement, which defined the redemption price as 107.3% of the “Debt Adjusted AIR Share Price”, where for purposes of such formula:
•        “Debt Adjusted AIR Share Price” meant the “Debt Adjusted AIR Equity Value” divided by the “AIR Share Target Amount”, subject to certain adjustments thereto;
•        “Debt Adjusted AIR Equity Value” meant $20,500,000 minus the “AIR Excess Debt”;
•        “AIR Excess Debt” meant the amount by which the “AIR Net Indebtedness” set forth in AIR’s closing capitalization schedule exceeded the “AIR Debt Target Amount”;
•        “AIR Debt Target Amount” meant $24,600,000; and
•        “AIR Share Target Amount” meant 5,256,325.
Applying the foregoing, the Debt Adjusted AIR Share Price was equal to the quotient of (A) an amount equal to (i) $20,500,000 minus (ii) the amount by which the AIR Net Indebtedness exceeded $24,600,000, divided by (B) 5,256,325.
For purposes of Kipps’s opinion and the financial analyses described below, AIR management instructed Kipps to assume that the AIR Net Indebtedness, as of December 31, 2025, was equal to the AIR Debt Target Amount of $24,600,000. Accordingly, Kipps calculated the unadjusted redemption price of $4.18 as 107.3% of the quotient of $20,500,000 divided by 5,256,325.
Summary of Kipps’s Financial Analyses
Selected Publicly Traded Companies Analysis
Kipps reviewed and compared certain financial information of AIR to corresponding financial multiples and ratios for the following selected publicly traded companies in the aerospace/defense industry (referred to in this section as the “selected companies”):
•        Jabil Inc.
•        Plexus Corp.
•        Albany International Corp.
•        Ducommun Incorporated
•        Magellan Aerospace Corporation
For each of the selected companies, Kipps calculated enterprise value (defined as equity market capitalization plus total debt, plus preferred equity and minority interest, less cash and cash equivalents) as a multiple of (i) estimated 2026 EBITDA (such estimated 2026 earnings referred to as “2026E EBITDA” and such multiples referred to as “EV/2026E EBITDA”), and (ii) projected 2027 EBITDA (such estimated 2027 earnings referred to as “2027P EBITDA” and such multiples referred to as “EV/2027P EBITDA”), based on closing share prices as of February 6, 2026. Estimated and projected financial data of the selected companies were based on publicly available research analysts’ estimates obtained from Capital IQ, company filings and press releases as of February 6, 2026.
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Based on the multiples it derived for the selected companies and based on its professional judgment and experience, Kipps applied a (i) EV/2026E EBITDA multiple reference range of 8.5x to 10.5x to AIR’s estimated EBITDA in calendar year 2026 as reflected in the Forecasts, and (ii) EV/2027P EBITDA multiple reference range of 7.5x to 9.5x to AIR’s projected EBITDA in calendar year 2027 as reflected in the Forecasts.
Based on these ranges of implied total enterprise values, AIR’s estimated net debt as of December 31, 2025, and the number of fully diluted shares of AIR, each as provided by AIR’s management, this analysis indicated the following ranges of implied equity values per share of AIR common stock, each as compared to the unadjusted redemption price:
	Benchmark
	 
	Implied Equity 
Values 
Per Share

	EV/2026E EBITDA
	 
	$3.74 – $5.74

	EV/2027P EBITDA
	 
	$2.67 – $4.70


Although none of the selected companies is directly comparable to AIR, Kipps selected these companies because they are publicly traded aerospace and defense firms, many of which possess specialized build-to-print/build-to-spec manufacturing expertise, that Kipps, in its professional judgment and experience, considered generally relevant to AIR for purposes of its financial analyses. In evaluating the selected companies, Kipps made judgments and assumptions with regard to general business, economic and market conditions affecting the selected companies and other matters, as well as differences in the selected companies’ financial, business and operating characteristics. Accordingly, an evaluation of the results of this analysis is not entirely mathematical. Rather, this analysis involves complex considerations and judgments regarding many factors that could affect the relative values of the selected companies and the multiples derived from the selected companies.
Selected Transactions Analysis
Kipps reviewed financial information related to the following selected transactions involving target companies in the aerospace/defense industry, specifically aerospace assembly and component manufacturing, announced between 2018 and 2025 (referred to in this section as the “selected transactions”). The selected transactions reviewed by Kipps, and the month and year each was announced, were as follows:
	Month and 
Year Announced
	 
	Acquirer
	 
	Target

	July 2025
	 
	Sullivan Street Partners
	 
	Aerostructures Business of Senior plc

	November 2023
	 
	Apex Space and Defense Systems
	 
	Unitech Composites, Inc.

	June 2023
	 
	Arlington Capital Partners
	 
	Pegasus Steel LLC

	October 2022
	 
	National Presto Industries, Inc.
	 
	Woodlawn Manufacturing Ltd.

	March 2021
	 
	PCX Aerostructures, LLC
	 
	Senior Aerospace Connecticut

	February 2020
	 
	Sabena Aerospace SA
	 
	Societe Anonyme Belge de Constructions Aeronautiques

	September 2019
	 
	Susquehanna Private Capital, LLC
	 
	McNally Industries, LLC

	September 2018
	 
	BBA Aviation plc/Ontic
	 
	Firstmark Corp.

	September 2018
	 
	Argosy Private Equity
	 
	Capewell Aerial Systems

	September 2018
	 
	Polaris Industries, Inc.
	 
	WSI Industries, Inc.


For each selected transaction, Kipps calculated the implied enterprise value (defined as the target company’s implied equity value based on the consideration paid in the applicable transaction plus total debt plus debt-like liabilities plus minority interest less cash and cash equivalents) as a multiple of last twelve-month EBITDA for the target company at the time of the announcement of the applicable transaction (referred to in this section as “LTM EBITDA” and such multiple, “EV/LTM EBITDA”). Estimated financial data of the selected transactions were based on information dated as of the time of announcement of the relevant transaction.
Based on the multiples it derived from the selected transactions and based on its professional judgment and experience, Kipps selected a reference range of EV/LTM EBITDA multiples of 7.0x to 9.0x and applied this range of multiples to AIR’s estimated LTM EBITDA as of December 2025, based on publicly available business and financial information for AIR. Based on this range of implied total enterprise values, AIR’s estimated net debt and 
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option exercise amount as of December 31, 2025 of $25.4 million and the number of fully diluted shares of AIR, each as provided by AIR’s management, this analysis indicated a range of implied equity values per share of AIR common stock of $0.82 to $2.54, as compared to the unadjusted redemption price.
Although none of the target companies or businesses reviewed in the selected transactions analysis is directly comparable to AIR and none of the selected transactions is directly comparable to the transaction, Kipps selected these transactions because they involve companies or businesses that Kipps, in its professional judgment and experience, considered generally relevant to AIR for purposes of its financial analyses. In evaluating the selected transactions, Kipps made judgments and assumptions with regard to general business, economic and market conditions and other factors existing at the time of the selected transactions, and other matters, as well as differences in financial, business and operating characteristics and other factors relevant to the target companies or businesses in the selected transactions. Accordingly, an evaluation of the results of this analysis is not entirely mathematical. Rather, this analysis involves complex considerations and judgments regarding many factors that could affect the relative values of the target companies or businesses in the selected transactions and the multiples derived from the selected transactions.
Discounted Cash Flow Analysis
Kipps performed a discounted cash flow analysis of AIR to calculate ranges of implied present values of the per share equity value of AIR utilizing estimates of the standalone unlevered, after-tax free cash flows that AIR was forecasted to generate over the period from January 1, 2026, through December 31, 2030, based on the Forecasts. Kipps calculated terminal values for AIR using two methods: (i) a perpetuity growth method — under which Kipps calculated terminal values for AIR by applying a range of perpetuity growth rates of 2.5% to 3.5%, which range was selected based on Kipps’s professional judgment and experience, to an estimate of the unlevered, after-tax free cash flows that AIR was forecasted to generate in the terminal year based on the Forecasts, and (ii) a terminal multiple method — under which Kipps calculated terminal values for AIR by applying a range of enterprise values to LTM EBITDA multiples of 7.0x to 9.0x, which range was selected based on Kipps’s professional judgment and experience, to an estimate of AIR’s terminal year EBITDA based on the Forecasts.
The cash flows and terminal values in each case were then discounted to present value as of December 31, 2025, using discount rates ranging from 13.0% to 15.0%, representing an estimate of AIR’s weighted average cost of capital, as estimated by Kipps based on its professional judgment and experience, to derive implied enterprise value reference ranges for AIR. Based on these ranges of implied enterprise values, AIR’s estimated net debt as of December 31, 2025, and the number of fully diluted shares of AIR, each as provided by AIR’s management, this analysis indicated ranges of implied equity values per share of AIR common stock as set forth in the table below, as compared to the unadjusted redemption price:
	Methodology
	 
	Implied Equity 
Values 
Per Share

	Perpetuity Growth Rate Method
	 
	$1.20 – $2.85

	Terminal Multiple Method
	 
	$0.33 – $1.51


Premiums Paid Analysis
Using publicly available information, Kipps reviewed identified transactions involving acquisitions where a control premium was paid for a publicly traded target with a market capitalization less than or equal to $250 million between January 1, 2020 and December 31, 2025. Using publicly available information, Kipps calculated the premiums paid as the percentage by which the per share consideration paid or proposed to be paid in each such transaction exceeded the closing market price per the target companies one day, one week and one month prior to the announcement of each such transaction.
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This analysis indicated the following:
	Benchmark
	 
	1 Day 
Prior
	 
	1 Week 
Prior
	 
	1 Month 
Prior

	Median
	 
	39.11
	%
	 
	40.56
	%
	 
	45.42
	%

	Mean
	 
	43.67
	%
	 
	45.65
	%
	 
	46.78
	%

	75th percentile
	 
	64.21
	%
	 
	69.20
	%
	 
	71.39
	%

	25th percentile
	 
	16.00
	%
	 
	15.90
	%
	 
	14.47
	%

	High
	 
	141.35
	%
	 
	206.12
	%
	 
	191.54
	%

	Low
	 
	(20.37
	)%
	 
	(35.17
	)%
	 
	(31.57
	)%


Based on the results of this analysis and its professional judgment and experience, Kipps applied a premium range of 14.5% to 71.4% to the closing price per share of AIR common stock of $3.30 on January 16, 2026. This analysis indicated a range of implied equity values per share of AIR common stock of $3.78 to $5.66, as compared to the unadjusted redemption price.
Miscellaneous
The foregoing summary of Kipps’s financial analyses does not purport to be a complete description of the analyses or data presented by Kipps to the AIR Board. In connection with the review of the Original Transactions by the AIR Board, Kipps performed a variety of financial and comparative analyses for purposes of rendering its opinion. The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description. Selecting portions of the analyses or of the summary described above, without considering the analyses as a whole, could create an incomplete view of the processes underlying Kipps’s opinion. In arriving at its fairness determination, Kipps considered the results of all the analyses and did not draw, in isolation, conclusions from or with regard to any one analysis or factor considered by it for purposes of its opinion. Rather, Kipps made its determination as to fairness on the basis of its professional judgment and experience after considering the results of all the analyses. In addition, Kipps may have given various analyses and factors more or less weight than other analyses and factors, and may have deemed various assumptions more or less probable than other assumptions. As a result, the ranges of valuations resulting from any particular analysis or combination of analyses described above should not be taken to be the view of Kipps with respect to the actual value of the shares of AIR common stock. Further, Kipps’s analyses involve complex considerations and judgments concerning financial and operating characteristics and other factors that could affect the acquisition, public trading or other values of the companies used, including judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions and other matters, many of which are beyond the control of AIR or its advisors. Rounding may result in total sums set forth in this section not equaling the total of the figures shown.
Kipps prepared these analyses for the purpose of providing an opinion to the AIR Board as to the fairness to the holders of the AIR common stock, from a financial point of view, of the unadjusted redemption price. These analyses do not purport to be appraisals or to necessarily reflect the prices at which the business or securities actually may be sold. Any estimates contained in these analyses are not necessarily indicative of actual future results, which may be significantly more or less favorable than those suggested by such estimates. Accordingly, estimates used in, and the results derived from, Kipps’s analyses are inherently subject to substantial uncertainty, and Kipps assumes no responsibility if future results are materially different from those forecasted in such estimates.
Kipps’s financial advisory services and its opinion were provided for the information and benefit of the AIR Board (in its capacity as such) in connection with its evaluation of the proposed Original Transactions. The issuance of Kipps’s opinion was approved by an Opinion Committee of Kipps.
Kipps did not recommend any specific amount of consideration to the AIR Board or AIR management or that any specific amount of consideration constituted the only appropriate consideration in the transactions for the holders of the AIR common stock.
Pursuant to the terms of Kipps’s engagement letter with AIR, AIR has agreed to pay Kipps a fee for its services in the aggregate amount of approximately $1.7 million, of which (i) $100,000 was payable upon execution of the engagement letter and is fully creditable against any fee payable upon the consummation of the merger, 
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(ii) $350,000 was payable upon delivery of Kipps’s opinion in connection with the original merger agreement and is fully creditable against any fee payable upon the consummation of the merger and (iii) the remainder will be payable contingent upon the consummation of the merger. AIR has also agreed to reimburse Kipps for certain of its expenses and to indemnify Kipps against certain liabilities arising out of its engagement.
During the two-year period prior to the date of its opinion, Kipps and its affiliates have not been engaged to provide financial advisory or other services to AIR and it has not received any compensation from AIR during such period. In addition, during the two-year period prior to the date of its opinion, Kipps and its affiliates have not been engaged to provide financial advisory or other services to Tenax and it has not received any compensation from Tenax during such period. Kipps may provide financial advisory or other services to AIR and Tenax in the future, and in connection with any such services Kipps may receive compensation.
Kipps and its affiliates engage in a wide range of activities for its and their own accounts and the accounts of customers, including corporate finance, mergers and acquisitions, equity sales, trading and research, private equity, placement agent, asset management and related activities. In connection with these businesses or otherwise, Kipps and its affiliates and/or its or their respective employees, as well as investment funds in which any of them may have a financial interest, may at any time, directly or indirectly, hold long or short positions and may trade or otherwise effect transactions for their own accounts or the accounts of customers, in debt or equity securities, senior loans and/or derivative products or other financial instruments of or relating to AIR, Tenax, potential parties to the Original Transactions or the Transactions and/or any of their respective affiliates or persons that are competitors, customers or suppliers of AIR or Tenax.
AIR engaged Kipps to act as a financial advisor based on Kipps’s qualifications, experience and reputation. Kipps is an internationally recognized investment banking firm in the aerospace, defense and government services industry and provides fairness opinions in connection with transactions and acquisitions, leveraged buyouts and valuations for corporate and other purposes.
[bookmark: T9931]Certain Unaudited Prospective Financial Information Used by Our Board of Directors and Financial Advisor 
AIR does not, as a matter of course, publicly disclose detailed long-term financial forecasts or internal projections as to future performance, earnings or other results given, among other reasons, the uncertainty of the underlying assumptions and estimates. However, in connection with the effort to solicit counterparties and provide them with current financial information, AIR management prepared the Forecasts, which were provided to certain counterparties, the AIR Board and Kipps for its use and reliance in connection with its financial analyses and opinion. The Forecasts speak only as of the time they were prepared and provided to the AIR Board.
The Forecasts were not prepared for the purpose of public disclosure, and were not prepared in compliance with published guidelines of the SEC or the guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of financial forecasts or projections. The Forecasts were based on numerous variables and assumptions that are inherently uncertain and may be beyond AIR’s control. Accordingly, the Forecasts may not be realized and actual results may differ materially from those reflected in the Forecasts. The summary of the Forecasts included in this proxy statement/prospectus is not intended to influence your decision whether to vote in favor of any of the proposals at the special meeting. The inclusion of this information in this proxy statement/prospectus should not be regarded as an indication that AIR or any of its affiliates, officers, directors, employees, advisors or other representatives considered, or now considers, the Forecasts to be material or necessarily predictive of actual future results or events, and the Forecasts should not be relied upon as such.
Neither AIR’s independent auditors nor any other independent accountants have compiled, examined or performed any procedures with respect to the Forecasts, nor have they expressed any opinion or any other form of assurance on such information or its achievability, and they assume no responsibility for, and disclaim any association with, the Forecasts.
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Forecasts
The following table sets forth the projected revenue, net income and EBITDA reflected in the AIR Forecasts:
	
	 
	Fiscal year ending December 31,

	 
	 
	2026E
	 
	2027E
	 
	2028E
	 
	2029E
	 
	2030E

	Revenue
	 
	$
	56,135,000
	 
	$
	59,532,000
	 
	$
	60,648,000
	 
	$
	61,800,000
	 
	$
	62,992,000

	Net Income
	 
	 
	1,299,000
	 
	 
	2,090,000
	 
	 
	2,081,000
	 
	 
	2,075,000
	 
	 
	2,070,000

	EBITDA(1)
	 
	 
	5,160,000
	 
	 
	5,136,000
	 
	 
	4,753,000
	 
	 
	4,372,000
	 
	 
	3,992,000


____________
(1)      Represents earnings before interest, taxes, depreciation and amortization, excluding (as applicable) and reflecting stock-based compensation as an expense. Reconciling projected EBITDA to net income presents inherent difficulty in forecasting certain amounts required for a full reconciliation, for example, interest expense, taxes, amortization, stock based compensation and non-recurring items.
[bookmark: T9932]Tenax’s Reasons for the Merger 
In evaluating the merger and the other Transactions, the Tenax Board, with the assistance of Tenax’s management and advisors, weighed a number of factors, both favorable and unfavorable. The factors weighing in favor of the merger included:
•        the opportunity to combine Tenax with an established publicly traded aerospace and defense company, creating a platform with broader capabilities, customer relationships and growth prospects than Tenax has on a stand-alone basis;
•        the complementary nature of the two businesses, AIR’s manufacturing of precision components and assemblies for aerospace and defense contractors, and Tenax’s special mission aircraft and related aviation equipment and services for the governments and other customers, positioning the combined company to participate across a broader portion of the aerospace and defense value chain;
•        the Tenax Board’s expectation of continued growth in demand for special mission aviation supporting national security and public safety missions, which the combined company is better positioned to pursue than Tenax alone;
•        the access to the public capital markets without the time, cost and execution risk associated with a traditional initial public offering, providing the combined company with a publicly traded currency that can be used to support future acquisitions and other growth opportunities;
•        AIR’s long operating history and reputation in the aerospace and defense industry, its established relationships with leading aerospace and defense prime contractors, its funded backlog and unfilled contract value, its skilled workforce and its manufacturing facilities;
•        the fact that the Tenax Members will retain a substantial majority of the economic interest in, and voting power of, the combined company and will continue to participate in any future growth and appreciation in the value of the combined company;
•        the opportunity for the Tenax Members to hold publicly traded securities that may provide greater liquidity over time than their existing interests in a privately held company, subject to applicable securities laws and contractual restrictions; and
•        the anticipated governance structure of the combined company, including the right of the Tenax Members to designate a majority of the members of the board of directors of the combined company at the closing.
The Tenax Board also considered a number of potentially negative factors including:
•        the risks and costs associated with operating as a public company, including increased legal, accounting, compliance, reporting and governance obligations;
•        AIR’s financial condition, the impending expiration and non-renewal of AIR’s senior credit facility, its negative projected cash flows, need for additional capital and the risk of further deterioration;
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•        the cash Tenax or the combined company must fund for the Transactions, including to repay AIR’s indebtedness and on any exercise of the Redemption Rights;
•        the risks of combining two different operating models and the possibility that the anticipated benefits may not be realized;
•        the risk that the merger is not completed, including the resulting harm to Tenax’s business and relationships, the termination fee and expense reimbursement payable in certain circumstances;
•        the risk that the market price of AIR common stock following the merger may not reflect the intrinsic value of the combined company and may be subject to significant volatility due to factors affecting the combined company, the aerospace and defense industry or the broader equity markets; and
•        the other risks described in the section entitled “Risk Factors” beginning on page 16 of this proxy statement/prospectus.
Although the foregoing discussion sets forth the principal factors considered by the Tenax Board, it is not intended to be exhaustive and may not include all of the factors considered by the Tenax Board, and each member of the Tenax Board may have considered different factors or given different weight to each factor. The above factors are not presented in any order of priority. In view of the variety of factors, the amount of information and the complexity of the matters considered, the Tenax Board did not find it practicable to, and did not, make specific assessments of, or assign relative weights to, the specific factors considered. The explanation of the reasoning of the Tenax Board and certain information presented in this section are forward-looking in nature and should be read in light of the factors discussed in the section entitled “Cautionary Statement Regarding Forward-Looking Statements” beginning on page 32 of this proxy statement/prospectus.
[bookmark: T9933]Interests of Tenax’s Managers and Executive Officers in the Merger 
Certain members of the Tenax Board and certain of Tenax’s executive officers have interests in the merger that are different from, or in addition to, the interests of Tenax Members generally. These interests may present them with actual or potential conflicts of interest, and these interests, to the extent material, are described below.
Ownership Interests
As of August 31, 2026, Tenax’s then-current non-employee managers and executive officers beneficially owned (indirectly through membership interests in NEH and Managers Equity, LLC), in the aggregate, approximately 78% of the Tenax units. Such Tenax units will be converted into shares of AIR common stock at the effective time.
Management Following the Merger
Two members of the Tenax Board and three of Tenax’s executive officers are expected to become directors and executive officers, respectively, of the combined company upon the closing of the merger, in connection with which they may enter into new employment agreements to reflect their status as executive officers of a publicly-traded company. For more information, see the sections entitled “Management and Directors of the Combined Company” beginning on page 154 of this proxy statement/prospectus and “Executive Officer and Director Compensation of the Combined Company” beginning on page 159 of this proxy statement/prospectus.
Certain Relationships and Related Party Transactions
Thomas Foley, Chairman of Tenax, and Taran Bakker, a member of the Tenax Board, are parties to certain agreements with Tenax and will be parties to certain agreements with the combined company following the merger. For more information, see the section entitled “Certain Relationships and Related Party Transactions of the Combined Company” beginning on page 161 of this proxy statement/prospectus.
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[bookmark: T9934]Governance of AIR Following the Merger 
Board of Directors
Following the consummation of the merger, the AIR Board will be composed of no fewer than eight directors, which shall consist only of (a) no fewer than six individuals designated by Tenax, namely Thomas Foley, Taran Bakker, Timothy Cantrell, Michael Ewald, Donald Fawcett, Bryan Fenton, DeWolfe Miller and John Young, and (b) two individuals to be mutually agreed upon by Tenax and AIR, namely [•] and [•], to hold office in accordance with the articles of incorporation and bylaws of AIR.
Timothy Cantrell, Michael Ewald, Donald Fawcett, Bryan Fenton, DeWolfe Miller, John Young, [•] and [•] are expected to be “independent directors” within the meaning of Item 407(a)(1) and NYSE American Rule 803A(2).
Following the consummation of the merger, the Audit Committee will be composed of members who meet the independence requirements set forth by the SEC, in the NYSE American listing requirements and the Audit Committee charter. Each member of the Audit Committee will be financially literate in accordance with the NYSE American listing requirements.
For more information, see the section entitled “Management and Directors of the Combined Company” beginning on page 154 of this proxy statement/prospectus.
Management
AIR’s executive team following the merger will draw on the leadership teams of AIR and Tenax. In particular, Jim Linder, Ignacio Ladegui and Alan Oswalt, current executive officers of Tenax, will become Chief Executive Officer, Chief Financial Officer and EVP of Operations, respectively, of the combined company.
Tenax and its members, through the date on which the merger agreement was signed by all parties, made no arrangements with, and made no offers to, any members of AIR’s management team regarding continued employment with AIR.
For more information, see the section entitled “Management and Directors of the Combined Company” beginning on page 154 of this proxy statement/prospectus.
Controlled Company
Following the consummation of the merger, AIR will be a “controlled company” for purposes of Section 801(a) of the NYSE American Company Guide and, if and for so long as it so qualifies, intends to rely on exemptions from certain governance standards.
Under Section 801(a), a company in which over 50% of the voting power is held by an individual, a group or another company is a “controlled company” and is exempt from certain corporate governance requirements. Immediately following the consummation of the merger, the combined company intends to rely on exemptions from the requirements that (1) director nominees be selected or recommended for selection by a majority of the independent directors or by a nominating committee composed solely of independent directors and (2) compensation of the chief executive officer be determined or recommended to the board of directors by a majority of its independent directors or by a compensation committee composed of independent directors. AIR does not intend to rely on the exemption from the requirement that a majority of AIR’s board of directors consist of independent directors.
Smaller Reporting Company
Following the consummation of the merger, AIR is expected to qualify as a “Smaller Reporting Company” for purposes of Section 801(h) of the NYSE American Company Guide and, if and for so long as it so qualifies, intends to rely on exemptions from certain governance standards.
Under Section 801(h), a company that satisfies the definition of smaller reporting company in Rule 12b-2 of the Exchange Act, meaning it is an issuer that is not an investment company, an asset-backed issuer or a majority-owned subsidiary of a parent that is not a smaller reporting company and that (1) has a public float of less than $250 million or (2) has annual revenues of less than $100 million and either (i) no public float or (ii) a public float of less than $700 million, is a “Smaller Reporting Company”. Smaller Reporting Companies are exempt from 
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certain corporate governance requirements. Immediately following the consummation of the merger, the combined company intends to rely on exemptions allowing (1) an audit committee of at least two independent members (rather than three independent members), (2) a compensation committee that is not composed of independent directors and (3) selection of a compensation consultant, legal counsel or other adviser to the compensation committee without consideration of such adviser’s independence. AIR does not intend to rely on the exemption allowing a board of directors composed of at least 50% independent directors (rather than a majority of independent directors).
[bookmark: T9935]Closing and Effective Time of the Merger 
The closing of the merger will take place on the third business day following the satisfaction or written waiver, where permissible, of the conditions to the closing of the merger (other than those conditions that by their nature are to be satisfied at the closing, but subject to the satisfaction or written waiver, where permissible, of such conditions), or at such other time and date as shall be agreed in writing between AIR and Tenax. Subject to the satisfaction or waiver of the conditions to the closing described in the section entitled “The Merger Agreement — Conditions to Completion of the Merger” beginning on page 82 of this proxy statement/prospectus, it is currently anticipated that the merger will close in the fourth quarter of 2026. It is possible that factors outside the control of both parties could result in the merger being completed at a different time, or not at all.
As soon as practicable on the closing date, Tenax will cause the certificate of merger to be filed with the Secretary of State of the State of Delaware in such form as is required by, and executed in accordance with, the relevant provisions of the DLLCA. The merger will become effective upon the filing of the certificate of merger with the Secretary of State of the State of Delaware, or such later date and time as is specified in the certificate of merger and agreed to by AIR and Tenax in writing.
[bookmark: T9936]Regulatory Approvals 
Completion of the merger is conditioned on, among other things, the expiration or termination of the applicable waiting periods under the HSR Act, the receipt of any required approvals or the expiration or termination of any applicable waiting periods under Antitrust Laws of certain other specified jurisdictions, if applicable, and the absence of any law or order enacted, issued, promulgated, enforced or entered, whether temporary, preliminary or permanent, which is then in effect and has the effect of enjoining, restraining, prohibiting or otherwise preventing consummation of the Transactions.
Under the HSR Act and the rules promulgated thereunder, the merger may not be completed until notification and report forms have been filed with the FTC and the DOJ and the applicable waiting period, or any extensions thereof, has expired or been terminated. The initial HSR Act waiting period is up to 30 days following the filing of the notification and report forms, unless earlier terminated by the FTC and the DOJ.
Pursuant to the merger agreement, each party has agreed to use its reasonable best efforts to obtain all necessary actions or nonactions, consents, approvals and waivers from, and to give any necessary notices to, governmental authorities and to make all necessary registrations, declarations and filings (including filings that are required or advisable under the HSR Act and other registrations, declarations and filings with, or notices to, governmental authorities, that may be required or advisable under other applicable antitrust, competition or pre-merger notification laws of any jurisdiction), if any. Pursuant to the merger agreement, Tenax and its affiliates are not required to agree to any prohibition or limitation on their ownership or operation of their businesses, any divestiture, hold-separate arrangement or any other restriction on their ability to operate their businesses, nor are they obligated to litigate before the FTC or DOJ, in order to obtain regulatory clearance.
On May 15, 2026, Thomas Foley filed a notification and report form pursuant to the HSR Act with the FTC and the DOJ with respect to his proposed acquisition of AIR common stock in connection with the merger. The applicable waiting period expired on June 15, 2026.
At any time before or after consummation of the merger, notwithstanding the expiration or termination of the waiting period under the HSR Act, the DOJ, the FTC or any U.S. state could take such action under the Antitrust Laws as it deems necessary or desirable in the public interest, including seeking to enjoin the completion of the merger or seeking divestiture of substantial assets of AIR or Tenax. Private parties may also seek to take legal action under the Antitrust Laws under certain circumstances.
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There can be no assurance that a challenge to the Transactions on antitrust grounds will not be made or, if such a challenge is made, what the result will be. The required regulatory and other approvals are discussed under the section entitled “The Merger Agreement — Covenants and Agreements — Reasonable Best Efforts; Further Action” beginning on page 80 of this proxy statement/prospectus.
[bookmark: T9937]Accounting Treatment 
The merger will be accounted for as a reverse merger using the acquisition method of accounting in accordance with Topic 805. For accounting purposes, Tenax will be treated as the accounting acquirer and AIR will be treated as the accounting acquiree. As a result, Tenax’s historical consolidated financial statements will become those of the combined company, and AIR’s identifiable assets and liabilities will be recognized at their estimated fair values as of the closing date in accordance with the acquisition method of accounting.
[bookmark: T9938]Dividend Policy Following the Merger 
AIR has not declared or paid any cash dividends on its common stock in recent years and does not currently anticipate paying cash dividends in the foreseeable future, other than the dividend of Redemption Rights to be declared in connection with the Transactions. Any future dividends will be at the discretion of the AIR Board and will depend on AIR’s financial condition, results of operations, capital requirements and other factors the AIR Board deems relevant, and will be subject to applicable law.
[bookmark: T9939]Listing of the Combined Company Common Stock on NYSE American 
AIR’s common stock is currently listed on NYSE American under the symbol “AIRI” and is expected to continue to be listed on NYSE American following the consummation of the merger.
66

Table of Contents
[bookmark: T9940]THE MERGER AGREEMENT 
The following section summarizes certain material provisions of the merger agreement and the amendment to the merger agreement, which are included in this proxy statement/prospectus as Annex A and Annex A-1, respectively, and incorporated by reference herein. The summary of the merger agreement below and elsewhere in this proxy statement/prospectus is qualified in its entirety by reference to the merger agreement. This summary does not purport to be complete and may not contain all of the information about the merger agreement that is important to you. This section is not intended to provide you with any factual information about Tenax or AIR. The rights and obligations of Tenax and AIR are governed by the merger agreement and not by this summary or any other information contained in or incorporated by reference into this proxy statement/prospectus. AIR stockholders are urged to read the merger agreement carefully and in its entirety, as well as this proxy statement/prospectus and the information incorporated by reference into this proxy statement/prospectus.
[bookmark: T9941]Explanatory Note Regarding the Merger Agreement 
The merger agreement and the amendment to the merger agreement dated July 31, 2026 are attached to this proxy statement/prospectus as Annex A and Annex A-1, respectively, and described in this summary to provide you with information regarding its terms. The merger agreement contains representations and warranties by AIR and Merger Sub, on the one hand, and by Tenax, on the other hand, which were made solely for the benefit of the other parties for purposes of the merger agreement. The representations, warranties and covenants made in the merger agreement by Tenax, AIR and Merger Sub were qualified and subject to important limitations agreed to by Tenax, AIR and Merger Sub in connection with negotiating the terms of the merger agreement. In particular, in your review of the representations and warranties contained in the merger agreement and described in this summary, it is important to bear in mind that the representations and warranties were negotiated with the principal purpose of allocating risk between the parties to the merger agreement, rather than establishing matters as facts about AIR or Tenax or any other person at the time they were made or otherwise. The representations and warranties may also be subject to a contractual standard of materiality different from that generally applicable to stockholders and reports and documents filed with the SEC, and some were qualified by the matters contained in the confidential disclosure letters that each of AIR and Tenax delivered in connection with the merger agreement as well as certain documents filed with the SEC. Moreover, information concerning the subject matter of the representations and warranties, which do not purport to be accurate as of the date of this proxy statement/prospectus, may have changed since February 16, 2026. Accordingly, the representations and warranties and other provisions of the merger agreement should not be read alone, but instead should be read together with the information provided elsewhere in this proxy statement/prospectus and in the documents incorporated by reference into this proxy statement/prospectus. See “Where You Can Find More Information” beginning on page 186 of this proxy statement/prospectus.
[bookmark: T9942]General 
The merger agreement provides, among other matters, for the acquisition of Tenax pursuant to a merger, on the terms and subject to the conditions in the merger agreement and in accordance with the DLLCA. Pursuant to the merger agreement, at the effective time, Merger Sub will be merged with and into Tenax, with Tenax continuing as the surviving company and as a wholly owned subsidiary of AIR.
At the effective time, Tenax’s certificate of formation as of immediately prior to the effective time will continue to be the certificate of formation of the surviving company, and the limited liability company agreement in the form set forth in Exhibit D to the merger agreement shall be the limited liability company agreement of the surviving company. In addition, at the closing, AIR will amend its bylaws to remove the provision prohibiting stockholder action by written consent.
The parties will take all requisite action (including to the extent necessary increasing the size of the AIR Board) so that, from and after the effective time, the AIR Board will include no fewer than eight directors, which will consist only of (a) no fewer than six individuals designated by Tenax and (b) two individuals to be mutually agreed upon by Tenax and AIR, each to hold office in accordance with the articles of incorporation and bylaws of AIR. The officers of Tenax immediately prior to the effective time will be the officers of the surviving company, each until their respective successors are duly elected and qualified or until such officer’s earlier death, resignation or removal.
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[bookmark: T9943]Closing; Effective Time 
The closing will take place on the third business day after the satisfaction or written waiver (where permissible) of the conditions to closing (other than those conditions that by their terms are to be satisfied at the closing, but subject to the satisfaction or written waiver (where permissible) of those conditions at the closing), unless another date is agreed to in writing by Tenax and AIR.
Promptly following the receipt of the requisite AIR stockholder approvals at the special meeting, AIR will cause the amendment to AIR’s articles of incorporation to be filed with the Nevada Secretary of State in such form as required by, and executed in accordance with, the relevant provisions of the NRS and, promptly following the effectiveness of that amendment but prior to the closing, AIR will cause a certificate of change effecting the reverse stock split to be filed with the Nevada Secretary of State in accordance with NRS 78.207. As soon as practicable on the closing date, Tenax will cause a certificate of merger to be filed with the Secretary of State of the State of Delaware as provided by the DLLCA, and each of AIR, Merger Sub and Tenax will make all other filings or recordings required under the NRS or the DLLCA in connection with the merger (if any). The merger will become effective at such time as the certificate of merger is filed with the Secretary of State of the State of Delaware or at such later date and time as is specified in the certificate of merger and agreed to by AIR and Tenax in writing.
[bookmark: T9944]Conversion of Securities 
Subject to the terms and conditions set forth in the merger agreement, at the effective time, each Tenax unit will be converted into the right to receive the portion of the merger consideration allocated in respect thereof, calculated in accordance with the capitalization schedule, which Tenax is required to deliver no less than two business days prior to the closing, and each holder of a Tenax unit immediately prior to the effective time will thereafter cease to have any rights with respect to such Tenax unit, except the right to receive the merger consideration in respect thereof. After the effective time, there will be no further registration of transfers of Tenax units.
Also at the effective time, all membership interests of Merger Sub issued and outstanding immediately prior to the effective time will be converted into 100% of the membership interests of the surviving company.
[bookmark: T9945]Merger Consideration 
The merger consideration is defined as 126,900,000 shares of AIR common stock, to be issued to the Tenax Members and, as applicable, reserved for issuance to the Tenax Warrantholders upon the exercise of their warrants as described in the section entitled “The Merger Agreement — Exchange Procedures” beginning on page 68 of this proxy statement/prospectus, subject to equitable adjustment to reflect appropriately the effect of any subdivision, stock dividend, stock split (including the reverse stock split), combination, recapitalization, exchange of shares, reclassification or other like change with respect to AIR common stock occurring on or after February 16, 2026 and prior to the closing. After giving effect to the proposed amendment to the articles of incorporation of AIR contemplated by the authorized shares proposal and the subsequent reverse stock split, the merger consideration would consist of 25,380,000 shares of AIR common stock.
[bookmark: T9946]Exchange Procedures 
At or prior to the effective time, AIR will deposit, or cause to be deposited, with Broadridge Corporate Issuer Solutions (the “Transfer Agent”), in trust for the benefit of the Tenax Members, a number of shares of AIR common stock, in book-entry or certificated form, equal to the portion of the merger consideration issuable to the Tenax Members in accordance with the capitalization schedule that Tenax is required to deliver prior to closing for the purpose of exchanging Tenax units for the merger consideration.
Prior to the effective time, Tenax will provide to each person who is or will be, as of immediately prior to the effective time, a Tenax Member a letter of transmittal, which will contain representations and warranties customary for a private placement of securities exempt from registration under the Securities Act and such other provisions as Tenax may reasonably specify (including a provision confirming that delivery shall be effected, and risk of loss and title shall pass, only upon proper delivery of such letter of transmittal). Upon delivery to the Transfer Agent of such letter of transmittal, duly executed, and such other documents as may reasonably be required by the Transfer Agent or Tenax, each Tenax Member will be entitled to receive (following the effective time), in exchange for such Tenax 
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Member’s Tenax units, the portion of the merger consideration allocated to such Tenax Member in accordance with the capitalization schedule that Tenax is required to deliver prior to closing (together with cash in lieu of fractional shares), and such Tenax Member’s Tenax units will be canceled. After the effective time, any Tenax units will be deemed to represent only the right to receive the merger consideration upon such exchange.
No interest will be paid or accrue on any cash payable upon exchange of any Tenax units.
[bookmark: T9947]No Fractional Shares 
AIR will not issue fractional shares of AIR common stock in the merger. Fractional shares of AIR common stock that would otherwise be allocable to any Tenax Members in the merger will be aggregated, and calculations will be rounded up to three decimal places. The Transfer Agent will cause the whole shares obtained thereby to be sold, in the open market or otherwise as reasonably directed by AIR, and in no case later than 20 business days after the effective time, and will make available the net proceeds thereof, on a pro rata basis, without interest and subject to the amount of any withholding taxes as contemplated in the merger agreement, as soon as practicable to the Tenax Members entitled to receive such cash.
[bookmark: T9948]Repayment of Payoff Debt 
At the closing, Tenax or one of its affiliates will repay, or cause to be repaid, on behalf of AIR and its subsidiaries, the outstanding balance of certain indebtedness of AIR in accordance with the payoff letters furnished to Tenax. See the section entitled “The Merger Agreement — Covenants and Agreements — Payoff Letters” beginning on page 81 of this proxy statement/prospectus.
[bookmark: T9949]AIR Equity Awards 
Each AIR Equity Award that is outstanding as of immediately prior to the effective time will continue on the same terms and conditions as were applicable to such AIR Equity Awards as of immediately prior to the effective time.
[bookmark: T9950]Representations and Warranties 
The merger agreement contains representations and warranties by AIR, Merger Sub and Tenax that are subject to certain exceptions and qualifications (including exceptions and qualifications related to knowledge, materiality and material adverse effect).
The merger agreement contains representations and warranties by AIR and Merger Sub relating to, among other things, the following:
•        due organization, valid existence, good standing and qualification to do business;
•        capitalization;
•        corporate power and authority;
•        governmental consents and absence of certain conflicts;
•        compliance with laws and permits;
•        financial statements;
•        internal controls and procedures;
•        absence of undisclosed liabilities;
•        absence of certain changes or events;
•        accuracy of information supplied for inclusion in this proxy statement/prospectus;
•        the operations of Merger Sub;
•        absence of certain legal proceedings and governmental orders;
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•        employee benefit plans and labor and employment matters;
•        real property matters;
•        intellectual property, privacy and data protection and artificial intelligence matters;
•        tax matters;
•        environmental matters;
•        material contracts;
•        insurance coverage;
•        finders’ or brokers’ fees;
•        government contracts;
•        absence of payments prohibited under money laundering laws;
•        inapplicability of anti-takeover laws; and
•        financial advisor opinion.
The merger agreement contains representations and warranties by Tenax relating to, among other things, the following:
•        due organization, valid existence, good standing and qualification to do business;
•        capitalization;
•        corporate power and authority;
•        governmental consents and absence of certain conflicts;
•        compliance with laws and permits;
•        financial statements;
•        internal controls and procedures;
•        absence of certain changes or events;
•        accuracy of information supplied for inclusion in this proxy statement/prospectus;
•        sufficiency of funds;
•        absence of certain legal proceedings and governmental orders;
•        employee benefit plans and labor and employment matters;
•        real property matters;
•        intellectual property, privacy and data protection and artificial intelligence matters;
•        tax matters;
•        environmental matters;
•        material contracts;
•        insurance coverage;
•        finders’ or brokers’ fees;
•        government contracts; and
•        absence of payments prohibited under money laundering laws.
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Many of the representations and warranties in the merger agreement are qualified by a “materiality” or “material adverse effect” standard (that is, they will not be deemed to be untrue or incorrect unless their failure to be true or correct would be material to, or have a material adverse effect on, the applicable party).
For purposes of the merger agreement, an “AIR Material Adverse Effect” or “Tenax Material Adverse Effect” means, with respect to AIR and its subsidiaries or Tenax and its subsidiaries, respectively, any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate with all other events, occurrences, state of facts, developments, circumstances, changes and effects, (a) has had or would reasonably be expected to have a material adverse effect on the business, financial condition or results of operations of such party and its subsidiaries taken as a whole; or (b) would reasonably be expected to prevent or materially impede, materially interfere with, materially hinder or materially delay the consummation of the Transactions by such party or otherwise prevent such party from performing its obligations under the merger agreement. In addition, the definition of an “AIR Material Adverse Effect” also includes certain liquidity-related events affecting AIR, including, but not limited to, the commencement of insolvency or bankruptcy proceedings against AIR or any of its subsidiaries, or the acceleration of AIR’s material indebtedness prior to its stated maturity. However, with respect to clause (a), any event, occurrence, state of facts, development, circumstance, change or effect to the extent resulting from the following shall not be taken into account in determining whether an AIR Material Adverse Effect or Tenax Material Adverse Effect has occurred:
•        any change in the market price, trading volume or credit ratings of AIR common stock or Tenax equity interests, as applicable, or any failure, in and of itself, to meet internal or public revenue or earnings projections, forecasts, guidance, estimates, milestones or budgets for any period ending (or for which revenues or earnings are released) on or after February 16, 2026 (though the facts or causes underlying or contributing to such change or failure shall be considered in determining whether an AIR Material Adverse Effect or Tenax Material Adverse Effect has occurred);
•        changes in general economic, legal, regulatory or political conditions, or in the financial, credit or capital markets in general;
•        changes in applicable law or GAAP, or in any interpretation thereof;
•        changes in the markets or industries in which such party and its subsidiaries operate (including legal and regulatory changes);
•        acts of civil unrest or war (whether or not declared), armed hostilities or terrorism or any escalation or worsening of any acts of civil unrest or war (whether or not declared), armed hostilities or terrorism under way as of February 16, 2026;
•        earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, volcanic eruptions or other natural disasters or any epidemic or pandemic;
•        any changes resulting or arising from the identity of the other party or any of the other party’s affiliates; or
•        the public announcement, pendency or performance of the merger agreement;
provided that, in the case of the second, third, fourth, fifth and sixth bullet points above, such party and its subsidiaries, taken as a whole, are not affected disproportionately relative to other participants in the industries in which they operate.
The representations and warranties in the merger agreement will not survive the effective time.
[bookmark: T9951]Other Covenants and Agreements 
Conduct of Business of AIR Prior to Completion of the Merger
AIR has agreed that, between February 16, 2026 and the effective time, except as set forth in the confidential disclosure letter delivered by AIR to Tenax in connection with the original merger agreement, as expressly contemplated by the merger agreement or with the prior written consent of Tenax (which consent shall not be unreasonably withheld, delayed or conditioned), AIR will, and will cause each of its subsidiaries to, use reasonable 
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best efforts to conduct its business in all material respects in the ordinary course consistent with past practice and in material compliance with applicable law and all AIR’s material contracts and, without limiting the generality of the foregoing, use reasonable best efforts to preserve intact its present business organization and maintain the goodwill and existing relationships with its suppliers, licensors, licensees and others having significant business relationships with them.
Additionally, between February 16, 2026 and the effective time, except as set forth in the confidential disclosure letter delivered by AIR to Tenax in connection with the original merger agreement, as expressly contemplated by the merger agreement or with the prior written consent of Tenax (which consent shall not be unreasonably withheld, delayed or conditioned), AIR has agreed that it will not, and will cause each AIR subsidiary not to:
•        amend or otherwise change AIR’s articles of incorporation or bylaws or equivalent organizational documents, or the equivalent organizational documents of any of its subsidiaries, or create any new subsidiaries;
•        merge or consolidate AIR with any other person or restructure, reorganize or completely or partially liquidate;
•        issue, deliver, sell, grant, pledge, dispose of or grant an encumbrance on, or permit an encumbrance to exist on, any shares of any class of capital stock of AIR or any of its subsidiaries, any other voting securities or other ownership interests, or any options, warrants, convertible securities or other rights of any kind to acquire any shares of such capital stock, voting securities or equity interests, or any “phantom” stock, “phantom” stock rights, stock appreciation rights, stock-based units or other similar interests of AIR or any of its subsidiaries (except for the issuance of shares of AIR common stock issuable pursuant to the exercise of AIR stock options or the settlement of AIR RSUs, in each case, outstanding on February 16, 2026 in accordance with their terms and the terms of the AIR Stock Plans as in effect on February 16, 2026);
•        repurchase, redeem or otherwise acquire any outstanding AIR common stock;
•        (i) sell, lease, license, pledge or dispose of or (ii) grant an encumbrance on, or permit an encumbrance to exist on, any properties or assets (other than intellectual property) or any interests therein of AIR or any of its subsidiaries, other than as permitted by the merger agreement;
•        sell, lease, sublease, license, sublicense, assign or otherwise grant rights under any AIR owned intellectual property (except for non-exclusive licenses granted to customers and suppliers of AIR in the ordinary course of business consistent with past practice) or transfer, cancel, abandon or fail to renew, maintain or diligently pursue applications for or otherwise dispose of any AIR owned intellectual property;
•        declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to any of its capital stock, except for dividends by any of AIR’s direct or indirect wholly owned subsidiaries to AIR or any of its other wholly owned subsidiaries;
•        adjust, reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of its capital stock, voting securities or other ownership interests or any securities convertible into or exchangeable or exercisable for capital stock, voting securities or other ownership interests;
•        acquire any assets outside the ordinary course of business consistent with past practice from any other person for consideration in excess of $100,000 in any individual transaction or series of related transactions or $250,000 in the aggregate;
•        make any loans, advances, guarantees or capital contributions to or investments in any person, other than advances to employees of AIR or any of its subsidiaries in respect of travel or other related business expenses, in each case, in the ordinary course of business consistent with past practice;
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•        make any payments or distributions to any stockholders, employees, directors, officers or affiliates of AIR or its subsidiaries, or any of their respective affiliates (or any directors, managers or employees of such affiliates), other than payments to employees of salary and expense reimbursement in the ordinary course of business;
•        incur any indebtedness or guarantee such indebtedness of another person, or issue or sell any debt securities or warrants or other rights to acquire any debt security of AIR;
•        make or authorize any capital expenditure in excess of $500,000 in the aggregate during any 12-month period beginning on or after February 16, 2026;
•        modify in any material respect any accounting policies or procedures, other than as required by GAAP or law;
•        except as required by applicable law, (i) make any material change (or file any such change) in any method of tax accounting; (ii) make, change or rescind any material tax election; (iii) settle or compromise any material tax liability or consent to any claim or assessment or enter into any closing agreement relating to a material amount of taxes; (iv) file any material amended tax return; (v) file any claim for refund of a material amount of taxes; or (vi) waive or extend the statute of limitations in respect of material taxes;
•        except as required by the terms of AIR’s employee benefit plans or AIR’s collective bargaining agreements: (i) adopt, enter into, terminate, modify or amend any of AIR’s collective bargaining agreements or AIR’s employee benefit plans; (ii) increase in any manner the compensation, bonus or fringe or other benefits of, or grant or pay any discretionary bonus of any kind or amount whatsoever; (iii) grant, pay or increase any change-in-control, retention, severance or termination pay; (iv) grant or modify any awards (including grants of any stock or stock-based awards or the removal of existing restrictions in any of AIR’s employee benefit plans or awards made thereunder); (v) take any action to fund or secure the payment of compensation or benefits under any of AIR’s employee benefit plans; (vi) take any action to accelerate the vesting or payment of compensation or benefits under any of AIR’s employee benefit plans or awards made thereunder; (vii) materially change any actuarial or other assumption used to calculate funding obligations with respect to any of AIR’s employee benefit plans or change the manner in which contributions to any of AIR’s employee benefit plans are made or the basis on which such contributions are determined (except as may be required for continued compliance with generally accepted accounting principles); or (viii) terminate or hire any service provider, other than terminations for cause (provided that AIR may hire service providers to replace departed service providers in the ordinary course of business consistent with past practice and may terminate or hire service providers with an annual base salary less than $150,000 in the ordinary course of business consistent with past practice);
•        except as required by law or any judgment by a court of competent jurisdiction, (i) pay, discharge, settle or satisfy any material claims, liabilities, obligations or litigation (absolute, accrued, asserted or unasserted, contingent or otherwise), other than in the ordinary course of business consistent with past practice, of liabilities disclosed, reflected or reserved against in the AIR financial statements or incurred since the date of such AIR financial statements in the ordinary course of business consistent with past practice; (ii) cancel or compromise any material indebtedness; or (iii) waive or assign any claims or rights of material value;
•        enter into, terminate, cancel, modify, amend or fail to renew any material contract or real property lease, or any contract or real property lease that, if existing on February 16, 2026, would have been a material contract or real property lease, or waive, release or assign any material rights or claims thereunder, in each case, other than in the ordinary course of business consistent with past practice;
•        enter into, modify, amend or terminate any contract, or waive, release or assign any material rights or claims thereunder, which would reasonably be expected to (i) impair in any material respect the ability of AIR to perform its obligations under the merger agreement or (ii) prevent or materially impede, interfere with, hinder or delay the consummation of the Transactions;
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•        enter into any contract that is material to AIR and its subsidiaries, taken as a whole, to the extent consummation of the Transactions would reasonably be expected to trigger, conflict with or result in a violation of any “change of control” or similar provision of such contract;
•        amend any material permit in any material respect, or allow any material permit to lapse, expire or terminate, other than (i) amendments, renewals or extensions of permits in the ordinary course of business consistent with past practice or (ii) non-renewal or non-extension of permits that are not necessary to conduct AIR’s business as then conducted;
•        authorize, apply for or cause to be approved the listing of shares of AIR common stock on any stock exchange; or
•        authorize, commit or agree to do any of the foregoing.
Conduct of Business of Tenax Prior to Completion of the Merger
Tenax has agreed that, between February 16, 2026 and the effective time, except as set forth in the confidential disclosure letter delivered by Tenax to AIR in connection with the merger agreement, as expressly contemplated by the merger agreement or with the prior written consent of AIR (which consent shall not be unreasonably withheld, delayed or conditioned), Tenax will, and will cause each of its subsidiaries to, use reasonable best efforts to conduct its business in all material respects in the ordinary course consistent with past practice and in material compliance with applicable law and all Tenax’s material contracts and, without limiting the generality of the foregoing, use reasonable best efforts to preserve intact its present business organization and maintain the goodwill and existing relationships with its suppliers, licensors, licensees and others having significant business relationships with them.
Additionally, between February 16, 2026 and the effective time, except as set forth in the confidential disclosure letter delivered by Tenax to AIR in connection with the merger agreement, as expressly contemplated by the merger agreement or with the prior written consent of AIR (which consent shall not be unreasonably withheld, delayed or conditioned), Tenax has agreed that it will not, and will cause each Tenax subsidiary not to:
•        amend or otherwise change Tenax’s certificate of formation, limited liability company agreement or equivalent organizational documents, except for any amendments or changes that would not (i) materially delay, materially impede or prevent the consummation of the Transactions or (ii) adversely affect the AIR stockholders in any material respect differently than the Tenax Members;
•        adopt a plan or agreement of complete or partial liquidation or dissolution, merger, amalgamation, consolidation, restructuring, recapitalization or other reorganization of or involving Tenax or any of its subsidiaries (other than dormant subsidiaries or, with respect to any merger, amalgamation or consolidation, other than among Tenax and any wholly owned subsidiary of Tenax or among wholly owned subsidiaries of Tenax);
•        enter into any new line of business that is material to Tenax and its subsidiaries, taken as a whole; or
•        authorize, commit or agree to do any of the foregoing.
No Interfering Transactions
From February 16, 2026 through the earlier of the closing and the termination of the merger agreement, neither Tenax nor AIR will, nor will permit its subsidiaries to, enter into any agreement to acquire another business or effect any transaction that is reasonably likely to prevent or impede, interfere with, hinder or delay in any material respect the consummation of the Transactions.
Stockholder Meeting
The merger agreement provides that AIR will call, give notice of, convene and hold the special meeting as promptly as reasonably practicable following the date upon which the registration statement of which this proxy statement/prospectus forms a part has been declared effective under the Securities Act, with the record date and meeting date to be set by the AIR Board after consultation with Tenax. AIR will, as promptly as reasonably practicable following the date of the merger agreement, set a record date for determining the AIR stockholders 
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entitled to notice of, and to vote at, the special meeting, which record date will be at least 20 business days following the initiation of a broker search conducted pursuant to Rule 14a-13 under the Exchange Act. AIR may not change the date of, postpone or adjourn the special meeting without Tenax’s consent (not to be unreasonably withheld, conditioned or delayed), except that AIR may postpone or adjourn the special meeting no more than two times under specified circumstances, and in no event to a date more than 30 days after the date for which the special meeting was originally scheduled, without Tenax’s prior written consent. The merger agreement further provides that the AIR Board will recommend that the AIR stockholders vote in favor of the approval of the stock issuance proposal, the authorized shares proposal and the written consent proposal and will use its reasonable best efforts to solicit proxies from the AIR stockholders constituting the requisite AIR stockholder approvals.
AIR will not change the date of, postpone or adjourn the meeting without the consent of Tenax (which may not be unreasonably withheld, conditioned or delayed), except, and no more than two times, (i) for adjournments or postponements to ensure that any required supplement or amendment to this proxy statement/prospectus is provided to the AIR stockholders within a reasonable amount of time in advance of the meeting; (ii) to allow reasonable additional time to solicit proxies in favor of approval of the stock issuance proposal, the authorized shares proposal and the written consent proposal; (iii) if there are insufficient shares of AIR common stock represented at the meeting (either in person or by proxy) to constitute the necessary quorum or if AIR has not received proxies sufficient to allow the receipt of the requisite AIR stockholder approvals at the meeting; or (iv) as required by law. Tenax may cause AIR to postpone or adjourn the meeting once if AIR has not received proxies sufficient to allow the receipt of the requisite AIR stockholder approvals at the meeting and Tenax informs AIR that Tenax believes in good faith that additional time is required to solicit proxies in favor of approval of the stock issuance proposal, the authorized shares proposal and the written consent proposal.
No Solicitation by AIR
AIR has agreed that none of it or any of its subsidiaries or any of their respective representatives will, and that it will cause each of its subsidiaries and each of its and its subsidiaries’ representatives not to, directly or indirectly, (i) solicit, initiate, seek or take any other action to facilitate or encourage the making, submission or announcement of any proposal that constitutes, or could reasonably be expected to lead to, any Competing AIR Proposal; (ii) enter into, maintain, continue or participate in any discussions or negotiations with any person or entity in furtherance of, or furnish to any person any information or otherwise cooperate in any way with respect to, any Competing AIR Proposal; (iii) agree to, approve, endorse, recommend or consummate any Competing AIR Proposal; (iv) enter into, or propose to enter into, any contract or agreement which could reasonably be expected to lead to any Competing AIR Proposal; or (v) resolve, propose or agree, or authorize or permit any representative, to do any of the foregoing.
In addition, AIR has agreed to, and to cause its subsidiaries and its and its subsidiaries’ representatives to, immediately cease and cause to be terminated all existing discussions or negotiations with any persons conducted prior to the execution of the merger agreement by AIR, any of its subsidiaries or its or any of their respective representatives with respect to any Competing AIR Proposal, request the prompt return or destruction of all confidential information previously furnished and terminate access to any physical or electronic data rooms related to a potential Competing AIR Proposal previously granted to such person.
AIR will promptly, and in any event within 24 hours of AIR obtaining knowledge of the receipt thereof, advise Tenax orally and in writing of any Competing AIR Proposal or any inquiry relating to or that could reasonably be expected to lead to any Competing AIR Proposal, the financial and other material terms and conditions of any such Competing AIR Proposal or inquiry (including any changes thereto) and the identity of the person making any such Competing AIR Proposal. AIR will thereafter keep Tenax fully informed of the status and material details (including any change to the terms thereof) of any such Competing AIR Proposal or inquiry and provide to Tenax, as soon as practicable after receipt or delivery thereof (and in any event, within 24 hours of such receipt or delivery), unredacted copies of all correspondence (other than non-substantive written correspondence) and other written material (including all draft and final versions (and any amendments thereto) of agreements (including schedules and exhibits thereto) and any comments thereon) relating to any such Competing AIR Proposal or inquiry exchanged between AIR or any of its subsidiaries, on the one hand, and the person making such Competing AIR Proposal or inquiry, on the other hand.
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Notwithstanding the above, AIR may, subject to compliance with the terms of the merger agreement, furnish information to, and enter into discussions with, a person who has made, after February 16, 2026, an unsolicited, written, bona fide Competing AIR Proposal, so long as such Competing AIR Proposal did not result from a breach of the merger agreement and prior to furnishing such information and entering into such discussions, the AIR Board:
•        reasonably determines, in its good faith judgment (after receiving the advice of a financial advisor of nationally recognized reputation and outside legal counsel qualified to practice in the State of Nevada and experienced in matters of Nevada corporate law) that such Competing AIR Proposal constitutes, or is reasonably likely to lead to, a Superior Proposal and the failure to furnish such information to, or enter into such discussions with, the person who made such Competing AIR Proposal would violate the AIR Board’s fiduciary duties under the NRS;
•        provides such information to Tenax (or provides such information to Tenax substantially concurrent with the time it is provided to such person); and
•        obtains from such person a confidentiality agreement that contains terms no less favorable to AIR than those contained in the existing confidentiality agreement between AIR and Tenax.
As used in this proxy statement/prospectus:
•        the term “Competing AIR Proposal” means any inquiry, proposal or offer from any person relating to, or that would reasonably be expected to lead to, in one transaction or a series of related transactions (other than the merger), (a) any merger, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or other similar transaction involving AIR or any of its subsidiaries pursuant to which any person or the shareholders of any person would own 15% or more of any class of equity securities of AIR or of any resulting parent company of AIR; (b) any sale, lease, license, exchange, transfer or other disposition of, or joint venture involving, assets or businesses that constitute or represent more than 15% of the total revenue, operating income, EBITDA or fair market value of the assets of AIR and its subsidiaries, taken as a whole; (c) any sale, exchange, transfer or other disposition of more than 15% of any class of equity securities, or securities convertible into or exchangeable for equity securities, of AIR; (d) any tender offer or exchange offer that, if consummated, would result in any person becoming the beneficial owner of more than 15% of any class of equity securities of AIR; (e) any other transaction the consummation of which would be reasonably likely to impede, interfere with, prevent or materially delay the merger; or (f) any combination of the foregoing; and
•        the term “Superior Proposal” means an unsolicited written bona fide offer made by a third party with respect to a Competing AIR Proposal (other than pursuant to clause (e) of such definition above) which the AIR Board reasonably determines, in its good-faith judgment, after having received the advice of a financial advisor of nationally recognized reputation and outside legal counsel, to be (a) more favorable to the AIR stockholders from a financial point of view (after taking into account all of the terms and conditions of such proposal, including the sources and terms of any financing, financing market conditions and the existence of a financing contingency) than the merger (after taking into account any changes to the financial terms of the merger agreement proposed by Tenax in response to such offer or otherwise) and (b) reasonably expected to be consummated on the terms so proposed. For the purposes of the definition of “Superior Proposal”, each reference to “15%” in the definition of “Competing AIR Proposal” shall be replaced with “75%”.
Change in the AIR Recommendation
The AIR Board has made the AIR Recommendation. In connection with the AIR Recommendation, the merger agreement provides that the AIR Board, or any committee thereof, may not:
•        fail to make, withdraw, qualify, modify or amend, or publicly propose to fail to make, withdraw, qualify, modify or amend the AIR Recommendation;
•        fail to include the AIR Recommendation in this proxy statement/prospectus;
•        adopt or recommend, or propose publicly to adopt or recommend, any Competing AIR Proposal;
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•        enter into any agreement relating to a Competing AIR Proposal (except as otherwise specified in the merger agreement); or
•        make any public statement that is inconsistent with the AIR Recommendation.
However, prior to the receipt of the requisite AIR stockholder approvals, the AIR Board may take any of the foregoing actions (any such action, a “Change in the AIR Recommendation”) if, in response to the receipt of an unsolicited, written, bona fide Competing AIR Proposal received after February 16, 2026 or the occurrence of an Intervening Event, the AIR Board determines in its good-faith judgment (after having received the advice of a financial advisor of nationally recognized reputation and outside legal counsel qualified to practice in the State of Nevada and experienced in matters of Nevada corporate law) that its failure to make a Change in the AIR Recommendation would violate the fiduciary duties of the AIR Board under the NRS. Further, the AIR Board may not make a Change in the AIR Recommendation unless the following criteria are met:
•        if the AIR Board is making a Change in the AIR Recommendation relating to a Competing AIR Proposal, such Competing AIR Proposal constitutes a Superior Proposal;
•        AIR provides written notice to Tenax that the AIR Board intends to make a Change in the AIR Recommendation, specifies the reasons therefor, including a description of any Intervening Event in reasonable detail or the terms and conditions of any Superior Proposal, and includes an unredacted copy of any proposed agreement relating to such Superior Proposal;
•        AIR provides a period of five business days following Tenax’s receipt of such notice during which AIR will negotiate in good faith with Tenax regarding any revisions to the terms of the merger agreement proposed by Tenax (provided that any material change regarding such Intervening Event, or any amendments to the financial terms or any other material term of such Superior Proposal will require a new notice period of three business days); and
•        at the end of such notice period, the AIR Board again makes a determination in good faith after consultation with its outside legal counsel and financial advisors (and taking into account any adjustment or modification of the terms of the merger agreement proposed by Tenax) that the Competing AIR Proposal continues to be a Superior Proposal and that the Change in the AIR Recommendation is required to comply with the AIR Board’s fiduciary duties under the NRS.
As used in this proxy statement/prospectus, the term “Intervening Event” means any material event, fact, circumstance, effect, development or occurrence that (a) was not known to, or reasonably foreseeable by, the AIR Board as of February 16, 2026 or, if known, the material consequences of which were not known or reasonably foreseeable as of the date hereof and (b) does not involve or relate to the receipt, existence or terms of any Competing AIR Proposal. However, no event, fact, circumstance, effect, development or occurrence arising out of, or resulting from, the following should constitute or be taken into account in determining whether an Intervening Event has occurred:
•        any Competing AIR Proposal or any actual or potential acquisition of assets or businesses from AIR or any of its subsidiaries;
•        any change in the market price, trading volume or credit ratings of AIR common stock or any failure, in and of itself, to meet internal or public revenue or earnings projections, forecasts, guidance, estimates, milestones or budgets for any period ending (or for which revenues or earnings are released) on or after February 16, 2026 (provided that the facts or causes underlying or contributing to such change or failure shall be considered in determining whether an Intervening Event has occurred);
•        changes in general economic, legal, regulatory or political conditions, or in the financial, credit or capital markets in general;
•        changes in applicable law or GAAP, or in any interpretation thereof;
•        changes in the markets or industries in which AIR and its subsidiaries operate (including legal and regulatory changes);
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•        acts of civil unrest or war (whether or not declared), armed hostilities or terrorism or any escalation or worsening of any acts of civil unrest or war (whether or not declared), armed hostilities or terrorism under way as of February 16, 2026;
•        earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, volcanic eruptions or other natural disasters or any epidemic or pandemic;
•        any changes resulting or arising from the identity of Tenax or any of its affiliates; or
•        the public announcement, pendency or performance of the merger agreement.
AIR has agreed to include the AIR Recommendation in this proxy statement/prospectus, unless the AIR Board makes a Change in the AIR Recommendation as permitted under the merger agreement prior to the date of distribution of this proxy statement/prospectus.
In no event will any such Change in the AIR Recommendation affect the validity and enforceability of the merger agreement or the other transaction documents, including the obligations of AIR and the AIR stockholders that are party to the transaction documents to consummate the merger or the other Transactions.
No Solicitation by Tenax
Tenax has agreed that none of it or any of its subsidiaries or any of their respective representatives will, and that it will cause each of its subsidiaries and each of its and its subsidiaries’ representatives not to, directly or indirectly, (i) solicit, initiate, seek or take any other action to facilitate or encourage the making, submission or announcement of any proposal that constitutes, or could reasonably be expected to lead to, any Competing Tenax Proposal; (ii) enter into, maintain, continue or participate in any discussions or negotiations with any person or entity in furtherance of, or furnish to any person any information or otherwise cooperate in any way with respect to, any Competing Tenax Proposal; (iii) agree to, approve, endorse, recommend or consummate any Competing Tenax Proposal; (iv) enter into, or propose to enter into, any contract or agreement which could reasonably be expected to lead to any Competing Tenax Proposal; or (v) resolve, propose or agree, or authorize or permit any representative, to do any of the foregoing.
In addition, Tenax has agreed to, and to cause its subsidiaries and its and its subsidiaries’ representatives to, immediately cease and cause to be terminated all existing discussions or negotiations with any persons conducted prior to the execution of the merger agreement by Tenax, any of its subsidiaries or its or any of their respective representatives with respect to any Competing Tenax Proposal, request the prompt return or destruction of all confidential information previously furnished and terminate access to any physical or electronic data rooms related to a potential Competing Tenax Proposal previously granted to such person.
Tenax will promptly, and in any event within 24 hours of Tenax obtaining knowledge of the receipt thereof, advise AIR orally and in writing of any Competing Tenax Proposal or any inquiry relating to or that could reasonably be expected to lead to any Competing Tenax Proposal, the financial and other material terms and conditions of any such Competing Tenax Proposal or inquiry (including any changes thereto) and the identity of the person making any such Competing Tenax Proposal. Tenax will thereafter keep AIR fully informed of the status and material details (including any change to the terms thereof) of any such Competing Tenax Proposal or inquiry and provide to AIR, as soon as practicable after receipt or delivery thereof (and in any event, within 24 hours of such receipt or delivery), unredacted copies of all correspondence (other than non-substantive written correspondence) and other written material (including all draft and final versions (and any amendments thereto) of agreements (including schedules and exhibits thereto) and any comments thereon) relating to any such Competing Tenax Proposal or inquiry exchanged between Tenax or any of its subsidiaries, on the one hand, and the person making such Competing Tenax Proposal or inquiry, on the other hand.
Notwithstanding the above, Tenax may, subject to compliance with the terms of the merger agreement, furnish information to, and enter into discussions with, a person who has made, after February 16, 2026, an unsolicited, written, bona fide Competing Tenax Proposal, so long as such Competing Tenax Proposal did not result from a breach of the merger agreement and, prior to furnishing such information and entering into such discussions, the Tenax Board obtains from such person a confidentiality agreement that contains terms no less favorable to Tenax than those contained in the existing confidentiality agreement between AIR and Tenax.
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As used in this proxy statement/prospectus, the term “Competing Tenax Proposal” means any inquiry, proposal or offer from any person relating to, or that would reasonably be expected to lead to, in one transaction or a series of related transactions (other than the merger), (a) any merger, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or other similar transaction involving Tenax or any of its subsidiaries pursuant to which any person or the shareholders of any person would own 15% or more of any class of equity securities of Tenax or of any resulting parent company of Tenax; (b) any sale, lease, license, exchange, transfer or other disposition of, or joint venture involving, assets or businesses that constitute or represent more than 15% of the total revenue, operating income, EBITDA or fair market value of the assets of Tenax and its subsidiaries, taken as a whole; (c) any sale, exchange, transfer or other disposition of more than 15% of any class of equity securities, or securities convertible into or exchangeable for equity securities, of Tenax; (d) any tender offer or exchange offer that, if consummated, would result in any person becoming the beneficial owner of more than 15% of any class of equity securities of Tenax; (e) any other transaction the consummation of which would be reasonably likely to impede, interfere with, prevent or materially delay the merger; or (f) any combination of the foregoing.
Access to Information
AIR has agreed that it will, and will cause its subsidiaries to, (i) provide to Tenax and its representatives reasonable access during normal business hours upon reasonable prior notice to the officers, employees and other personnel, agents, properties, offices and other facilities of AIR and its subsidiaries and to their books and records and (ii) furnish promptly to Tenax such information concerning the business, properties, contracts, assets, liabilities, personnel and other aspects of AIR and its subsidiaries as Tenax or its representatives may reasonably request, subject to certain exceptions and limitations. Tenax has agreed to provide to AIR and its representatives reasonable access during normal business hours upon reasonable prior notice to Tenax’s personnel and records on a basis consistent with AIR’s access to such personnel and records prior to February 16, 2026.
Employee Matters
For one year following the effective time, AIR will, or will cause its subsidiaries to, provide each employee of AIR or its subsidiaries, as of immediately prior to the effective time, who continues to be employed by AIR or the surviving company after the closing date with (i) a base salary or wage rate, as applicable, and annual cash target bonus opportunity that is not less than the base salary or wage rate, as applicable, and annual cash target bonus opportunity provided to such employee immediately prior to the effective time and (ii) other employee benefits (including severance benefits) that are no less favorable in the aggregate than either, as determined by AIR in its sole discretion, (A) those provided by AIR and its subsidiaries immediately prior to the effective time or (B) those provided by Tenax to similarly situated employees immediately prior to the effective time. Notwithstanding anything to the contrary in the merger agreement, the terms and conditions of employment for any employee of AIR or its subsidiaries covered by any of AIR’s collective bargaining agreements will continue to be governed by such collective bargaining agreement.
The merger agreement provides that the foregoing employee matters provisions are solely for the benefit of the parties to the merger agreement, no third party has any rights under such provisions and such provisions do not (i) amend any compensation or benefit plan, program, policy, agreement or arrangement; (ii) obligate AIR or the surviving company or any of their respective subsidiaries to maintain any benefit plan or arrangement or retain the employment of any particular employee; or (iii) prevent AIR or the surviving company or any of their respective subsidiaries from amending or terminating any plan or arrangement (in each case, other than as provided in such provisions).
Directors’ and Officers’ Indemnification and Insurance
AIR has agreed to cause the surviving company, to the fullest extent permitted by the NRS, to honor all rights to indemnification and exculpation from liabilities, including advancement of expenses, existing in favor of the current or former directors or officers of AIR or its subsidiaries at or prior to the effective time for acts or omissions occurring at or prior to the effective time, as such indemnification provisions are provided for in the articles of incorporation and bylaws of AIR or indemnification agreements between AIR and such individuals. Such obligations will survive the Transactions in full force and effect in accordance with their terms.
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Subject to certain limitations, AIR will maintain, for the three-year period commencing immediately after the effective time, a directors’ and officers’ liability insurance policy with an insurance carrier with the same or better credit rating as AIR’s insurance carrier as of February 16, 2026 covering acts or omissions occurring at or prior to the effective time with respect to those individuals who are currently (and any individuals who prior to the effective time become) covered by AIR’s directors’ and officers’ liability insurance policies, on terms, conditions, retentions and limits of liability that are at least as favorable as AIR’s existing policies in effect on February 16, 2026. AIR will be permitted, prior to the effective time, to obtain and fully pay the premium for the extension of (i) the directors’ and officers’ liability coverage of AIR’s existing directors’ and officers’ insurance policies and (ii) AIR’s existing fiduciary liability insurance policies, in each case for a claims reporting period or discovery period of three years from the effective time, which will be from an insurance carrier with the same or better credit rating as AIR’s insurance carrier as of February 16, 2026, with terms, conditions, retentions and limits of liability that are at least as favorable as AIR’s existing policies in effect on February 16, 2026; provided, however, that in no event shall Tenax or AIR be required to expend for any policies an aggregate amount in excess of 300% of the annual premiums currently paid by AIR for such insurance.
In the event that AIR or any of its successors or assigns (i) consolidates with or merges into any other person and ceases to be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any person, then, and in each such case, the surviving company will ensure that AIR will assume the obligations described above.
Reasonable Best Efforts; Further Action
Subject to the terms and conditions of the merger agreement, each party has agreed to use its reasonable best efforts to take, or cause to be taken, all actions that are necessary, proper or advisable to consummate and make effective the Transactions, including using its reasonable best efforts to accomplish the following:
•        the satisfaction of the conditions precedent to the merger;
•        the obtaining of all necessary actions or nonactions and consents from, and the giving of any necessary notices to, governmental authorities and the making of all necessary registrations, declarations and filings (including registrations, declarations and filings with, or notices to, governmental authorities that may be required or advisable under the Antitrust Laws, if any);
•        the taking of all reasonable steps to provide any supplemental information requested by any governmental authority, including participating in meetings with officials of such entity in the course of its review of the merger agreement or the Transactions;
•        the taking of all reasonable steps as may be necessary to avoid any action by any governmental authority or third party that would otherwise have the effect of materially delaying or preventing the consummation of the merger; and
•        the defending or contesting of any actions challenging the merger agreement or the consummation of the merger, including seeking to have any stay or temporary restraining order entered by any court or other governmental authority vacated or reversed.
Each of AIR and the AIR Board will take all actions necessary to ensure that the Transactions will be consummated as promptly as practicable if any state takeover statute or similar statute or regulation is or becomes applicable to the merger agreement and to minimize the effect of such statute or regulation on the merger agreement and the Transactions. However, in no event will Tenax or its affiliates, including AIR, be required to agree to or accept (i) any prohibition of or limitation on its or their ownership, or any limitation that would affect its or their operation, of any portion of their respective businesses or assets, including after giving effect to the Transactions; (ii) any commitment, undertaking or order to divest, hold separate or otherwise dispose of any portion of its or their respective businesses or assets, including after giving effect to the Transactions; (iii) any limitation on the ability of the Tenax Members to acquire or hold or exercise full rights of ownership of any capital stock of AIR or its subsidiaries, including after giving effect to the Transactions; or (iv) any other limitation on its or their ability to, or the manner in which they, operate, conduct or control their respective businesses or operations, including after giving effect to the Transactions.
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Pursuant to the merger agreement, Tenax will determine and direct the strategy and process by which the parties will seek required approvals relating to Antitrust Laws. Tenax and AIR have agreed that neither party will make any filings, submissions or substantive written communications to any governmental authority to obtain consents to the merger under Antitrust Laws without first providing a written copy of such filing, submission or communication to the other party (or as appropriate to such party’s outside counsel) and allowing the other party a reasonable opportunity to provide comments on such filing, submission or communication prior to submission. Tenax and AIR have agreed to incorporate all reasonable comments of the other party (or as appropriate such party’s outside counsel) with respect to such filings, submissions and communications prior to delivery of the same to any governmental authority.
Payoff Letters
AIR will deliver to Tenax at or prior to the closing executed payoff letters in customary form reasonably satisfactory to Tenax in respect of certain indebtedness of AIR, which shall indicate the total amount required to be paid to fully satisfy all principal, interest, prepayment premiums, penalties, breakage costs or similar obligations under such indebtedness and state that upon receipt of such amount, the applicable indebtedness and instruments evidencing such indebtedness shall be terminated. Further, AIR will make arrangements for the holders of such indebtedness to deliver to Tenax at or as soon as practicable after the closing all possessory collateral then in its possession and all lien release documents and filings with respect to all liens in or upon the assets or properties of AIR and its subsidiaries securing such indebtedness.
Stockholder Litigation
The merger agreement requires that AIR, orally and in writing, provide Tenax with prompt notice of any litigation commenced or, to AIR’s knowledge, threatened against AIR and/or its directors or executive officers relating to the merger agreement, the merger or the other Transactions, and that AIR keep Tenax promptly and reasonably informed regarding any such litigation. AIR has agreed to give Tenax the opportunity to participate in the defense or settlement of any such litigation and shall give due consideration to Tenax’s views with respect thereto. Further, AIR may not agree to any settlement of any such litigation without Tenax’s prior written consent (such consent not to be unreasonably withheld, conditioned or delayed).
AIR Charter Amendment and Reverse Stock Split
Assuming, and promptly following the receipt of the approval of the authorized shares proposal at the special meeting of AIR stockholders, AIR will cause the related amendment to AIR’s articles of incorporation to be filed with the Nevada Secretary of State in such form as required by, and executed in accordance with, the relevant provisions of the NRS. Following the effectiveness of that amendment but prior to the closing, AIR will cause a certificate of change to be filed with the Nevada Secretary of State to effect the reverse stock split in accordance with NRS 78.207.
Certain Additional Covenants and Agreements
The merger agreement contains certain other covenants and agreements, including, among others, covenants relating to the preparation and filing of this proxy statement/prospectus, notices of certain events, the listing of the shares of AIR common stock to be issued in the merger, public announcements relating to the merger agreement and the Transactions, certain tax matters, exemption from takeover laws, certain director and officer resignations and the execution of a redemption rights agreement for the benefit of AIR stockholders and a registration rights agreement with the Tenax Members. These agreements are discussed in “Other Related Agreements” beginning on page 87 of this proxy statement/prospectus.
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[bookmark: T9952]Conditions to Completion of the Merger 
The respective obligations of each of Tenax, AIR and Merger Sub to consummate the merger are subject to the satisfaction or waiver (where permissible under applicable law) at or prior to the effective time of the following conditions:
•        the effectiveness under the Securities Act of the registration statement of which this proxy statement/prospectus forms a part, the absence of any stop order suspending that effectiveness issued by the SEC and the absence of any proceeding for that purpose pending before the SEC;
•        the receipt of approvals for the stock issuance proposal, the authorized shares proposal and the written consent proposal, in accordance with the NRS and AIR’s articles of incorporation and bylaws;
•        the absence of any order or injunction enacted, issued, promulgated, enforced or entered, whether temporary, preliminary or permanent, which is then in effect and has the effect of enjoining, restraining, prohibiting or otherwise preventing the consummation of the Transactions;
•        the expiration or termination of any waiting period (and any extension thereof) applicable to the merger under the HSR Act and the receipt of any approval or the termination or expiration of any waiting period with respect to any applicable Antitrust Laws of certain other specified jurisdictions;
•        the authorization for listing on the NYSE American of the shares of AIR common stock issuable to the Tenax Members in connection with the merger, subject to official notice of issuance; and
•        the receipt of the approval of the merger by the holders of a majority in voting power of the issued and outstanding membership units of Tenax, which approval was obtained by the execution of the Tenax Member Support Agreement. Accordingly, this condition has been satisfied, and no meeting of the Tenax Members will be held. See the section entitled “Other Related Agreements — Tenax Member Support Agreement” beginning on page 89 of this proxy statement/prospectus.
The obligations of Tenax to consummate the merger are further subject to the satisfaction or waiver (where permissible under applicable law) at or prior to the effective time of the following conditions:
•        the accuracy of the representations and warranties made in the merger agreement by AIR and Merger Sub as of February 16, 2026 and as of the closing date, subject to certain materiality thresholds;
•        performance or compliance in all material respects by AIR and Merger Sub with the agreements and covenants required by the merger agreement to be performed or complied with by them at or prior to the effective time;
•        the receipt by Tenax of a certificate, dated the closing date, signed by the Chief Executive Officer or Chief Financial Officer of AIR, certifying that the conditions in the preceding two bullet points are satisfied;
•        the absence, since February 16, 2026 through the closing date, of any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate, has had or would have been reasonably expected to have an AIR Material Adverse Effect;
•        the absence of any pending action by any governmental authority and the absence of any order or injunction by any governmental authority of competent jurisdiction which imposes or seeks to impose any limitations or restrictions on Tenax and its subsidiaries; and
•        the effectiveness of the AIR Stockholder Support Agreement at the effective time.
The obligations of AIR and Merger Sub to consummate the merger are further subject to the satisfaction or waiver (where permissible under applicable law) at or prior to the effective time of the following conditions:
•        the accuracy of the representations and warranties made in the merger agreement by Tenax as of February 16, 2026 and as of the closing date, subject to certain materiality thresholds;
•        performance or compliance in all material respects by Tenax with the agreements and covenants required by the merger agreement to be performed or complied with by it at or prior to the effective time;
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•        the absence, since February 16, 2026 through the closing date, of any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate, has had or would have been reasonably expected to have a Tenax Material Adverse Effect; and
•        the receipt by AIR of a certificate, dated the closing date, signed by the President or Chief Financial Officer of Tenax, certifying that the conditions in the preceding two bullet points are satisfied.
[bookmark: T9953]Termination of the Merger Agreement 
The merger agreement may be terminated and the Transactions may be abandoned at any time before the effective time as follows:
•        by mutual written consent of Tenax and AIR, duly authorized by the Tenax Board and the AIR Board, respectively;
•        by either AIR or Tenax, following a meeting of the AIR stockholders at which the AIR stockholders fail to approve the stock issuance proposal, the authorized shares proposal and the written consent proposal;
•        by either AIR or Tenax, if any order or injunction that has the effect of enjoining, restraining, prohibiting or otherwise preventing the consummation of the Transactions has become final and non-appealable (provided that the party seeking to terminate the merger agreement pursuant to this bullet point has complied in all material respects with its covenants and agreements under the merger agreement regarding the use of efforts to consummate the Transactions);
•        by either AIR or Tenax, if the effective time has not occurred on or before 11:59 P.M., Eastern Time, on November 30, 2026 (the “Outside Date”) (provided that the right to terminate the merger agreement pursuant to this bullet point will not be available to (i) any party whose failure to fulfill any obligation under the merger agreement or intentional breach has been a material cause of, or resulted in, the failure of the effective time to occur on or before such time; (ii) AIR if any Key AIR Stockholder’s material breach of its obligations under the AIR Stockholder Support Agreement has been a material cause of, or resulted in, the failure of the effective time to occur on or before such time; or (iii) Tenax if any Tenax Member’s material breach of its obligations under the Tenax Member Support Agreement has been a material cause of, or resulted in, the failure of the effective time to occur on or before such time);
•        by Tenax, upon a breach by either of AIR or Merger Sub of, or a failure by AIR or Merger Sub to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied, and such breach or failure is incapable of being cured by the Outside Date or, if curable by the Outside Date, is not cured within 30 days of receipt by AIR or Merger Sub, as applicable, of written notice of such breach or failure (provided that Tenax will not have the right to terminate the merger agreement pursuant to this bullet point if Tenax is in material breach of its representations, warranties or covenants at the time of such termination);
•        by Tenax, if a Change in the AIR Recommendation shall have occurred;
•        by AIR, upon a breach by Tenax of, or a failure by Tenax to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied, and such breach or failure is incapable of being cured by the Outside Date or, if curable by the Outside Date, is not cured within 30 days of receipt by Tenax of written notice of such breach or failure (provided that AIR will not have the right to terminate the merger agreement pursuant to this bullet point if AIR is in material breach of its representations, warranties or covenants at the time of such termination);
•        by AIR, if Tenax fails to close the merger within three business days after all closing conditions have been satisfied or waived or AIR’s delivery of a written notice to Tenax that all of Tenax’s closing conditions have been satisfied or waived or that AIR is willing to waive any unsatisfied conditions; or
•        by AIR, to accept a Superior Proposal.
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In addition, the merger agreement may be terminated by Tenax if the Key AIR Stockholders fail to duly execute and deliver, or cause to be delivered, to Tenax the AIR Stockholder Support Agreement within 72 hours following the execution and delivery of the merger agreement. The Key AIR Stockholders have delivered to Tenax the AIR Stockholder Support Agreement within 72 hours following the execution and delivery of the merger agreement.
In addition, the merger agreement may be terminated by AIR if the Tenax Members party to the Tenax Member Support Agreement fail to duly execute and deliver, or cause to be delivered, to AIR the Tenax Member Support Agreement within 72 hours following the execution and delivery of the merger agreement. The requisite Tenax Members have delivered to AIR the Tenax Member Support Agreement within 72 hours following the execution and delivery of the merger agreement.
In the event of the termination of the merger agreement, the merger agreement will become void and there will be no liability under the merger agreement on the part of any party thereto or their respective subsidiaries or representatives, except that certain specified provisions, including certain provisions described below under “— Expenses and Termination Fees”, will survive termination. However, no party will be relieved from liability for fraud committed prior to such termination or willful material breach of any of its representations, warranties, covenants or agreements set forth in the merger agreement prior to such termination (provided, however, that the confidentiality agreement between AIR and Tenax entered into prior to the merger agreement will survive any termination of the merger agreement).
[bookmark: T9954]Expenses and Termination Fees 
Expenses
All expenses incurred in connection with the merger agreement and the Transactions will be paid by the party incurring such expenses, except that expenses constituting the out-of-pocket cost of filing fees, printing and mailing of this proxy statement/prospectus (excluding, for the avoidance of doubt, the fees and expenses of AIR’s legal counsel) and the filing fees for the pre-merger notification and report forms under the HSR Act (excluding, for the avoidance of doubt, the fees and expenses of AIR’s legal counsel) will be paid by Tenax.
Termination Fees and Expense Reimbursement
The merger agreement requires AIR to pay Tenax the AIR Termination Fee if:
•        AIR terminates the merger agreement to accept a Superior Proposal;
•        Tenax terminates the merger agreement following a Change in the AIR Recommendation; or
•        each of the following requirements are satisfied:
•        either AIR or Tenax terminates the merger agreement following a meeting of the AIR stockholders at which the AIR stockholders fail to approve the stock issuance proposal, the authorized shares proposal and the written consent proposal; or, AIR or Tenax terminates the merger agreement if the effective time has not occurred by 11:59 P.M., Eastern Time, on the Outside Date; or Tenax terminates the merger agreement upon a breach by AIR or Merger Sub of, or a failure by AIR or Merger Sub to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied by the Outside Date (provided that Tenax is not in material breach of any of its representations, warranties or covenants);
•        prior to such termination, a Competing AIR Proposal has been publicly announced or become publicly known; and
•        AIR enters into a definitive agreement in respect of such Competing AIR Proposal and such transaction is consummated within 12 months after such termination.
In no event will AIR be required to pay the AIR Termination Fee on more than one occasion. In the event the AIR Termination Fee is required to be paid and is paid to Tenax, such payment of the AIR Termination Fee will be the sole and exclusive monetary remedy under the merger agreement of Tenax and its subsidiaries and Tenax’s 
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and its subsidiaries’ respective current, former or future equityholders, employees, directors, officers, affiliates or representatives, and none of AIR, Merger Sub or their respective current, former or future equityholders, employees, directors, officers, affiliates or representatives will have any further monetary liability or obligation relating to or arising out of the merger agreement or the Transactions.
If either AIR or Tenax terminates the merger agreement following a meeting of the AIR stockholders at which the AIR stockholders fail to approve the stock issuance proposal, the authorized shares proposal and the written consent proposal, AIR shall further reimburse Tenax for Tenax’s reasonable and documented out-of-pocket costs and expenses incurred in connection with the merger agreement and the Transactions, up to $500,000.
The merger agreement requires Tenax to pay AIR the Tenax Termination Fee if:
•        AIR terminates the merger agreement upon a breach by Tenax of, or a failure by Tenax to perform, any representation, warranty, covenant or agreement set forth in the merger agreement such that the related closing conditions would not be satisfied by the Outside Date (provided that AIR is not in material breach of any of its representations, warranties or covenants);
•        AIR terminates the merger agreement following Tenax’s failure to close the merger within three business days after all closing conditions have been satisfied or waived or AIR’s delivery of a written notice to Tenax that all of Tenax’s closing conditions have been satisfied or waived or that AIR is willing to waive any unsatisfied conditions; or
•        Tenax terminates the merger agreement if the effective time has not occurred by 11:59 P.M., Eastern Time, on the Outside Date, and at such time AIR could have terminated the merger agreement due to either of the two circumstances listed above.
In no event will Tenax be required to pay the Tenax Termination Fee on more than one occasion. In the event the Tenax Termination Fee is required to be paid and is paid to AIR, such payment of the Tenax Termination Fee will be the sole and exclusive monetary remedy under the merger agreement of AIR and its subsidiaries and AIR’s and its subsidiaries’ respective current, former or future equityholders, employees, directors, officers, affiliates or representatives, and none of Tenax, its subsidiaries or their respective current, former or future equityholders, employees, directors, officers, affiliates or representatives will have any further monetary liability or obligation relating to or arising out of the merger agreement or the Transactions.
[bookmark: T9955]Amendments and Waivers 
The merger agreement may be amended by the parties thereto by action taken by or on behalf of their respective boards of directors at any time prior to the effective time. However, after the requisite AIR stockholder approvals have been obtained, there may not be any amendment that by applicable law or in accordance with the rules of any stock exchange requires further approval by the AIR stockholders without such further approval of the AIR stockholders. The merger agreement may only be amended by an instrument in writing signed by each of the parties thereto.
At any time prior to the effective time, any party to the merger agreement may, to the extent legally allowed, (a) extend the time for the performance of any of the obligations or other acts of any other party, (b) waive any breach of or inaccuracy in the representations and warranties made by any other party and (c) waive compliance with any agreement of any other party or any condition to its own obligations.
[bookmark: T9956]No Third-Party Beneficiaries 
The merger agreement is not intended to and does not confer upon any person other than the parties to the merger agreement any rights or remedies, other than with respect to certain provisions related to the indemnification of AIR directors and officers.
[bookmark: T9957]Specific Performance 
Prior to the termination of the merger agreement, each party will be entitled to an injunction or injunctions to prevent breaches of the merger agreement and to enforce specifically the performance of the terms of the merger agreement, in addition to any other remedy at law or in equity.
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[bookmark: T9958]Governing Law 
The merger agreement is governed by Nevada law, without giving effect to conflicts of laws principles that would result in the application of the law of any other state. All actions arising out of or relating to the merger agreement or the Transactions will be heard and determined exclusively in the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction is vested exclusively in the federal courts, the United States District Court for the District of Nevada).
[bookmark: T9959]Tax Matters 
AIR and Tenax intend that, for U.S. federal income tax purposes, the merger qualifies as a tax-free exchange pursuant to Section 351(a) of the Code and will be treated in a manner consistent with Situation 3 of IRS Revenue Ruling 84-111.
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[bookmark: T9960]OTHER RELATED AGREEMENTS 
[bookmark: T9961]Redemption Rights Agreement 
The following is a summary of the material provisions of the redemption rights agreement to be entered into by AIR and the Rights Agent and is qualified in its entirety by reference to the full text of the form of such redemption rights agreement attached as Annex C to this proxy statement/prospectus and incorporated by reference into this proxy statement/prospectus.
Prior to the closing, AIR will enter into a redemption rights agreement with the Rights Agent that will govern the exercise of Redemption Rights by certain eligible AIR stockholders. Prior to the closing, AIR will declare and issue, as a dividend to AIR stockholders as of the trading day immediately preceding the closing date (the “Rights Record Date”), a right to cause AIR to redeem shares of AIR common stock that such AIR stockholders then own and continue to own on the first anniversary of the closing. The Redemption Rights will entitle the holders thereof to require AIR to purchase all or a portion of such AIR stockholder’s shares of AIR common stock for a redemption price, payable in cash, equal to 107.3% of the Debt Adjusted AIR Share Price, if the volume weighted average price of AIR common stock during the 20 trading days preceding the first anniversary of the closing is lower than 107.3% of the Debt Adjusted AIR Share Price.
As of and after the Rights Record Date, the Redemption Rights will be evidenced solely by certificates (“Rights Certificates”) evidencing one Redemption Right for each share of AIR common stock owned as of the close of business on the Rights Record Date. As soon as practicable after the Rights Record Date, the Rights Agent will cause to be delivered to each beneficial owner of AIR common stock one or more Rights Certificates evidencing one Redemption Right for each share of AIR common stock owned as of the close of business on the Rights Record Date. The Redemption Rights and the Rights Certificates may not be sold, assigned or transferred, in whole or in part, in any manner. Any Redemption Right held by an AIR stockholder will automatically cease to exist upon any transfer, sale or assignment of beneficial ownership of the share of AIR common stock to which such Redemption Right relates.
To be eligible to exercise the Redemption Rights, an AIR stockholder must have been a beneficial owner of shares of AIR common stock as of the close of business on the Rights Record Date and must have remained continuously a beneficial owner of such shares of AIR common stock to be redeemed from the Rights Record Date until the expiration of the redemption period. An AIR stockholder who sells and repurchases shares of AIR common stock during such period will not be permitted to exercise the Redemption Rights with respect to such shares. Following the conclusion of the 20-trading-day measurement period ending on (and including) the trading day immediately preceding the first anniversary of the closing, AIR will, not later than the second business day after the end of such measurement period, provide written notice to each eligible AIR stockholder of the volume weighted average price of AIR common stock during such measurement period. If such volume weighted average price, rounded to the nearest cent, is lower than the redemption price (which will be equal to 107.3% of the Debt Adjusted AIR Share Price), such notice will confirm that the Redemption Rights may be exercised prior to the expiration time. If such volume weighted average price is equal to or in excess of the redemption price, such notice will state that the Redemption Rights may not be exercised and have expired and that AIR has terminated the redemption rights agreement.
The Redemption Rights will be exercisable during a period of 10 consecutive trading days commencing on the trading day immediately following the first anniversary of the closing. Any Redemption Rights not exercised prior to the expiration of such redemption period will automatically terminate and be of no further force or effect. To exercise the Redemption Rights, an eligible AIR stockholder must deliver to the Rights Agent and AIR a written notice of redemption, together with the relevant rights certificate and, to the extent such shares are certificated, the certificates representing the shares to be redeemed, duly endorsed for transfer to AIR, and any other certifications or supporting information requested by AIR to support that such stockholder is in fact an eligible AIR stockholder of such shares of AIR common stock to be redeemed from the Rights Record Date until the expiration of the redemption period. Not later than the business day immediately following the expiration of the redemption period, the Rights Agent will provide AIR with a detailed list of the names of the AIR stockholders who have submitted valid notices of redemption and the number of shares to be redeemed from such stockholders in accordance with such notices of redemption, together with copies thereof. Within two business days following receipt of such information, AIR will deposit with the Rights Agent by wire transfer of immediately available funds an amount sufficient to pay the redemption price for all shares duly submitted for redemption. The Rights Agent will thereupon 
87

Table of Contents
cause an amount in cash representing the aggregate redemption price for the shares redeemed by each eligible AIR stockholder to be delivered to or upon the order of such AIR stockholder not later than five business days after the expiration time.
If, after the Rights Record Date but prior to the first anniversary of the closing, AIR pays a share dividend or otherwise makes a distribution on its common stock payable in AIR common stock, subdivides the outstanding AIR common stock into a larger number of shares, combines the outstanding AIR common stock into a smaller number of shares or issues by reclassification of AIR common stock any shares of AIR common stock, then the redemption price will be proportionally adjusted such that, upon exercise of all of the Redemption Rights, the aggregate redemption prices with respect to all eligible shares will remain unchanged. If, after the Rights Record Date but prior to the first anniversary of the closing, AIR consummates any merger or sale of AIR (whether by merger, sale of shares or all or substantially all of AIR’s assets or otherwise), then no adjustment will be made to the number of shares associated with the Redemption Rights or the redemption price as a result of such fundamental transaction. In such event, an AIR stockholder who exercises the Redemption Rights with respect to such AIR stockholder’s shares will not be entitled to receive any shares, securities, cash or other property in respect of such shares to which holders of AIR common stock would otherwise be entitled as a result of such fundamental transaction. An AIR stockholder who does not exercise the Redemption Rights with respect to such AIR stockholder’s shares will remain entitled to receive any shares, securities, cash or other property to which holders of AIR common stock are entitled as a result of such fundamental transaction.
The redemption rights agreement will automatically terminate and be of no further force or effect on the date that is five business days after the expiration of the redemption period, provided that all disputes with respect to amounts payable to the AIR stockholders have been resolved and AIR has paid or caused to be paid or deposited with the Rights Agent all amounts payable to the AIR stockholders under the redemption rights agreement.
[bookmark: T9962]Registration Rights Agreement 
The following is a summary of the material provisions of the registration rights agreement to be entered into by AIR, the Tenax Members, the Tenax Warrantholders and NTC Group and is qualified in its entirety by reference to the full text of the form of such registration rights agreement attached as Annex D to this proxy statement/prospectus and incorporated by reference into this proxy statement/prospectus.
At the closing, AIR, the Tenax Members, the Tenax Warrantholders and NTC Group, as Investors’ Representative, will enter into the registration rights agreement. The securities entitled to registration rights under the registration rights agreement consist of (a) shares of AIR common stock issued to the Tenax Members pursuant to the merger agreement, (b) shares of AIR common stock issuable upon exercise of the warrants held by the Tenax Warrantholders and (c) any other equity securities received with respect to or on account of the foregoing (collectively, the “Registrable Securities”), in each case subject to customary fall-away provisions.
Under the registration rights agreement, certain key holders (including NEH, Thomas Foley, Taran Bakker and their controlled affiliates and permitted transferees) have customary demand rights to require AIR to effect public offerings of Registrable Securities, including underwritten offerings, subject to certain limitations, including a minimum aggregate value threshold of $40,000,000 per offering (unless a lesser amount is then held by the demanding stockholder) and a limit of one underwritten offering in any 90-day period. The registration rights agreement also provides the Tenax Members and Tenax Warrantholders with customary “piggyback” registration rights, subject to customary withdrawal and cutback provisions.
These registration rights are subject to certain conditions and limitations, including AIR’s right to defer or suspend a registration statement during limited deferral periods for specified purposes, subject to an aggregate limit of one deferral period in any 12-month period not to exceed 90 days. AIR has agreed to be responsible for all offering expenses incurred in connection with the registration of the Registrable Securities, other than underwriting discounts and commissions, transfer taxes and certain underwriter fees not customarily paid by issuers. The parties to the registration rights agreement will provide each other customary indemnifications.
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[bookmark: T9963]AIR Stockholder Support Agreement 
The following is a summary of the material provisions of the AIR Stockholder Support Agreement and is qualified in its entirety by reference to the full text of the form of the AIR Stockholder Support Agreement, which is included as Exhibit A to the merger agreement attached as Annex A to this proxy statement/prospectus.
In connection with the execution of the original merger agreement, on February 16, 2026, certain directors and significant stockholders of AIR, referred to as the Key AIR Stockholders, entered into the AIR Stockholder Support Agreement with Tenax, pursuant to which the Key AIR Stockholders agreed, among other things, to vote their shares of AIR common stock in favor of the authorized shares proposal, the written consent proposal and the stock issuance proposal and against any competing proposal. The AIR Stockholder Support Agreement, which by its terms operates with reference to the merger agreement as amended from time to time, remains in full force and effect and was not amended in connection with the amendment and restatement of the merger agreement. As of [•], 2026, the record date for the special meeting, the Key AIR Stockholders beneficially owned, in the aggregate, shares of AIR common stock representing approximately [•]% of the voting power of the outstanding shares of AIR common stock entitled to vote at the special meeting. For information regarding the shares of AIR common stock beneficially owned by each Key AIR Stockholder, see the section entitled “Principal Holders of AIR Common Stock” beginning on page 179 of this proxy statement/prospectus.
Pursuant to the AIR Stockholder Support Agreement, each Key AIR Stockholder has agreed, from the date of the agreement until the earlier of the effective time and the termination of the merger agreement in accordance with its terms, among other things, to (i) vote, or cause to be voted, all shares of AIR common stock beneficially owned by such Key AIR Stockholder in favor of the authorized shares proposal, the written consent proposal and the stock issuance proposal and against any Competing AIR Proposal or any other action that would reasonably be expected to impede, interfere with, delay or prevent the consummation of the merger; (ii) not transfer or encumber such shares, subject to limited exceptions; and (iii) not solicit, initiate or participate in discussions regarding, or approve or enter into, any Competing AIR Proposal. Each Key AIR Stockholder has also agreed not to commence or join in, and to take all reasonable actions necessary to opt out of, any action against AIR or its directors and officers relating to the merger agreement or the Transactions, and has granted Tenax an irrevocable proxy to vote such Key AIR Stockholder’s shares in a manner consistent with the agreement solely with respect to the matters described above. In addition, each Key AIR Stockholder has irrevocably waived any and all notice, information and consent requirements and any rights of first refusal, rights of first offer, redemption rights, co-sale rights, registration rights, preemptive rights and any dissenter’s or appraisal rights that may be applicable to, or triggered by, the Transactions. The Key AIR Stockholders have delivered the AIR Stockholder Support Agreement to Tenax, and each Key AIR Stockholder is entering into the agreement solely in its capacity as a beneficial owner of shares of AIR common stock and not in any capacity as a director or officer of AIR. The AIR Stockholder Support Agreement is governed by Nevada law.
[bookmark: T9964]Tenax Member Support Agreement 
The following is a summary of the material provisions of the Tenax Member Support Agreement and is qualified in its entirety by reference to the full text of the form of the Tenax Member Support Agreement, which is included as Exhibit B to the merger agreement attached as Annex A to this proxy statement/prospectus.
In connection with the execution of the merger agreement, Tenax, AIR and NEH, as the sole consenting member party thereto, entered into an amended and restated Tenax Member Support Agreement, dated as of July 2, 2026, which amended and restated the Tenax Member Support Agreement entered into in connection with the execution of the original merger agreement. NEH is the record and beneficial owner of 6,570,000 Class A-1 units of Tenax, representing approximately 79.81% of the outstanding Tenax units on a fully diluted basis and approximately 85.38% of the voting power of the outstanding Tenax units.
Pursuant to the Tenax Member Support Agreement, NEH, acting without a meeting in accordance with Section 404 of the DLLCA, irrevocably consented to, approved and adopted, in all respects, the merger, the merger agreement and the other transaction documents and the Transactions, including the distribution of the merger consideration in accordance with the Tenax closing capitalization schedule, and agreed that it will not revoke, rescind or otherwise modify its written consent. This written consent constituted the approval of the merger by holders of a majority in voting power of the issued and outstanding membership units of Tenax required under the merger agreement. Accordingly, the Tenax member approval condition to the completion of the merger has been satisfied, and no meeting of the Tenax Members will be held in connection with the merger.
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The Tenax Member Support Agreement also provides that, until the earlier of the effective time and the termination of the merger agreement in accordance with its terms, NEH will not transfer or encumber its Tenax units (other than to certain permitted transferees that execute a joinder to the Tenax Member Support Agreement), will not, and will cause its controlled affiliates not to, solicit, participate in discussions or negotiations regarding, or approve, endorse or enter into any agreement with respect to, any Competing Tenax Proposal, and will not commence or join in, and will take all reasonable actions necessary to opt out of, any action against Tenax or its managers and officers relating to the merger agreement or the Transactions, including any claim challenging the validity of the merger agreement or alleging a breach of fiduciary duty in connection therewith. NEH has also waived any and all notice, information and consent requirements, as well as any right of first refusal, right of first offer, right of first negotiation, rights restricting share transfers, redemption rights, co-sale rights, registration rights, preemptive rights and other similar rights that may be applicable to, or triggered by, the Transactions, whether contained in AIR’s organizational documents, in any contractual obligation between AIR and NEH or under applicable law. The Tenax Member Support Agreement is governed by Nevada law.
[bookmark: T9965]Lock-Up Agreements 
The following is a summary of the material provisions of the Lock-Up Agreements and is qualified in its entirety by reference to the full text of the form of Tenax Member Lock-Up Agreement, which is included as Exhibit C to the merger agreement attached as Annex A to this proxy statement/prospectus.
In connection with the execution of the original merger agreement, on February 16, 2026, each of Thomas Foley, Chairman of Tenax, and Taran Bakker, a director of Tenax, entered into a lock-up agreement with AIR (together, the “Lock-Up Agreements”). Pursuant to the Lock-Up Agreements, and subject to certain exceptions, without the prior written consent of AIR, Mr. Foley and Mr. Bakker have each agreed not to offer, sell, pledge, transfer or otherwise dispose of, or enter into any hedging or similar transaction with respect to, any shares of AIR common stock or securities convertible into or exercisable or exchangeable for AIR common stock held directly or indirectly by them, during the period commencing upon the closing and ending on the date that is 180 days after the closing date. The permitted exceptions include specified transfers by gift, for estate-planning purposes, by will or intestacy and to affiliates and other related transferees, in each case subject to the transferee agreeing to be bound by the restrictions in the Lock-Up Agreements. The shares of AIR common stock subject to the Lock-Up Agreements will not constitute unrestricted publicly-held shares for purposes of the NYSE American initial listing requirements during the restricted period. See the section entitled “Risk Factors — Risks Relating to the Merger — If the combined company fails to comply with the initial listing requirements of the NYSE American, shares of AIR common stock could face possible delisting, which would result in, among other things, a limited public market for shares of AIR common stock and make obtaining future debt or equity financing more difficult for us.” beginning on page 23 of this proxy statement/prospectus.
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[bookmark: T9966]MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE TRANSACTIONS 
The following discussion is the opinion of Ellenoff Grossman & Schole LLP and is based on the material U.S. federal income tax consequences to holders of AIR common stock with respect to (i) the Transactions and (ii) the post-Transactions ownership and disposition of AIR common stock. This summary applies only to holders of AIR common stock that hold such stock as capital assets for U.S. federal income tax purposes (generally, property held for investment). This summary is general in nature and does not constitute tax advice. This summary does not discuss all aspects of U.S. federal income taxation that might be relevant to a particular holder of AIR common stock in light of such holder’s individual circumstances or status, nor does it address tax consequences applicable to holders of AIR common stock subject to special rules, such as:
•        dealers in securities or foreign currency;
•        broker-dealers;
•        traders in securities that elect to use a mark-to-market method of accounting;
•        tax-exempt organizations;
•        financial institutions, banks or trusts;
•        mutual funds;
•        life insurance companies, real estate investment trusts and regulated investment companies;
•        holders that actually or constructively own 10% or more of AIR’s common stock;
•        holders that hold AIR common stock as part of a hedge, straddle, constructive sale, conversion transaction or other integrated investment;
•        holders that have a functional currency other than the U.S. dollar;
•        holders that received AIR common stock through the exercise of employee stock options, through a tax-qualified retirement plan or otherwise as compensation;
•        U.S. expatriates;
•        controlled foreign corporations;
•        persons subject to special tax accounting rules as a result of any item of gross income with respect to AIR common stock being taken into account in an “applicable financial statement” (as defined in the Code);
•        passive foreign investment companies; or
•        pass-through entities or investors in pass-through entities.
This summary is based on the Code, applicable U.S. Department of Treasury (the “Treasury”) regulations thereunder, and judicial and administrative interpretations thereof, all as in effect as of the date of this proxy statement/prospectus, and all of which may change, possibly with retroactive effect. Any such change could affect the conclusions discussed below. Consummation of the Transactions is not conditioned on the receipt of any tax opinion with respect to the tax treatment of holders of AIR common stock. Furthermore, no assurance can be given that the IRS will agree with this discussion or that, if the IRS were to take a contrary position, such position ultimately would not be sustained by the courts.
This summary does not address U.S. federal taxes other than those pertaining to U.S. federal income taxation (such as estate or gift taxes, the alternative minimum tax or the Medicare tax on investment income), nor does it address any aspects of U.S. state or local or non-U.S. taxation.
ALL HOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE TAX CONSEQUENCES OF THE TRANSACTIONS AND OTHER EVENTS DESCRIBED BELOW, INCLUDING THE EFFECTS OF U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. TAX LAWS.
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U.S. Holders
For purposes of this summary, a “U.S. Holder” means a beneficial owner of AIR common stock that is, for U.S. federal income tax purposes:
•        an individual who is a citizen or resident of the United States;
•        a corporation (or other entity that is treated as a corporation for U.S. federal income tax purposes) organized in or under the laws of the United States, any state therein or the District of Columbia;
•        an estate the income of which is includible in gross income for U.S. federal income tax purposes regardless of its source; or
•        a trust (i) that is subject to the primary supervision of a court within the United States and all substantial decisions of which are controlled by one or more United States persons (within the meaning of Section 7701(a)(30) of the Code) or (ii) that has a valid election in effect under applicable Treasury regulations to be treated as a United States person.
If a partnership (or any entity or arrangement characterized as a partnership for U.S. federal income tax purposes) holds AIR common stock, the tax treatment of such partnership and any person treated as a partner of such partnership will generally depend on the status of the partner and the activities of the partnership. Partnerships that hold AIR common stock and persons that are treated as partners of such partnerships should consult their own tax advisors about the particular U.S. federal income tax consequences to them of the Transactions and the post-Transactions ownership and disposition of AIR common stock.
Redemption Rights
Receipt of Redemption Rights.    There is substantial uncertainty about the U.S. federal income tax treatment of the Redemption Rights. Specifically, there is no authority addressing whether the Redemption Rights should be treated as a distribution of property with respect to AIR common stock or an “open transaction”. Such determination is factual in nature. Based on the specific characteristics of the Redemption Rights, and unless otherwise required by a change in law after the date of the redemption rights agreement, we intend to take the position that a U.S. Holder’s receipt of the Redemption Rights constitutes an “open transaction” for U.S. federal income tax purposes. If our reporting position is correct, a U.S. Holder generally will not recognize income in respect of the Redemption Rights on the date of issuance and will not take tax basis in the Redemption Rights. However, the IRS could assert that the issuance of the Redemption Rights should be treated as a “closed transaction” (e.g., as the payment of a dividend or of a fee) for U.S. federal income tax purposes. U.S. Holders should consult their tax advisors about the U.S. federal income tax treatment of the Redemption Rights.
Exercise of Redemption Rights.    The redemption of a U.S. Holder’s AIR common stock that is effected by such U.S. Holder’s exercise of the Redemption Rights pursuant to the terms of the redemption rights agreement generally will be treated as a sale of such U.S. Holder’s AIR common stock. As a result, a U.S. Holder will recognize gain or loss equal to the difference between the amount of cash received by such U.S. Holder and such U.S. Holder’s tax basis in the AIR common stock redeemed. Gain or loss will be capital gain or loss and will be long-term capital gain or loss if the redeemed AIR common stock was held more than one year.
It is possible that the redemption of a U.S. Holder’s AIR common stock that is effected by such U.S. Holder’s exercise of the Redemption Rights pursuant to the terms of the redemption rights agreement will be treated as a distribution by AIR to such U.S. Holder. The full amount of cash received by the U.S. Holder for redeemed AIR common stock (without any offset for such U.S. Holder’s tax basis in the stock) will be treated as a dividend to the extent of AIR’s current and accumulated earnings and profits allocable to the distribution. A U.S. Holder’s tax basis in redeemed AIR common stock will be added to the tax basis of such U.S. Holder’s remaining AIR common stock. For non-corporate U.S. Holders, such dividends may be “qualified dividend income” that is taxed at the lower applicable capital gains rate if certain conditions, including holding period requirements, are satisfied. Any period during which a U.S. Holder owns AIR common stock and Redemption Rights will be excluded from the U.S. Holder’s holding period for purposes of determining whether a dividend is “qualified dividend income”.
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To the extent cash received by a U.S. Holder exceeds such U.S. Holder’s allocable share of AIR’s current and accumulated earnings and profits, the distribution will first be treated as a non-taxable return of capital that reduces such U.S. Holder’s adjusted basis in their AIR common stock. Any amounts in excess of such U.S. Holder’s adjusted basis will be treated as capital gain. AIR will notify U.S. Holders publicly if a redemption is expected to be treated as a distribution.
U.S. Holders should consult their own tax advisors about the tax treatment of exercising their Redemption Rights.
The Merger
U.S. Holders will retain their AIR common stock in the merger. Accordingly, U.S. Holders will not recognize gain or loss for U.S. federal income tax purposes as a result of the merger, and a U.S. Holder’s holding period in their AIR common stock will remain unchanged.
Non-U.S. Holders
For purposes of this summary, a “non-U.S. Holder” means a beneficial owner of AIR common stock that is, for U.S. federal income tax purposes, neither a U.S. Holder nor an entity or arrangement classified as a partnership for U.S. federal income tax purposes.
Redemption Rights
Receipt of Redemption Rights.    As discussed above in the section entitled “— U.S. Holders — Redemption Rights — Receipt of Redemption Rights”, we intend to take the position that a non-U.S. Holder’s receipt of the Redemption Rights constitutes an “open transaction” for U.S. federal income tax purposes. If our reporting position is correct, a non-U.S. Holder generally will not recognize income in respect of the Redemption Rights on the date of issuance and will not take tax basis in the Redemption Rights. However, the IRS could assert that the issuance of the Redemption Rights should be treated as a “closed transaction” (e.g., as the payment of a dividend or of a fee) for U.S. federal income tax purposes. Non-U.S. Holders should consult their tax advisors about the U.S. federal income tax treatment of the Redemption Rights.
Exercise of Redemption Rights.    As discussed above in the section entitled “— U.S. Holders — Redemption Rights — Exercise of Redemption Rights”, the redemption of a non-U.S. Holder’s AIR common stock that is effected by such non-U.S. Holder’s exercise of the Redemption Rights pursuant to the terms of the redemption rights agreement generally will be treated as a sale of such non-U.S. Holder’s AIR common stock. As a result, a non-U.S. Holder generally will not be subject to U.S. federal income taxation as a result of the redemption unless:
(a)     such gain is effectively connected with the conduct by such non-U.S. Holder of a trade or business in the United States (and, if an income tax treaty applies, the gain is attributable to a U.S. permanent establishment maintained by such non-U.S. Holder);
(b)    in the case of gain realized by a non-U.S. Holder who is an individual, such non-U.S. Holder is present in the United States for 183 days or more in the taxable year of the redemption and certain other conditions are met; or
(c)     AIR common stock constitutes “United States real property holding interests” by reason of AIR’s status as a “United States real property holding corporation” (“USRPHC”) for U.S. federal income tax purposes at any time within the shorter of (i) the five-year period preceding the redemption of such non-U.S. Holder’s AIR common stock and (ii) such non-U.S. Holder’s holding period for their AIR common stock.
A non-U.S. Holder whose gain is described in clause (a) above generally will be subject to U.S. federal income tax on such gain in the same manner as a U.S. Holder as described above in the section entitled “— U.S. Holders — Redemption Rights — Exercise of Redemption Rights”. In addition, a non-U.S. Holder that is a foreign corporation may be subject to a branch profits tax at a 30% rate, or lower rate specified in an applicable income tax treaty.
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A non-U.S. Holder whose gain is described in clause (b) above generally will be subject to U.S. federal income tax on such gain at a rate of 30%, or a lower rate specified in an applicable income tax treaty. Such gain may be offset by certain U.S.-source capital losses, even though such non-U.S. Holder is not considered a resident of the United States.
With respect to clause (c) above, we believe that we are not currently a USRPHC. The determination of whether we are a USRPHC depends on the fair market value of our United States real property interests relative to the fair market value of our other trade or business assets and our non-U.S. real property interests. If we were or are a USRPHC, non-U.S. Holders generally will be subject to U.S. federal income tax in the same manner as U.S. Holders.
If the redemption is treated as a dividend, the treatment of a non-U.S. Holder’s receipt of cash will be determined in the manner described above in the section entitled “— U.S. Holders — Redemption Rights — Exercise of Redemption Rights”. To the extent amounts received by a non-U.S. Holder are treated as dividends, such dividends generally will be subject to U.S. federal withholding tax at a rate of 30%, or a lower rate specified in an applicable income tax treaty. Non-U.S. Holders should consult their tax advisors about their entitlement to, and the procedure for obtaining, benefits under an applicable income tax treaty.
The Merger
Non-U.S. Holders will retain their AIR common stock in the merger. Accordingly, non-U.S. Holders will not recognize gain or loss for U.S. federal income tax purposes as a result of the merger, and a non-U.S. Holder’s holding period in their AIR common stock will remain unchanged.
Information Reporting and Backup Withholding
The issuance of the Redemption Rights and payments made to redeem AIR common stock pursuant to the exercise of the Redemption Rights may be subject to information reporting and backup withholding at a rate of 24% if a Holder (i) fails to provide a valid taxpayer identification number and does not comply with certain certification procedures or (ii) does not otherwise establish an exemption. Backup withholding is not an additional tax. Rather, any amounts withheld may be credited against a Holder’s U.S. federal income tax liability. If backup withholding results in an overpayment of taxes, a Holder may obtain a refund if they timely furnish required information to the IRS.
Foreign Account Tax Compliance Act
Sections 1471 through 1474 of the Code and the Treasury regulations and administrative guidance promulgated thereunder (commonly referred to as the “Foreign Account Tax Compliance Act” or “FATCA”) generally impose withholding of 30% on “withholdable payments” in respect of stock of U.S. corporations that is held by or through certain foreign financial institutions (including investment funds) unless various U.S. information reporting and due diligence requirements have been satisfied or an exemption applies. An intergovernmental agreement between the United States and an applicable foreign country may modify these requirements.
For purposes of FATCA, withholdable payments generally include U.S.-source payments otherwise subject to nonresident withholding tax (e.g., U.S.-source dividends) and gross proceeds from the sale or other disposition of stock of a U.S. corporation. Proposed regulations would eliminate withholding on gross proceeds from the sale or dispositions of stock. Taxpayers may rely on the proposed regulations until final regulations are issued or such proposed regulations are rescinded. Accordingly, the entity through which shares of AIR common stock are held will affect the determination of whether such withholding is required. Similarly, “withholdable payments” (e.g., dividends) in respect of AIR common stock held by an investor that is a non-financial non-U.S. entity that does not qualify under certain exceptions generally will be subject to withholding at a rate of 30%, unless such entity either (i) certifies that it does not have any “substantial United States owners” or (ii) provides certain information regarding the entity’s “substantial United States owners” that will be provided to the Treasury. If FATCA withholding is imposed, a beneficial owner of AIR common stock that is not a foreign financial institution generally may obtain a refund of any amounts withheld by filing a U.S. federal income tax return. U.S. Holders and non-U.S. Holders should consult their tax advisors regarding the possible implications of FATCA to their investment in AIR common stock.
94

Table of Contents
[bookmark: T9967]UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION 
Introduction
The following unaudited pro forma condensed combined financial information has been prepared to illustrate the estimated effects of the merger based on the historical financial position and results of operations of Tenax and AIR. The information presented has been prepared in accordance with Article 11 of Regulation S-X as amended by the final rule, Release 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed Businesses”.
These unaudited pro forma condensed combined financial statements are for informational purposes only. They do not purport to indicate the results that would have been obtained had the merger actually been completed on the assumed date or for the periods presented, or that may be realized in the future. The pro forma adjustments are based on the information currently available, and the assumptions and estimates underlying the pro forma adjustments are described in the accompanying notes. Actual results may differ materially from the assumptions made within the accompanying unaudited pro forma condensed combined financial information.
Description of the Merger
Pursuant to the merger agreement, Merger Sub will merge with and into Tenax, with Tenax continuing as the surviving entity and becoming a wholly owned subsidiary of AIR. Upon completion of the merger, AIR will issue 24,091,433 shares of AIR common stock to the Tenax Members as merger consideration, after giving effect to the one-for-five reverse stock split contemplated by the merger agreement. This amount is equivalent to 120,457,162 shares of AIR common stock before giving effect to the reverse stock split.
The merger agreement provides that the reverse stock split will become effective prior to the closing of the merger. Accordingly, unless otherwise indicated, pro forma combined share and per-share amounts presented in the unaudited pro forma condensed combined financial information give effect to the one-for-five reverse stock split. Historical AIR share and per-share amounts are presented on a pre-split basis.
As a result of the merger, the AIR stockholders as of immediately prior to the effective time are expected to collectively own approximately 4% of the outstanding shares of the common stock of the combined company, on a fully diluted basis, and the Tenax Members as of immediately prior to the effective time are expected to collectively own approximately 96% of the outstanding shares of the common stock of the combined company, on a fully diluted basis.
Following the completion of the merger, Tenax’s operations will comprise the majority of the combined company’s operations, and Tenax Members are expected to hold a controlling interest in the combined company.
Accounting Treatment of the Merger
Although AIR is the legal acquirer in the merger, the transaction is expected to be accounted for as a reverse acquisition under Topic 805, with Tenax deemed the accounting acquirer and AIR treated as the accounting acquiree for financial reporting purposes.
Tenax has been determined to be the accounting acquirer based on an evaluation of factors including relative voting rights in the combined entity, the composition of the post-merger board of directors and other considerations under Topic 805. As a result, Tenax’s historical financial statements will become the predecessor financial statements of the combined company, and AIR’s identifiable assets and liabilities will be recognized at their estimated fair values as of the closing date in accordance with the acquisition method of accounting.
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Ownership Following the Merger
The following table summarizes the shares of AIR common stock expected to be issued and outstanding immediately following the merger on both a pre-split and post-split basis:
	Shareholder Description
	 
	Pre-split
Shares
	 
	Post-split 
Shares
	 
	Ownership 
Percentage

	AIR shares issued and outstanding as of June 30, 2026
	 
	4,850,658
	 
	970,132
	 
	
	 

	Common shares issued subsequent to June 30, 2026 for director fees
	 
	5,523
	 
	1,105
	 
	 
	 

	Legacy AIR shares expected to remain outstanding at 
closing
	 
	4,856,181
	 
	971,237
	 
	3.9
	%

	AIR common shares issued to former Tenax members at closing
	 
	120,457,162
	 
	24,091,433
	 
	96.1
	%

	Total common shares expected to be issued and outstanding immediately after closing
	 
	125,313,343
	 
	25,062,670
	 
	100.0
	%


The ownership percentages above are based on the shares of AIR common stock expected to be issued and outstanding immediately following the merger. The post-split amounts give effect to the one-for-five reverse stock split contemplated by the merger agreement. Because fractional shares otherwise resulting from the reverse stock split will be rounded up to the nearest whole share, the actual number of post-split shares issued and outstanding immediately following the merger may differ from the amounts presented. The table excludes shares reserved for future issuance upon exercise of the Tenax warrants assumed by AIR and other outstanding equity awards.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF JUNE 30, 2026
	
	 
	Tenax 
Aerospace 
Acquisition, 
LLC 
(Historical)
	 
	Air Industries 
Group 
(Historical, 
pre-split)
	 
	Reclassification 
Adjustments
	 
	Note
	 
	Transaction 
Accounting 
Adjustments
	 
	Note
	 
	Pro Forma 
Combined
(post-split)

	ASSETS
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cash and cash equivalents
	 
	$
	1,890,614
	 
	$
	694,000
	 
	$
	—
	 
	 
	 
	 
	$
	(28,885,668
	)
	 
	(d)
	 
	$
	7,538,470

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	29,909,524
	 
	 
	(d)
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	3,930,000
	 
	 
	(d)
	 
	 
	 

	Restricted cash
	 
	 
	—
	 
	 
	3,930,000
	 
	 
	—
	 
	 
	 
	 
	 
	(3,930,000
	)
	 
	(d)
	 
	 
	—

	Accounts receivable
	 
	 
	32,709,194
	 
	 
	7,164,000
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	39,873,194

	Inventories
	 
	 
	—
	 
	 
	36,699,000
	 
	 
	—
	 
	 
	 
	 
	 
	(2,432,000
	)
	 
	(b)
	 
	 
	34,267,000

	Prepaid expenses and other assets
	 
	 
	7,507,021
	 
	 
	454,000
	 
	 
	95,000
	 
	 
	(a)
	 
	 
	—
	 
	 
	 
	 
	 
	8,056,021

	Prepaid Taxes
	 
	 
	—
	 
	 
	95,000
	 
	 
	(95,000
	)
	 
	(a)
	 
	 
	—
	 
	 
	 
	 
	 
	—

	Total Current Assets
	 
	 
	42,106,829
	 
	 
	49,036,000
	 
	 
	—
	 
	 
	 
	 
	 
	(1,408,144
	)
	 
	 
	 
	 
	89,734,685

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Property and equipment, net
	 
	 
	176,680,168
	 
	 
	8,559,000
	 
	 
	—
	 
	 
	 
	 
	 
	(451,000
	)
	 
	(b)
	 
	 
	184,788,168

	Customer relationship intangibles, net of accumulated amortization
	 
	 
	39,751,325
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	39,751,325

	Financing lease right-of-use assets
	 
	 
	—
	 
	 
	818,000
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	818,000

	Operating lease right-of-use assets
	 
	 
	7,871,835
	 
	 
	173,000
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	8,044,835

	Other noncurrent assets
	 
	 
	21,601,018
	 
	 
	630,000
	 
	 
	—
	 
	 
	 
	 
	 
	(64,000
	)
	 
	(b)
	 
	 
	22,167,018

	Goodwill
	 
	 
	33,202,473
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	 
	2,904,708
	 
	 
	(b)
	 
	 
	36,107,181

	Total Non-Current Assets
	 
	 
	279,106,819
	 
	 
	10,180,000
	 
	 
	—
	 
	 
	 
	 
	 
	2,389,708
	 
	 
	 
	 
	 
	291,676,527

	Total Assets
	 
	$
	321,213,648
	 
	$
	59,216,000
	 
	$
	—
	 
	 
	 
	 
	$
	981,564
	 
	 
	 
	 
	$
	381,411,212

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	LIABILITIES AND STOCKHOLDERS’ EQUITY
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Accounts payable and accrued expenses
	 
	$
	5,278,929
	 
	$
	4,871,000
	 
	$
	—
	 
	 
	 
	 
	$
	6,203,304
	 
	 
	(c)
	 
	$
	16,325,566

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	(27,667
	)
	 
	(d)
	 
	 
	 

	Current maturities of long-term debt
	 
	 
	—
	 
	 
	24,217,000
	 
	 
	—
	 
	 
	 
	 
	 
	(24,014,600
	)
	 
	(d)
	 
	 
	1,327,400

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	1,125,000
	 
	 
	(d)
	 
	 
	 

	Short-term liabilities due to related parties
	 
	 
	—
	 
	 
	6,893,000
	 
	 
	—
	 
	 
	 
	 
	 
	(4,871,068
	)
	 
	(d)
	 
	 
	2,021,932

	Deferred revenue
	 
	 
	2,339,212
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	2,339,212

	Operating lease liabilities
	 
	 
	5,719,598
	 
	 
	239,000
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	5,958,598

	Redemption right liability
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	 
	3,750,000
	 
	 
	(b)
	 
	 
	3,750,000

	Other current liabilities
	 
	 
	—
	 
	 
	3,473,000
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	3,473,000

	Total Current Liabilities
	 
	 
	13,337,739
	 
	 
	39,693,000
	 
	 
	—
	 
	 
	 
	 
	 
	(17,835,031
	)
	 
	 
	 
	 
	35,195,708

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Long-term debt, net of deferred financing costs and unamortized discount
	 
	 
	331,491,923
	 
	 
	1,421,000
	 
	 
	—
	 
	 
	 
	 
	 
	28,784,524
	 
	 
	(d)
	 
	 
	361,697,447

	Line of credit
	 
	 
	15,338,739
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	15,338,739

	Operating lease liabilities – long-term
	 
	 
	1,044,581
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	1,044,581

	Other long-term liabilities
	 
	 
	1,051,451
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	1,051,451

	Deferred tax liability, net
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	 
	16,427,223
	 
	 
	(e)
	 
	 
	16,427,223

	Total Non-Current Liabilities
	 
	 
	348,926,694
	 
	 
	1,421,000
	 
	 
	—
	 
	 
	 
	 
	 
	45,211,747
	 
	 
	 
	 
	 
	395,559,441

	Total Liabilities
	 
	$
	362,264,433
	 
	$
	41,114,000
	 
	$
	—
	 
	 
	 
	 
	$
	27,376,716
	 
	 
	 
	 
	$
	430,755,149
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET — (Continued)
AS OF JUNE 30, 2026
	
	 
	Tenax 
Aerospace 
Acquisition, 
LLC 
(Historical)
	 
	Air Industries 
Group 
(Historical, 
pre-split)
	 
	Reclassification 
Adjustments
	 
	Note
	 
	Transaction 
Accounting 
Adjustments
	 
	Note
	 
	Pro Forma 
Combined
(post-split)

	Common stock, $0.001 par value; 25,062,670 shares issued and outstanding on a pro forma basis, after giving effect to the one-for-five reverse stock split, equivalent to 125,313,343 shares before giving effect to the reverse stock split
	 
	$
	—
	 
	 
	$
	5,000
	 
	 
	$
	—
	 
	 
	 
	$
	25,063
	 
	 
	(f)
	 
	$
	25,063
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	(5,000
	)
	 
	(b)
	 
	 
	 
	 

	Members’ equity
	 
	 
	(39,117,353
	)
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	 
	39,117,353
	 
	 
	(f)
	 
	 
	—
	 

	Notes receivable for purchase of membership interest
	 
	 
	(2,278,500
	)
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	 
	2,278,500
	 
	 
	(g)
	 
	 
	—
	 

	Additional paid-in capital
	 
	 
	—
	 
	 
	 
	90,375,000
	 
	 
	 
	—
	 
	 
	 
	 
	(90,375,000
	)
	 
	(b)
	 
	 
	12,006,145
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	14,309,708
	 
	 
	(b)
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	(25,063
	)
	 
	(f)
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	(2,278,500
	)
	 
	(g)
	 
	 
	 
	 

	Accumulated deficit
	 
	 
	—
	 
	 
	 
	(72,278,000
	)
	 
	 
	—
	 
	 
	 
	 
	39,423,554
	 
	 
	(b)
	 
	 
	(61,720,213
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	(39,117,353
	)
	 
	(f)
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	(6,203,304
	)
	 
	(c)
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	27,667
	 
	 
	(d)
	 
	 
	 
	 

	 
	 
	 
	
	 
	 
	 
	
	 
	 
	 
	
	 
	 
	 
	 
	16,427,223
	 
	 
	(e)
	 
	 
	 
	 

	Accumulated other comprehensive income
	 
	 
	345,068
	 
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	345,068
	 

	Total stockholders’ equity
	 
	$
	(41,050,785
	)
	 
	$
	18,102,000
	 
	 
	$
	—
	 
	 
	 
	$
	(26,395,152
	)
	 
	 
	 
	$
	(49,343,937
	)

	Total Liabilities and Stockholder’s Equity
	 
	$
	321,213,648
	 
	 
	$
	59,216,000
	 
	 
	$
	—
	 
	 
	 
	$
	981,564
	 
	 
	 
	 
	$
	381,411,212
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS 
FOR THE SIX MONTHS ENDED JUNE 30, 2026
	
	 
	Tenax
Aerospace
Acquisition,
LLC
(Historical)
	 
	Air
Industries
Group
(Historical, 
pre-split)
	 
	Reclassification 
Adjustments
	 
	Note
	 
	Transaction 
Accounting 
Adjustments
	 
	Note
	 
	Pro Forma 
Combined 
(post-split)

	Revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Service and product income
	 
	 
	29,745,572
	 
	 
	—
	 
	 
	23,601,000
	 
	 
	(a)
	 
	—
	 
	 
	 
	 
	53,346,572
	 

	Net sales
	 
	 
	—
	 
	 
	23,601,000
	 
	 
	(23,601,000
	)
	 
	(a)
	 
	—
	 
	 
	 
	 
	—
	 

	Aircraft rental income
	 
	 
	49,508,634
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	49,508,634
	 

	Aircraft flight hour income
	 
	 
	3,582,189
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	3,582,189
	 

	Other income
	 
	 
	1,216,436
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	1,216,436
	 

	Total revenue
	 
	 
	84,052,831
	 
	 
	23,601,000 
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	107,653,831
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cost of revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Direct costs
	 
	 
	18,557,325
	 
	 
	—
	 
	 
	17,083,346
	 
	 
	(a)
	 
	(810,667
	)
	 
	(A)
	 
	34,830,004
	 

	Cost of sales
	 
	 
	—
	 
	 
	18,516,000
	 
	 
	(18,516,000
	)
	 
	(a)
	 
	—
	 
	 
	 
	 
	—
	 

	Depreciation
	 
	 
	7,959,455
	 
	 
	—
	 
	 
	1,432,654
	 
	 
	(a)
	 
	(119,659
	)
	 
	(A)
	 
	9,272,450
	 

	Maintenance
	 
	 
	4,661,064
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	4,661,064
	 

	Aircraft rental expense
	 
	 
	3,304,335
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	3,304,335
	 

	Programs
	 
	 
	1,182,303
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	1,182,303
	 

	Subscriptions
	 
	 
	1,148,766
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	1,148,766
	 

	Insurance
	 
	 
	1,069,556
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	1,069,556
	 

	Total cost of revenues
	 
	 
	37,882,804
	 
	 
	18,516,000
	 
	 
	—
	 
	 
	 
	 
	(930,326
	)
	 
	 
	 
	55,468,478
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Gross profit
	 
	 
	46,170,027
	 
	 
	5,085,000
	 
	 
	—
	 
	 
	 
	 
	930,326
	 
	 
	 
	 
	52,185,353
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other costs and expenses:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	General and administrative
	 
	 
	12,423,506
	 
	 
	—
	 
	 
	5,923,684
	 
	 
	(a)
	 
	—
	 
	 
	 
	 
	18,347,190
	 

	Operating expenses
	 
	 
	—
	 
	 
	6,016,000
	 
	 
	(6,016,000
	)
	 
	(a)
	 
	—
	 
	 
	 
	 
	—
	 

	Depreciation and amortization
	 
	 
	2,820,302
	 
	 
	—
	 
	 
	91,694
	 
	 
	(a)
	 
	(8,277
	)
	 
	(A)
	 
	2,903,719
	 

	Change in value of contingent consideration
	 
	 
	627,755
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	 
	 
	 
	 
	 
	627,755
	 

	Acquisition costs
	 
	 
	778,821
	 
	 
	—
	 
	 
	(778,821
	)
	 
	(a)
	 
	—
	 
	 
	 
	 
	—
	 

	Other
	 
	 
	1,317,453
	 
	 
	—
	 
	 
	778,821
	 
	 
	(a)
	 
	—
	 
	 
	 
	 
	2,096,274
	 

	Total other costs and expenses
	 
	 
	17,967,837
	 
	 
	6,016,000
	 
	 
	(622
	)
	 
	 
	 
	(8,277
	)
	 
	 
	 
	23,974,938
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Operating income
	 
	 
	28,202,190
	 
	 
	(931,000
	)
	 
	622
	 
	 
	 
	 
	938,603
	 
	 
	 
	 
	28,210,415
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other income/(expense):
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest expense
	 
	 
	(16,126,227
	)
	 
	(822,000
	)
	 
	(622
	)
	 
	(a)
	 
	794,000
	 
	 
	(C)
	 
	(17,223,811
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	622
	 
	 
	(C)
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	(1,069,584
	)
	 
	(C)
	 
	 
	 

	Interest expense – related parties
	 
	 
	—
	 
	 
	(172,000
	)
	 
	—
	 
	 
	 
	 
	172,000
	 
	 
	(C)
	 
	—
	 

	Interest income
	 
	 
	76,424
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	76,424
	 

	Other, net
	 
	 
	(72,320)
	 
	 
	77,000
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	4,680
	 

	Total other income/(expense)
	 
	 
	(16,122,123
	)
	 
	(917,000
	)
	 
	(622
	)
	 
	 
	 
	(102,962
	)
	 
	 
	 
	(17,142,707
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	PROFIT (LOSS) BEFORE TAXES
	 
	 
	12,080,067
	 
	 
	(1,848,000
	)
	 
	—
	 
	 
	 
	 
	835,641
	 
	 
	 
	 
	11,067,708
	 

	Income tax expense
	 
	 
	—
	 
	 
	18,000
	 
	 
	—
	 
	 
	 
	 
	3,016,628
	 
	 
	(D)
	 
	3,034,628
	 

	NET INCOME (LOSS)
	 
	$
	12,080,067
	 
	 
	(1,866,000
	)
	 
	—
	 
	 
	 
	 
	(2,180,987
	)
	 
	 
	 
	8,033,080
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net earnings per share (Note 5)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Weighted-average shares outstanding – basic
	 
	 
	—
	 
	 
	4,807,335
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	25,099,103
	 

	Weighted-average shares outstanding – diluted
	 
	 
	—
	 
	 
	4,807,335
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	25,959,058
	 

	Net (loss)/earnings per share – basic
	 
	 
	—
	 
	 
	(0.39
	)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	0.32
	 

	Net (loss)/earnings per share – diluted
	 
	 
	—
	 
	 
	(0.39
	)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	0.31
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS 
FOR THE YEAR ENDED DECEMBER 31, 2025
	
	 
	Tenax
Aerospace
Acquisition,
LLC
(Historical)
	 
	Air
Industries
Group
(Historical, 
pre-split)
	 
	Reclassification 
Adjustments
	 
	Note
	 
	Transaction 
Accounting 
Adjustments
	 
	Note
	 
	Pro Forma 
Combined 
(post-split)

	Revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Service and product income
	 
	 
	69,898,782
	 
	 
	—
	 
	 
	47,921,000
	 
	 
	(a)
	 
	—
	 
	 
	 
	 
	117,819,782
	 

	Net sales
	 
	 
	—
	 
	 
	47,921,000
	 
	 
	(47,921,000
	)
	 
	(a)
	 
	—
	 
	 
	 
	 
	—
	 

	Aircraft rental income
	 
	 
	53,056,896
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	53,056,896
	 

	Aircraft flight hour income
	 
	 
	8,042,442
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	8,042,442
	 

	Other income
	 
	 
	2,445,333
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	2,445,333
	 

	Total revenue
	 
	 
	133,443,453
	 
	 
	47,921,000
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	181,364,453
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cost of revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Direct costs
	 
	 
	33,064,475
	 
	 
	—
	 
	 
	37,203,715
	 
	 
	(a)
	 
	(1,621,333
	)
	 
	(A)
	 
	68,646,857
	 

	Cost of sales
	 
	 
	—
	 
	 
	39,734,000
	 
	 
	(39,734,000
	)
	 
	(a)
	 
	—
	 
	 
	 
	 
	—
	 

	Depreciation
	 
	 
	12,892,222
	 
	 
	—
	 
	 
	2,530,285
	 
	 
	(a)
	 
	(467,052
	)
	 
	(A)
	 
	14,955,455
	 

	Maintenance
	 
	 
	7,785,360
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	7,785,360
	 

	Aircraft rental expense
	 
	 
	3,526,514
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	3,526,514
	 

	Programs
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	 

	Subscriptions
	 
	 
	3,180,822
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	3,180,822
	 

	Insurance
	 
	 
	1,568,673
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	1,568,673
	 

	Total cost of revenues
	 
	 
	62,018,066
	 
	 
	39,734,000
	 
	 
	—
	 
	 
	 
	 
	(2,088,385
	)
	 
	 
	 
	99,663,681
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	 

	Gross profit
	 
	 
	71,425,387
	 
	 
	8,187,000
	 
	 
	—
	 
	 
	 
	 
	2,088,385
	 
	 
	 
	 
	81,700,772
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other costs and expenses:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	General and administrative
	 
	 
	21,467,253
	 
	 
	—
	 
	 
	8,290,914
	 
	 
	(a)
	 
	7,057,942
	 
	 
	(B)
	 
	36,816,109
	 

	Operating expenses
	 
	 
	—
	 
	 
	8,525,000
	 
	 
	(8,525,000
	)
	 
	(a)
	 
	—
	 
	 
	 
	 
	—
	 

	Depreciation and amortization
	 
	 
	6,214,635
	 
	 
	—
	 
	 
	232,842
	 
	 
	(a)
	 
	(44,692
	)
	 
	(A)
	 
	6,402,785
	 

	Change in value of contingent consideration
	 
	 
	216,077
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	216,077
	 

	Acquisition costs
	 
	 
	30,750
	 
	 
	—
	 
	 
	(30,750
	)
	 
	(a)
	 
	—
	 
	 
	 
	 
	—
	 

	Other
	 
	 
	1,349,148
	 
	 
	—
	 
	 
	30,750
	 
	 
	(a)
	 
	—
	 
	 
	 
	 
	1,379,898
	 

	Total other costs and expenses
	 
	 
	29,277,863
	 
	 
	8,525,000
	 
	 
	(1,244
	)
	 
	 
	 
	7,013,250
	 
	 
	 
	 
	44,814,869
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	 
	 

	Operating income
	 
	 
	42,147,524
	 
	 
	(338,000
	)
	 
	1,244
	 
	 
	 
	 
	(4,924,865
	)
	 
	 
	 
	36,885,903
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other income/(expense):
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest expense
	 
	 
	(22,389,927
	)
	 
	(1,485,000
	)
	 
	(1,244
	)
	 
	(a)
	 
	1,428,000
	 
	 
	(C)
	 
	(24,586,219
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	1,244
	 
	 
	(C)
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	(2,139,292
	)
	 
	(C)
	 
	 
	 

	Interest expense – related parties
	 
	 
	—
	 
	 
	(356,000
	)
	 
	—
	 
	 
	 
	 
	356,000
	 
	 
	(C)
	 
	—
	 

	Interest income
	 
	 
	148,355
	 
	 
	—
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	148,355
	 

	Other, net
	 
	 
	(1,322,236
	)
	 
	743,000
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	 
	 
	(579,236
	)

	Total other income/(expense)
	 
	 
	(23,563,808
	)
	 
	(1,098,000
	)
	 
	(1,244
	)
	 
	 
	 
	(354,048
	)
	 
	 
	 
	(25,017,100
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	PROFIT (LOSS) BEFORE TAXES
	 
	 
	18,583,716
	 
	 
	(1,436,000
	)
	 
	—
	 
	 
	 
	 
	(5,278,913
	)
	 
	 
	 
	11,868,803
	 

	Income tax expense/(benefit)
	 
	 
	—
	 
	 
	(131,000
	)
	 
	—
	 
	 
	 
	 
	4,565,570
	 
	 
	(D)
	 
	4,434,570
	 

	NET INCOME (LOSS)
	 
	$
	18,583,716
	 
	 
	(1,305,000
	)
	 
	—
	 
	 
	 
	 
	(9,844,483
	)
	 
	 
	 
	7,434,233
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net earnings per share (Note 5)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Weighted-average shares outstanding – basic
	 
	 
	—
	 
	 
	4,216,918
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	24,981,019
	 

	Weighted-average shares outstanding – diluted
	 
	 
	—
	 
	 
	4,781,003
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	25,873,799
	 

	Net (loss)/earnings per share – basic
	 
	 
	—
	 
	 
	(0.31
	)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	0.30
	 

	Net (loss)/earnings per share – diluted
	 
	 
	—
	 
	 
	(0.31
	)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	0.29
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
Note 1 — Basis of Presentation
The unaudited pro forma condensed combined balance sheet as of June 30, 2026 gives effect to the merger as if it had occurred on June 30, 2026. The unaudited pro forma condensed combined statement of operations for the six months ended June 30, 2026, and for the year ended December 31, 2025, gives pro forma effect to the merger as if it had occurred on January 1, 2025.
This information should be read together with the historical financial statements of each of Tenax and AIR, including the notes thereto, as well as other financial information included elsewhere in the registration statement of which this proxy statement/prospectus forms a part.
The unaudited pro forma condensed combined financial information has been prepared to illustrate the estimated effects of the merger and any related transactions. It sets forth and is derived from the following:
•        Tenax’s unaudited condensed consolidated financial statements and notes of Tenax as of and for the six months ended June 30, 2026, included elsewhere in this filing;
•        Tenax’s audited consolidated financial statements as of and for the year ended December 31, 2025, included elsewhere in this filing;
•        AIR’s unaudited consolidated financial statements as of and for the six months ended June 30, 2026, included in the Form 10-Q filed by AIR with the SEC on August 12th, 2026, included elsewhere in this filing; and
•        AIR’s audited consolidated financial statements as of and for the year ended December 31, 2025, included in the Form 10-K filed by AIR with the SEC on March 27th, 2026, included elsewhere in this filing.
The pro forma adjustments reflecting the consummation of the merger are based on certain currently available information and certain assumptions and methodologies that management believes are reasonable under the circumstances. The unaudited pro forma condensed combined adjustments, which are described in the accompanying notes, may be revised as additional information becomes available and is evaluated. Management believes that these assumptions and methodologies provide a reasonable basis for presenting the significant effects of the merger based on information available at the time, and that the pro forma adjustments give appropriate effect to those assumptions and are properly applied in the unaudited pro forma condensed combined financial information. As Tenax is the accounting acquirer in the merger, the unaudited pro forma condensed combined financial information is presented using Tenax as the predecessor, with AIR reflected as the accounting acquiree.
Based on Tenax’s preliminary review of Tenax’s and AIR’s summary of significant accounting policies and preliminary discussions between management teams, the nature and amount of any adjustments to AIR’s historical financial statements to conform its accounting policies and classifications to those of Tenax are not expected to be material, except the presentation reclassifications further discussed in Note 3 below. Upon the closing, management will perform a comprehensive review of the two entities’ accounting policies. As a result of the review, management may identify differences between the accounting policies of the two entities which, when conformed, could have a material impact on the combined financial statements of the combined company.
The unaudited pro forma condensed combined financial information does not give effect to any anticipated synergies, operating efficiencies, tax savings or cost savings that may be associated with the merger. The unaudited pro forma condensed combined financial information is not necessarily indicative of what the actual results of operations and financial position would have been had the merger taken place on the dates indicated, nor are they indicative of the future results of operations or financial position of the combined company.
The historical consolidated financial statements of Tenax and AIR were prepared in accordance with GAAP and shown in U.S. dollars.
101

Table of Contents
Note 2 — Calculation of Estimated Purchase Consideration and Preliminary Purchase Price Allocation
The merger will be treated as a business combination for accounting purposes, with Tenax as the deemed accounting acquirer and AIR as the deemed acquiree. Therefore, the historical basis of Tenax’s assets and liabilities will not be affected by the merger.
The unaudited pro forma condensed combined financial information was prepared using the acquisition method of accounting in accordance with Topic 805, which requires, among other things, that assets acquired and liabilities assumed in a business combination be recognized at their fair values as of the acquisition date. Any excess of the consideration transferred over the estimated fair value of the identifiable net assets acquired will be recognized as goodwill, while any excess of the estimated fair value of the identifiable net assets acquired over the consideration transferred, after reassessing the underlying measurements, will be recognized as a bargain purchase gain.
The acquisition method of accounting uses the fair value concepts defined in ASC Topic 820, “Fair Value Measurement” (“Topic 820”). Fair value is defined in Topic 820 as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. Market participants are assumed to be buyers or sellers in the most advantageous market for the asset or liability. Fair value measurement for an asset assumes the highest and best use by these market participants.
Fair value measurements can be highly subjective, and it is possible the application of reasonable judgment could develop different assumptions resulting in a range of alternative estimates using the same facts and circumstances. Fair value estimates were determined based on preliminary discussions between Tenax and AIR management, due diligence efforts and information available in public filings. The preliminary allocation of the aggregate merger consideration used in the unaudited pro forma condensed combined financial information is based on preliminary estimates. The estimates and assumptions are subject to change as of the effective time of the merger. The final determination of the allocation of the aggregate merger consideration will be based on the actual tangible and intangible assets and the liabilities of AIR at the effective time. Refer to Note 4 for additional information.
Estimated Purchase Consideration
In accordance with Topic 805, the accounting acquiree AIR’s stock price is used to measure the consideration transferred in this reverse acquisition, as AIR’s stock price is more reliably measurable than the value of the equity interest of the accounting acquirer Tenax, which is a privately held entity. For the purposes of these pro forma financial statements, the estimated purchase consideration is composed of the following:
	AIR shares issued and outstanding as of June 30, 2026, before giving effect to the reverse stock split
	 
	 
	4,850,658

	Common shares issued subsequent to June 30, 2026 for director fees
	 
	 
	5,523

	Adjusted AIR shares issued and outstanding
	 
	 
	4,856,181

	AIR stock price before giving effect to the reverse stock split(1)
	 
	$
	2.61

	Preliminary purchase price consideration for AIR stock outstanding
	 
	$
	12,674,632

	Fair value of replacement AIR stock-based compensation awards that are attributable to pre-combination service
	 
	 
	1,635,076

	Fair value of redemption rights issued to eligible legacy AIR stockholders(2)
	 
	 
	3,750,000

	Estimated purchase consideration
	 
	$
	18,059,708


____________
(1)      The AIR stock price on July 20, 2026 at market close (the “Valuation Date”) is used as a proxy for the market price of AIR shares on the Closing Date.
(2)      The Monte Carlo simulation method was used to simulate AIR’s daily stock price over the one-year term of the redemption right to estimate the value of the redemption right under each simulated trial stock price results based on the last twenty trading day average price vs. the redemption price and the discounted (back to the Valuation Date) mean value of the redemption right from the 100,000 trial results that was used to estimate the fair value of the redemption right.
The key inputs and assumptions used in the Monte Carlo simulation and the fair value of redemption right determination are:
•        The risk free rate of 4.03% estimated based on one year treasury bill yield; 
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•        The volatility of 41% estimated based on AIR’s stock trading price one year volatility by considering the volatilities of the AIR’s comparable companies;
•        The $2.61 per share AIR stock trading price as of the Valuation Date;
•        The adjusted redemption price of $3.25 per share calculated based on the terms in the Merger Agreement dated February 16, 2026; and 
•        The total 4,850,658 shares with redemption rights determined based on AIR’s capitalization table as of the Valuation Date.
For purposes of estimating purchase consideration, the AIR share count and market price are presented on a pre-split basis. After giving effect to the one-for-five reverse stock split, the number of AIR shares outstanding would be approximately 971,237, and the corresponding reference market price would be $13.05 per share. The reverse stock split does not affect the aggregate estimated fair value of AIR’s outstanding common stock, except for any immaterial effect resulting from the treatment of fractional shares.
The estimated purchase consideration applied in the unaudited pro forma condensed combined financial information is preliminary and subject to modification based on the final purchase price, which includes any changes to the value of AIR’s stock and the number of AIR’s vested stock-based compensation awards when the merger is consummated. This will likely result in a difference from the estimated purchase consideration calculated above, and that difference may be material. For example, with other assumptions held constant, an increase or decrease of 20% in the price per share of AIR common stock will produce the following estimated purchase consideration and the corresponding goodwill:
	
	 
	AIR stock price, 
pre-split
	 
	Estimated 
purchase
consideration
	 
	Goodwill

	As presented
	 
	$
	2.61
	 
	$
	18,059,708
	 
	$
	2,904,708

	20% increase
	 
	$
	3.13
	 
	$
	19,608,650
	 
	$
	4,453,650

	20% decrease
	 
	$
	2.09
	 
	$
	16,961,767
	 
	$
	1,806,767


Preliminary Purchase Price Allocation
The following table presents the preliminary purchase price allocation of the assets acquired and the liabilities assumed as if the merger occurred on June 30, 2026:
	
	 
	Estimated Fair 
Value

	ASSETS
	 
	 
	 

	Cash and cash equivalents
	 
	 
	694,000

	Restricted cash
	 
	 
	3,930,000

	Accounts receivable
	 
	 
	7,164,000

	Inventories
	 
	 
	34,267,000

	Prepaid expenses and other assets
	 
	 
	454,000

	Prepaid Taxes
	 
	 
	95,000

	Property and equipment, net
	 
	 
	8,108,000

	Financing lease right-of-use assets
	 
	 
	818,000

	Operating lease right-of-use assets
	 
	 
	173,000

	Other noncurrent assets
	 
	 
	566,000

	Total assets acquired
	 
	$
	56,269,000
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	Estimated Fair 
Value

	LIABILITIES
	 
	 
	 

	Accounts payable and accrued expenses
	 
	 
	4,871,000

	Current maturities of long-term debt
	 
	 
	24,217,000

	Short-term liabilities due to related parties
	 
	 
	6,893,000

	Operating lease liabilities
	 
	 
	239,000

	Other current liabilities
	 
	 
	3,473,000

	Long-term debt, net of deferred financing costs and unamortized discount
	 
	 
	1,421,000

	Total liabilities assumed
	 
	$
	41,114,000

	Net assets acquired
	 
	$
	15,155,000

	Goodwill
	 
	 
	2,904,708

	Total preliminary purchase consideration
	 
	$
	18,059,708


The allocation of the preliminary purchase price for AIR is based upon management’s estimates of and assumptions related to the fair value of the consideration transferred, assets acquired and liabilities assumed as of the filing of the registration statement of which this proxy statement/prospectus forms a part, using currently available information.
Note 3 — Reclassifications
During the preparation of the unaudited pro forma condensed combined financial information, management performed a preliminary analysis of Tenax’s and AIR’s financial information to identify differences in financial statement presentation and classification. Certain reclassifications have been made to the historical financial statement presentation of each of Tenax and AIR to conform to the presentation used in the unaudited pro forma condensed combined financial information.
The table below summarizes the reclassification adjustments made to present the unaudited historical consolidated balance sheet of AIR and the unaudited historical consolidated balance sheet of Tenax as of June 30, 2026, on a consistent basis:
	Unaudited Pro Forma Condensed Combined Balance Sheet
	 
	As of June 30, 2026

	
	
	Reclassification
from
	 
	Reclassification
to

	AIR
	 
	 
	 
	 
	 
	 
	 

	Prepaid expenses and other assets
	 
	 
	 
	 
	 
	$
	95,000

	Prepaid Taxes
	 
	$
	(95,000
	)
	 
	 
	 


The table below summarizes the reclassification adjustments made to present the unaudited historical consolidated statements of earnings of AIR and Tenax for the six months ended June 30, 2026, on a consistent basis:
	Unaudited Pro Forma Condensed Combined Statement of Operations
	 
	Six months ended June 30, 2026

	
	
	Reclassification
from
	 
	Reclassification
to

	AIR
	 
	 
	 
	 
	 

	Service and product income
	 
	 
	 
	 
	23,601,000

	Net Sales
	 
	(23,601,000
	)
	 
	 

	Direct Costs
	 
	 
	 
	 
	17,083,346

	Depreciation
	 
	 
	 
	 
	1,432,654

	Cost of Sales
	 
	(18,516,000
	)
	 
	 

	General and Administrative
	 
	 
	 
	 
	5,923,684

	Depreciation and Amortization
	 
	 
	 
	 
	91,694

	Interest Expense
	 
	 
	 
	 
	622

	Operating Expenses
	 
	(6,016,000
	)
	 
	 

	Tenax
	 
	 
	 
	 
	 

	Other
	 
	 
	 
	 
	778,821

	Acquisition Costs
	 
	(778,821
	)
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The table below summarizes the reclassification adjustments made to present the unaudited historical consolidated statements of earnings of AIR and Tenax for the year ended December 31, 2025, on a consistent basis:
	Unaudited Pro Forma Condensed Combined Statement of Operations
	 
	Year Ended December 31, 2025

	
	
	Reclassification
from
	 
	Reclassification
to

	AIR
	 
	 
	 
	 
	 

	Service and product income
	 
	 
	 
	 
	47,921,000

	Net Sales
	 
	(47,921,000
	)
	 
	 

	Direct Costs
	 
	 
	 
	 
	37,203,715

	Depreciation
	 
	 
	 
	 
	2,530,285

	Cost of Sales
	 
	(39,734,000
	)
	 
	 

	General and Administrative
	 
	 
	 
	 
	8,290,914

	Depreciation and Amortization
	 
	 
	 
	 
	232,842

	Interest Expense
	 
	 
	 
	 
	1,244

	Operating Expenses
	 
	(8,525,000
	)
	 
	 

	Tenax
	 
	 
	 
	 
	 

	Other
	 
	 
	 
	 
	30,750

	Acquisition Costs
	 
	(30,750
	)
	 
	 


Note 4 — Transaction Accounting Adjustments
The unaudited pro forma condensed combined financial information has been prepared to illustrate the effect of the merger and related transactions and has been prepared for informational purposes only.
The following unaudited pro forma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X as amended by the final rule, Release No. 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed Businesses”. Release No. 33-10786 replaces the existing pro forma adjustment criteria with simplified requirements to depict the accounting for the transaction (“Transaction Accounting Adjustments”) and present the reasonably estimable synergies and other transaction effects that have occurred or are reasonably expected to occur (“Management’s Adjustments”). Management has elected not to present Management’s Adjustments and will present only Transaction Accounting Adjustments in the unaudited pro forma condensed combined financial information.
Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet
(a)     Reflects the reclassification adjustments made to the historical financial statement presentation of each of Tenax and AIR to conform to the presentation used in the unaudited pro forma condensed combined financial information. Refer to Note 3 for adjustment detail.
(b)    Represents the preliminary acquisition accounting for AIR as the accounting acquiree, including the elimination of AIR’s historical equity balances, recognition of estimated consideration transferred, adjustments to AIR’s identifiable net assets to their preliminary estimated fair values and recognition of preliminary goodwill. Estimated consideration transferred includes $3.8 million representing the preliminary fair value of the redemption rights expected to be issued to eligible legacy AIR stockholders. The rights are assumed to be freestanding and liability-classified, with a corresponding redemption-right liability recognized in the pro forma condensed combined balance sheet.
(c)     Represents the accrual of additional transaction costs of $6.2 million directly attributable to the merger that are expected to be incurred by Tenax subsequent to June 30, 2026.
(d)    Reflects the repayment of AIR’s outstanding debt by Tenax at closing pursuant to the merger agreement. The adjustment eliminates AIR’s historical debt balances, including related accrued interest and unamortized deferred financing costs, as applicable, with the offset reflected through cash, financing sources and accumulated deficit for any debt extinguishment impact. The adjustment also reflects the release and reclassification to cash and cash equivalents of restricted cash previously held as collateral for the AIR senior debt upon settlement of such debt. The adjustment further reflects the assumed 
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borrowing of $30.0 million under Tenax’s existing delayed draw term loan facility, the proceeds of which are expected to be used to settle AIR’s indebtedness at closing. The borrowing is supported by an executed amendment to Tenax’s senior credit agreement, dated August 14, 2026, under which the participating lenders provided binding commitments to fund up to $30.0 million, subject to satisfaction of the applicable borrowing conditions. As of the date of this filing, no amounts have been borrowed under this commitment. The adjustment presents the assumed borrowing net of approximately $0.1 million of estimated debt issuance costs.
(e)     Reflects the recognition of deferred tax liabilities associated with Tenax becoming subject to corporate income tax following the merger. Historically, Tenax has been treated as a pass-through entity for U.S. federal income tax purposes, and no federal or state income tax provision has been recorded in its historical financial statements. The adjustment is reflected as an increase to deferred tax liabilities with a corresponding increase to accumulated deficit.
(f)     Reflects the equity presentation effects of the reverse acquisition, including the elimination of AIR’s historical equity balances and the presentation of Tenax’s historical members’ equity within AIR’s post-combination legal equity structure. Immediately following the merger, 25,062,670 shares of AIR common stock are expected to be issued and outstanding after giving effect to the one-for-five reverse stock split contemplated by the merger agreement. This amount consists of approximately 971,237 shares held by legacy AIR stockholders and 24,091,433 shares expected to be issued to Tenax members as merger consideration. Before giving effect to the reverse stock split, these amounts are equivalent to 4,856,181 shares held by legacy AIR stockholders, 120,457,162 shares expected to be issued to Tenax members and 125,313,343 total shares. The pro forma common stock balance has been calculated using AIR’s par value of $0.001 per share and the post-split shares expected to be outstanding, with the remaining equity effects reflected in additional paid-in capital and accumulated deficit, as applicable.
(g)    Reflects the assumed net settlement of Tenax notes receivable issued in connection with purchases of membership interests. The notes receivable were historically presented as a reduction of Tenax equity and are assumed to be settled against the AIR shares otherwise issuable to the applicable holders in connection with the merger.
Adjustments to the Unaudited Pro Forma Condensed Combined Statements of Operations
(A)    Reflects the estimated income statement effects of the preliminary purchase accounting for AIR, including reduced cost of goods sold resulting from the lower fair value of inventory acquired and subsequently sold during the period, and reduced depreciation driven by the lower fair value assigned to acquired depreciable assets.
(B)    Represents $7.1 million of additional transaction costs expected to be incurred by Tenax after June 30, 2026 in connection with the merger. For purposes of the unaudited pro forma condensed combined statement of operations, these costs are reflected as if the merger had occurred on January 1, 2025. These costs are nonrecurring and are not expected to have a continuing impact on the combined company’s results of operations.
(C)    Reflects the elimination of historical interest expense, including amortization of deferred financing costs, associated with AIR’s senior and subordinated debt expected to be repaid at closing pursuant to the merger agreement. The adjustment also reflects interest expense and amortization of debt issuance costs associated with the assumed borrowing of $30.0 million under Tenax’s existing delayed draw term loan facility, as if the borrowing had occurred on January 1, 2025. The $30.0 million delayed draw commitment is supported by an executed amendment to Tenax’s senior credit agreement, dated August 14, 2026. Pro forma interest expense was calculated using an annual interest rate of 7.08%, which management believes represents a reasonable estimate of the interest rate applicable to the delayed draw borrowing. Actual interest expense may differ from the amount presented based on the final borrowing date, the applicable interest rate and other terms in effect when the borrowing is funded.
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(D)    Historically, Tenax was treated as a pass-through entity for income tax purposes and did not record federal or state income tax expense. The adjustment represents the estimated current and deferred tax effects of the combined company’s pro forma results and transaction accounting adjustments. These amounts are preliminary and may differ from the actual tax provision recognized following the merger.
Note 5 — Net Earnings/(Loss) per Share
Net earnings/(loss) per share was calculated using AIR’s historical weighted-average shares outstanding, adjusted to give effect to the one-for-five reverse stock split contemplated by the merger agreement, and the additional post-split shares expected to be issued as merger consideration. Because the merger is reflected as if it had occurred on January 1, 2025, the calculation of pro forma weighted-average shares outstanding for basic and diluted net earnings/(loss) per share assumes that the post-split shares issuable in connection with the merger were outstanding for the entirety of each period presented. Historical AIR weighted-average shares and historical earnings/(loss) per share are presented on a pre-split basis. Pro forma combined weighted-average shares and earnings per share are presented after giving effect to the reverse stock split.
	Pro Forma EPS Table
	 
	Six months 
ended
June 30,
2026
	 
	Year ended
December 31,
2025

	Pro forma net income attributable to common stockholders, basic(1)
	 
	$
	8,033,080
	 
	 
	$
	7,434,233

	Adjustment for change in fair value of assumed Tenax warrants
	 
	 
	(45,274
	)
	 
	 
	—

	Pro forma net income attributable to common stockholders, diluted
	 
	$
	7,987,806
	 
	 
	$
	7,434,233

	 
	 
	 
	 
	 
	 
	 
	 

	Basic weighted-average shares (post-split):
	 
	 
	 
	 
	 
	 
	 

	AIR historical weighted-average shares outstanding, adjusted for the reverse stock split
	 
	 
	961,467
	 
	 
	 
	843,384

	Remaining February 2026 vested but unsettled RSUs, adjusted for the reverse stock split
	 
	 
	46,203
	 
	 
	 
	46,203

	AIR common shares issued to Tenax members in the merger
	 
	 
	24,091,433
	 
	 
	 
	24,091,433

	Pro forma weighted-average common shares outstanding, basic
	 
	 
	25,099,103
	 
	 
	 
	24,981,020

	 
	 
	 
	 
	 
	 
	 
	 

	Diluted weighted-average shares (post-split):
	 
	 
	 
	 
	 
	 
	 

	Pro forma weighted-average common shares outstanding, basic
	 
	 
	25,099,103
	 
	 
	 
	24,981,019

	Dilutive effect of unvested AIR RSUs
	 
	 
	2,971
	 
	 
	 
	—

	Dilutive effect of AIR stock options
	 
	 
	658
	 
	 
	 
	1,573

	Dilutive effect of Tenax warrants assumed by AIR
	 
	 
	856,326
	 
	 
	 
	891,207

	Pro forma weighted-average common shares outstanding, diluted
	 
	 
	25,959,058
	 
	 
	 
	25,873,799

	 
	 
	 
	 
	 
	 
	 
	 

	Pro forma net earnings per share, basic
	 
	$
	0.32
	 
	 
	$
	0.30

	Pro forma net earnings per share, diluted
	 
	$
	0.31
	 
	 
	$
	0.29


____________
(1)      Pro forma net earnings per share includes the related pro forma adjustments as referred to within the section “Unaudited Pro Forma Condensed Combined Financial Information”.
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[bookmark: T9968]DESCRIPTION OF AIR BUSINESS 
Introduction
We believe we are one of the leading manufacturers of precision components and assemblies for large aerospace and defense prime contractors. Our products include landing gears, flight controls, engine mounts and components for aircraft jet engines, ground turbines and other complex machines. The ultimate end-user for most of our products is the U.S. government, international governments and commercial global airlines. Whether it is a small individual component for assembly by others or complete assemblies we manufacture ourselves, our high quality and extremely reliable products are used in mission critical operations that are essential for safety of military personnel and civilians.
We specialize in the aerospace and defense markets, operating within a hierarchical network of suppliers. At the top of the supply chain pyramid is the prime contractor, also known as an original equipment manufacturer (“OEM”). A prime contractor designs, develops and produces the final product for the end-user. We play a critical role in this ecosystem, operating as a “Tier One” supplier, delivering our products directly to prime contractors, or as a “Tier Two” supplier, providing larger complex components to others. In some cases, we ship products directly to the U.S. government. Our strategic position has made us a key partner for many prominent defense prime contractors and global commercial aviation manufacturers, often leading us to become the exclusive or primary supplier for certain high precision parts and assemblies. We often receive long-term agreements (“LTAs”) from our customers, demonstrating their commitment to us.
We are renowned for our unwavering commitment to genuine quality and exceptional reliability. Our rich history dates to 1941, producing parts for World War II fighter aircraft. Since then, we have maintained an impeccable record with no known incidents of part failure leading to a mission failure or resulting in a fatality. In an era plagued by foreign counterfeit parts, we strategically operate all our facilities within the United States. Our two state-of-the-art manufacturing centers located in Long Island, New York, and Barkhamsted, Connecticut, allow for rigorous oversight of production and adherence to stringent quality standards. Spanning over 150,000 square feet, our manufacturing centers serve as the operational hubs for our three legal subsidiaries, Air Industries Machining Corp., Nassau Tool Works, Inc. and Sterling Engineering Corporation.
For the past several years, we have strategically invested substantial amounts in new capital equipment, tooling and processes to bolster our competitive position. Additionally, we have expanded our sales and marketing efforts, with a sharp focus on expanding relationships with customers and cultivating new ones.
We finished 2025 with $47.9 million of net sales. Our backlog, which represents the value of all funded orders received, stood at $136.8 million, an increase of 16.0% as compared to our backlog on December 31, 2024. On the bottom-line, we reported a net loss of $1.3 million.
Our business strategy is geared towards competing and winning contracts that enable us to achieve sustainable and profitable business growth and delivering high-quality, reliable products to our customers. At our core lies a highly trained and close-knit team of 158 individuals committed to driving excellence and precision in every aspect of our operations. We are firmly focused on securing new contract awards, improving operations and successful execution. As of June 30, 2026, and December 31, 2025, we had total unfilled contract values amounting to, respectively, $279.2 million (including our $139.7 million in backlog and all potential orders against LTAs previously awarded to us) and $270.1 million (including our $136.8 million in backlog and all potential orders against LTAs previously awarded to us).
Customer Profiles
In 2025 and 2024, respectively, approximately 58.3% and 69.9% of our net sales were attributed to customers who use our products for end-use on military aircraft. The rest of our net sales are attributable to commercial aviation uses and, to a much lesser extent, ground power electricity generation and other uses.
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We have cultivated long-standing relationships with many large and well-known customers, including:
•        RTX Corporation (“RTX”) — RTX is a multinational aerospace and defense conglomerate and a major player in the aerospace and defense industry. We sell to several business units and/or subsidiaries of RTX, including Collins Aerospace (which includes Collins Landing Systems and Collins Aerostructures) and Pratt Whitney. RTX was formerly known as Raytheon Technologies Corporation and, prior to that, United Technologies Corporation.
•        Lockheed Martin Corporation (“Lockheed Martin”) — Lockheed Martin is a leading global security and aerospace company with its principal customers being agencies of the U.S. government. We sell directly to one of Lockheed Martin’s subsidiaries, Sikorsky Aircraft Corporation (“Sikorsky”).
•        Northrop Grumman Corporation (“Northrop”) — Northrop Grumman is a leading global aerospace and defense technology company. We supply product used on the E2-D Hawkeye airborne warning and control aircraft.
•        General Electric Aerospace (“GE Aerospace”) — GE Aerospace is a global aerospace propulsion, services and systems leader. We supply GE Aerospace with high precision components that are used in jet turbine aircraft engines that are used on several commercial aircraft platforms.
•        General Electric Vernova (“GE Vernova”) — GE Vernova is a purpose-built global energy company that includes power, electrification and wind segments. We supply GE Vernova with precision components that are used in ground-based turbines for electrical power generation.
•        U.S. government — We supply certain components and assemblies directly to the Defense Logistics Agency (“DLA”), a combat support agency within the U.S. Department of War (“DoW”). DLA’s mission is to manage the end-to-end global defense supply chain and deliver readiness to the warfighter. It supports all five U.S. military services, federal, state and local agencies, as well as partner and allied nations. DLA procures items from us and provides them, as it deems fit, to other suppliers who assemble them into finished products.
Platform and Program Profiles
Most of our machined components and assemblies are integral to high-profile platforms and named programs. Platforms generally refer to equipment that is utilized in missions or operations, whereas programs are broader initiatives and can encompass the development and production of new platforms, upgrades to existing systems and other initiatives. The following platforms and programs (ranked in descending order by their 2025 net sales), accounted for 79.7% and 79.3% of our net sales in 2025 and 2024, respectively:
•        Pratt & Whitney Geared Turbo-Fan Engine (“GTF”) — Used in commercial aviation, the GTF represents a new generation of jet engines that offer improved fuel efficiency, reduced emissions, and lower noise levels compared to traditional turbofan engines. We manufacture thrust struts, a critical component that essentially absorbs and distributes the forward thrust produced by the jet engine, ensuring that the force is evenly applied across the structure of the aircraft to maintain stability and integrity during takeoff, cruising and landing. We supply our thrust struts to Collins Aerostructures for integration into GTFs utilized by smaller airlines such as those operating the Airbus A220 and Embraer E2 aircraft. Demand for these engines increased in 2025, thus reducing the concentration in the net sales attributable to military end users. Demand for these engines is anticipated to increase over the next few years.
•        UH-60 Black Hawk Helicopter — We supply flight critical components, such as the primary flight control assembly and the tail-rotor gearbox, for the UH-60 Black Hawk Helicopter. Serving as the primary helicopter for the U.S. Army, it fulfills essential roles in transport, troop movement, medical evacuation and cargo lift operations. Manufactured by Sikorsky, it includes many variants and is also utilized by other branches of the U.S military and U.S. allied countries. Since entering service in 1979, over 4,000 helicopters have been produced. Deployment of new helicopters is projected to continue through at least 2027, with ongoing sustainment activities anticipated for many years thereafter.
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•        CH-53 Helicopter (including the CH53K variant) — Developed in the 1960s and manufactured by Sikorsky, the CH-53 is recognized as the largest and most powerful helicopter in the U.S. military. It has evolved through several variants, with hundreds delivered and used by the U.S. Marine Corps. In 2021, we secured a LTA to supply chaff pods for the CH-53K, the latest iteration in the CH-53 series. These pods deploy metallized strips to generate false radar targets, safeguarding the helicopters from missile threats. The CH-53K plays a crucial role in the U.S. Marine Corps’ plans to support a wide range of current and future operations. In 2024, we received a purchase order to manufacture swashplates and hubs to be used on the CH-53K.
•        E-2D Hawkeye — We provide the main and nose landing gear, as well as the arresting gear for the E-2D Hawkeye, a twin-engine, tactical aircraft utilized for providing advanced airborne warning and control for carrier-based operations. Often referred to as the “digital quarterback”, it conducts battlefield management and command and control operations for aircraft carrier strike groups. While primarily used by the U.S. Navy, a small number have been sold to U.S. allies, notably Japan.
•        F-35 Lightning II (also known as the Joint Strike Fighter) — Manufactured by Lockheed Martin, the Joint Strike Fighter is a stealth fighter aircraft designed to replace the U.S. Air Force F-15 and the U.S. Navy and Marine Corps F-18 fighters. It includes three variants: the conventional take-off and landing F-35A, the short take-off and vertical landing F-35B and the carrier based variant F-35C. We have produced landing gear components for all three variants and currently manufacture landing gear components for the US Navy version. The production of this aircraft is expected to continue for many years, with the DoW aiming for an inventory objective of 2,456 aircraft, in addition to expected demand from other countries.
•        F-18 Hornet — The F-18 Hornet, the U.S. Navy’s primary fighter aircraft, principally operates from aircraft carriers and enjoys international use, notably in Finland and Australia. Originating in the late 1960s, it has seen numerous upgrades and enhancements over the years. We manufacture complete landing gear components for several variants, supplying these to the U.S. government or Tier 1 or other suppliers for spares that go on the aircraft that were originally produced by Boeing.
•        F-15 Eagle Tactical Fighter — designed for the U.S. Air Force, it is known as a dedicated air superiority fighter. Currently manufactured by Boeing, it was designed in the late 1960s with over 600 aircraft estimated to be in service. The F-15 has been exported to various countries including Israel, Saudi Arabia and Japan. Although it is anticipated that this plane will be ultimately replaced by the Joint Strike Fighter, we believe it will be flying for years to come. It boasts an impeccable combat record. We ship most of our components directly to the DoW.
Our Market
The aerospace and defense industry is dominated by a select few large prime contractors including Airbus, Boeing, General Electric, Lockheed Martin, Northrop and RTX. These prime contractors oversee large platforms and programs for the ultimate end-user, the U.S. government, foreign governments or global aviation companies.
Once a supplier is chosen and integrated into a platform or selected for a specific program, replacing them becomes a complex challenge. In many cases, suppliers often become the sole or single source. Being a sole source means being chosen as the exclusive supplier by the customer, whereas being a single source indicates that, despite the availability of other potential manufacturers, only one supplier is currently used. Single or sole sourcing is especially prevalent in the production of legacy aircraft. While prime contractors generally prefer multiple sources for new aircraft production lines to mitigate single points of failure, utilizing a single vendor can lead to higher production volumes, lower average unit costs and opportunities for quality improvements.
Demand for both defense and commercial aviation components is based on new production and subsequent maintenance, repair and overhaul (“MRO”). Flight-critical components are frequently replaced on aircraft on a flight time or flight cycle basis. The demand for MRO and after-market products can continue for many years, even decades, after the production line for new aircraft is shut down.
At a high level, we are able to monitor the DoW budget for both new production and operations and maintenance components, as well as industry reports to gauge overall industry spending. While large U.S. government programs are managed through specific budget lines and oversight structures, most, if not all, of 
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our machine parts and assemblies are not explicitly identified in the U.S. government budget. Therefore, predicting period-to-period demand with precision is challenging. While we primarily rely on our customers to help us project short-term and long-term demand, the timing of receipt of contract awards and related orders is difficult to predict. Consequently, comparative period-to-period net sales for any customer or program may not be meaningful.
Sales and Marketing
Sales and marketing activities during 2025 were robust, resulting in a book-to-bill ratio of 1.36x, growth in our funded backlog to $136.8 million and total unfilled contract values amounting to $270.1 million (including our $136.8 million funded backlog and all potential orders against LTAs).
We primarily rely upon a small team of highly skilled sales and business development professionals with extensive industry experience and hands-on support from management. Our goal is to cultivate customer relationships akin to partnerships and the concept of customer alignment. For example, our customers heavily rely on suppliers to deliver high-quality parts that meet specifications in a timely and cost-effective manner. They regularly assess suppliers based on various quantitative criteria such as on-time delivery performance, defect rates, adherence to specifications, cost performance, lead times, order processing times, stockout rates and similar metrics. Therefore, one of our primary objectives is to maintain high ratings and leverage these metrics in our sales and marketing activities.
Our sales cycle varies significantly, ranging from a few weeks to over a year, depending on the complexity of the product and manufacturing steps involved. While customers may occasionally engage in spot buys, most of our orders (also known as bookings) stem from LTAs. LTAs outline the quantity and price of products the customer may order within a specified time frame. When actual products are needed, the customer places a funded order against the LTA. The value of this funded order is included in our funded backlog until we ship it. Although cancellations of funded orders are possible, customers are usually subject to termination liability, necessitating payment to us for costs incurred up to the termination date. In certain termination cases, the customer is also required to pay us a reasonable profit.
We secure new or follow-on LTAs through competitive bidding in response to a customer’s Request for Quotation (“RFQ”). These proposals detail prices based on quantities, which may vary annually, for shipments over multiple years. The bidding process typically entails several rounds of submissions and negotiations before an award is granted. For defense products, in certain cases, LTAs may be awarded or extended without a RFQ or competitive bidding. In such cases, pricing may be determined through cost analysis or audit with ultimate approval by the customer or the U.S. government.
Bookings and Backlog
Bookings represent funded orders secured during a given financial period. In fiscal 2025, bookings were $65 million, a 8.5% decrease compared to $71 million in 2024. Our “book-to-bill” ratio, which is our bookings divided by net sales, was 1.36x for 2025, an improvement over the 1.29x ratio of 2024. Although bookings are subject to wide variations in timing, resulting in period-to-period comparisons not necessarily being meaningful, we do use bookings and our book-to-bill ratio as a gauge of future net sales.
Our backlog, which can be considered our “funded backlog”, stood at $136.8 million as of December 31, 2025, marking a 16.0% increase from $117.9 million on December 31, 2024. This represents the net sales we expect to realize from funded orders received and is equivalent to our remaining performance obligations pursuant to ASC Topic 606, “Revenue from Contracts with Customers” (“Topic 606”). These funded orders, approved by customers, come from LTAs, spot buys or other contracts and are for essential machined components and assemblies used in the key platforms and programs we serve. Our definition provides visibility into the value of all firm orders. The bulk of our $136.8 million backlog is expected to ship over the next 24 months, but does not include possible or probable future orders pursuant to existing LTAs or probable contract renewals that would also contribute sales during such period. The total potential net sales under contracts actually awarded to us as of December 31, 2025, was $270.1 million, including the value of our existing funded backlog of $136.8 million.
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Competition
Winning a new contract award is highly competitive. Not only must we have the capabilities to manufacture to customer design specifications, but we compete against companies that have greater financial, physical and technical resources. Our ability to win new contracts generally requires us to become a trusted partner to the customer by having the capabilities to deliver superior quality product, more quickly and with lower pricing than our competitors. Accordingly, we must continually invest in process improvements and capital equipment.
In recent years, we have strategically made significant investments to enhance our competitiveness and market position. For example, in fiscal 2025 and 2024, we invested $3,322,000 and $2,301,000 in new property and equipment to support our goals. These investments have enabled us to increase production efficiency and speed while maintaining closer tolerances, have expanded the size of products we can manufacture and have been appreciated by our customers. Any investment in 2026 will be at a much lower level.
Our competitors include Monitor Aerospace, a division of GKN Aerospace; Hydromil, a division of Triumph Aerospace Group; Heroux Devetek; and Ellanef Manufacturing, a division of Magellan Corporation.
Manufacturing, Raw Materials and Replacement Parts
Our production cycle, which spans from ordering raw materials to delivering finished products, can vary from several weeks to over a year. Consequently, for certain products, especially those involving finished assemblies, we must procure significant amounts of raw materials and begin processing well ahead of actual ship dates. This underscores the importance of efficient subcontract management in meeting customer delivery deadlines. In some cases, customers may provide us with raw materials, as they may be able to obtain better processing or delivery schedules from other suppliers, and in other cases, the customer chooses to rely on us to manage suppliers.
The principal raw materials used in the manufacture of our products are low alloy steels, stainless steel, titanium, aluminum, inconel and aluminum nickel bronze. These materials generally are purchased as bar stock, castings, plates, forgings and bearings. The price and availability of many raw materials in the aerospace industry are susceptible to fluctuations in global markets and political conditions. Most raw material suppliers are hesitant to commit to long-term contracts at fixed prices, posing a substantial risk given our strategy often entails entering into LTAs, which require us to commit to long-term price commitments. However, many of our LTAs provide pricing protection when there is a large increase in the cost of raw materials.
Employees
As of August 31, 2026, we employed 158 people. Of these, 88 were involved in manufacturing and production activities, 19 were in quality control, 46 were in administration and the remaining 5 were in sales and procurement. All of our employees are covered under a co-employment agreement with Insperity Services, LLC, a professional employer organization. This arrangement allows us to provide employees with comprehensive benefits at a lower cost than we could provide.
Air Industries Machining Corp. (“AIM”) has a collective bargaining agreement with the United Service Workers, IUJAT, Local 355 (the “Union”). This agreement is effective until December 31, 2027 and covers the majority of AIM’s 125 personnel. The agreement requires us to make specified contributions to the Union’s United Welfare Fund and United Service Worker’s Security Fund, which provide pension benefits to our employees. We are not obligated to provide any additional pension benefits to our employees. Additionally, the collective bargaining agreement contains a “no-strike” clause and a “no-lock-out” clause. We believe we maintain good relationships with the Union.
Regulations
We believe that we are in compliance with all federal, state and local laws and regulations governing our operations and have obtained all material licenses and permits required for the operation of our business. The key regulations impacting our business are further discussed below:
•        Environmental Regulation and Employee Safety — We are subject to regulations administered by the United States Environmental Protection Agency, the Occupational Safety and Health Administration, various state agencies and county and local authorities acting in cooperation with federal and state 
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authorities. Among other things, these regulatory bodies impose restrictions that require us to control air, soil and water pollution, require us to protect against occupational exposure to chemicals, including health and safety risks, and require notification or reporting of the storage, use and release of certain hazardous chemicals and substances. This regulatory framework imposes compliance burdens and financial and operating risks on us. Governmental authorities have the power to enforce compliance with these regulations and to obtain injunctions or impose civil and criminal fines in the case of violations.
•        The Comprehensive Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”) imposes strict joint and several liabilities on the present and former owners and operators of facilities that release hazardous substances into the environment. The Resource Conservation and Recovery Act of 1976 (“RCRA”) regulates the generation, transportation, treatment, storage and disposal of hazardous waste. New York and Connecticut, the states where our production facilities are located, also have stringent laws and regulations governing the handling, storage and disposal of hazardous substances, counterparts of CERCLA and RCRA. In addition, the Occupational Safety and Health Act, which requires employers to provide a place of employment that is free from recognized and preventable hazards that are likely to cause serious physical harm to employees, obligates employers to provide notice to employees regarding the presence of hazardous chemicals and to train employees in the use of such substances.
•        Federal Aviation Administration — We are subject to regulation by the Federal Aviation Administration (“FAA”) under the provisions of the Federal Aviation Act of 1958, as amended. The FAA prescribes standards and licensing requirements for aircraft and aircraft components. We are subject to inspections by the FAA and may be subjected to fines and other penalties (including orders to cease production) for noncompliance with FAA regulations. Our failure to comply with applicable regulations could result in the termination of or our disqualification from some of our contracts, which could have a material adverse effect on our operations. We have never been subject to such fines or disqualifications.
•        Federal Acquisition Regulations — All our U.S. government contracts and those of many of our customers are subject to the procurement rules and regulations of FAR. As such, many of our LTAs require us to adhere to these rules and regulations. During and after the fulfillment of a government contract, we may be audited in respect of the direct and allocated indirect costs attributed to the project. These audits may result in adjustments to our contract costs. Additionally, we may be subject to U.S. government inquiries and investigations because of our participation in government procurement. Any inquiry or investigation can result in fines or limitations on our ability to continue to bid for government contracts and fulfill existing contracts.
Properties
We have strategically located our properties in the U.S. We lease and maintain an approximately 81,000 square foot state-of-the-art manufacturing facility located in Bay Shore, New York. We maintain our corporate headquarters at this facility whose lease expires in September 2026.
We own a second 74,923 square foot state-of the-art manufacturing facility located in Barkhamsted, Connecticut.
Legal Proceedings
On October 2, 2018, Contract Pharmacal Corp. (“Contract Pharmacal”) commenced an action relating to a sublease entered into between the Company and Contract Pharmacal in May 2018 with respect to the property that was formerly occupied by the Company’s former subsidiary WMI at 110 Plant Avenue, Hauppauge, New York. In the action, Contract Pharmacal sought damages for an amount in excess of $1,000,000 for the Company’s alleged violation of the terms of the subject sublease, specifically the failure to make the entire premises available by what Contract Pharmacal claims was the sublease commencement date. The validity of the action is extremely suspect in that the subject sublease had no specific commencement date and Contract Pharmacal ultimately received all the space. Discovery was conducted, and Contract Pharmacal moved for summary judgement and to amend its complaint to add a new cause of action, all of which the Company opposed. On July 8, 2021, the court denied Contract Pharmacal’s motion for summary judgement and to add a cause of action. In its order, the court granted Contract Pharmacal’s motions to drop its claim for specific performance and to amend its complaint to reduce 
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its claim for damages to $700,000, both of which benefit the Company. Following the court’s decision, Contract Pharmacal filed a motion to reargue its original motion, which the Company opposed. The court denied that motion on November 30, 2021, and then on March 10, 2022, Contract Pharmacal filed an appeal of the court’s decision with the Appellate Division of the State of New York. The Company opposed that action. The Company was again successful, as the Appellate Division upheld the lower court’s denial of Contract Pharmacal’s motion for summary judgment and its motion to amend its complaint. Contract Pharmacal has now submitted a motion to the Appellate Division requesting leave to reargue the court’s denial of its original appeal. The Company will oppose that motion. The Appellate Division has yet to act with respect to Contract Pharmacal’s most recent motion to reargue the Court’s denial of the original appeal. The Company continues to dispute the validity of the claims asserted by Contract Pharmacal and intends to contest them vigorously.
From time to time we may be engaged in various lawsuits and legal proceedings in the ordinary course of our business. We are currently not aware of any legal proceedings the ultimate outcome of which, in our judgment based on information currently available, would have a material adverse effect on our business, financial condition or operating results. There are no proceedings in which any of our directors, officers or affiliates, or any registered or beneficial stockholder of our common stock, is an adverse party or has a material interest adverse to our interest.
More Information About Our Business and Where to Find It
Our Internet website is airindustriesgroup.com, at which you can find our filings with the SEC, including press releases, annual reports, quarterly reports, current reports and any amendments to those filings. We also use our website to disseminate other material information to our investors. We also make announcements regarding company developments and financial and operating performance through social media channels such as at LinkedIn.com/company/air-industries-group to communicate with customers and the public about our company, our products, services and other issues. Among other things, we post on our website and social media channels information about our public conference calls (including the scheduled dates, times and the methods by which investors and others can listen to those calls), and we make available for replay webcasts of those calls and other presentations for a limited time. Information and updates about our Annual Meetings will also be posted on our website including on the “Home Page” and in the “Investor Relations” section. None of the information on our website, blog or any other website identified herein is incorporated by reference in this proxy statement/prospectus and such information should not be considered a part of this proxy statement/prospectus.
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[bookmark: T9969]AIR MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF OPERATIONS
The following discussion of our financial condition and results of operations should be read in conjunction with the section entitled “Unaudited Pro Forma Condensed Combined Financial Information” beginning on page 95 of this proxy statement/prospectus, AIR’s audited consolidated financial statements for the years ended December 31, 2025 and 2024 and the notes to those statements beginning on page F-30 of this proxy statement/prospectus and AIR’s unaudited consolidated financial statements for the six months ended June 30, 2026 and 2025 and the notes to those statements beginning on page F-6 of this proxy statement/prospectus. This discussion contains forward-looking statements that involve risks and uncertainties, such as statements regarding AIR’s plans, objectives, expectations and intentions. AIR’s future results and financial condition may differ materially from those currently anticipated as a result of the factors described under sections entitled “Forward-Looking Statements” beginning on page 32 of this proxy statement/prospectus and “Risk Factors” beginning on page 16 of this proxy statement/prospectus.
Business Overview
We believe we are one of the leading manufacturers of precision components and assemblies for large aerospace and defense contractors. Our rich history dates to 1941, producing parts for World War II fighter aircraft. Since then, we have maintained an impeccable record with no known incidents of part failure leading to a fatal mission. We became a public company in 2005.
Our products include landing gear, flight controls, engine mounts and components for aircraft jet engines and ground turbines and other complex machines. The ultimate end-user for most of our products is the U.S. government, international governments and commercial global airlines. Whether it is a small individual component for assembly by others or complete assemblies we manufacture ourselves, our high quality and extremely reliable products are used in mission critical operations that are essential for safety of military personnel and civilians.
Although our net sales are concentrated amongst a number of defense and aerospace prime contractors, we have cultivated long-standing relationships with a number of their subsidiaries and/or business units. Additionally, our net sales are generated across several high-profile platforms and programs, including the F-18 Hornet, the E-2 Hawkeye, the UH-60 Black Hawk Helicopters, GTF Engines (used on smaller aircraft such as the Airbus A220 and Embraer E2), the CH-53 Helicopter, the F-35 Lighting II and the F-15 Eagle Tactical Fighter. In many cases, we are the sole or single supplier of certain parts and components and receive LTAs from our customers, demonstrating their commitment to us.
Winning a new contract award is highly competitive. Our ability to win new contract awards generally requires us to deliver superior quality products, more quickly and with lower pricing than our competitors. Accordingly, we must continually invest in process improvements and capital equipment. Recent investments in new equipment have improved the productive capacity of our employees, increased our efficiency and speed and expanded the size of products we can manufacture. We strategically operate two state-of-the-art manufacturing centers in the U.S. This allows for rigorous oversight of production and adherence to stringent quality standards. Although there is currently a shortage of skilled workers, we maintain a highly trained and close-knit team of over 160 professionals committed to driving excellence and precision in every aspect of our operations.
Our period-to-period net sales and operating results are significantly impacted by timing. In addition, our gross profit is affected by a variety of factors, including the mix and complexity of products, production efficiencies, price competition and general business operating environments. In some cases, our gross profit is impacted by our ability to deliver replacement parts on short notice. Our operations have a large percentage of fixed factory overhead. As a result, our profit margins are highly variable with sales volumes.
For the past several years, despite facing significant financial and operational challenges, we have strategically invested substantial amounts in new capital equipment, tooling and processes to bolster our competitive position. Additionally, we expanded our sales and marketing efforts, with a sharp focus on expanding relationships with existing customers and cultivating new ones.
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As of June 30, 2026, and December 31, 2025, we had total unfilled contract values amounting to, respectively, $279.2 million (including our $139.7 million in backlog and all potential orders against LTAs previously awarded to us) and $270.1 million (including our $136.8 million in backlog and all potential orders against LTAs previously awarded to us).
Results of Operations
Three and Six Months Ended June 30, 2026 and June 30, 2025
Selected Financial Information
	
	 
	Three Months 
Ending 
June 30, 
2026
	 
	2026 
Percentage 
of 
Net Sales
	 
	Three Months 
Ending 
June 30, 
2025
	 
	2025 
Percentage 
of 
Net Sales
	 
	Change 
2026 vs 
2025
	 
	Percent 
Change 
2026 
vs 2025

	Net sales
	 
	$
	11,995,000
	 
	 
	100.0
	%
	 
	$
	12,659,000
	 
	 
	100.0
	%
	 
	$
	(664,000
	)
	 
	-5.25
	%

	Cost of sales
	 
	 
	9,512,000
	 
	 
	79.3
	%
	 
	 
	10,631,000
	 
	 
	84.0
	%
	 
	 
	(1,119,000
	)
	 
	-10.53
	%

	Gross profit
	 
	 
	2,483,000
	 
	 
	20.7
	%
	 
	 
	2,028,000
	 
	 
	16.0
	%
	 
	 
	455,000
	 
	 
	22.44
	%

	Operating expenses
	 
	 
	2,849,000
	 
	 
	23.8
	%
	 
	 
	2,020,000
	 
	 
	16.0
	%
	 
	 
	829,000
	 
	 
	41.04
	%

	Interest expense
	 
	 
	500,000
	 
	 
	4.2
	%
	 
	 
	446,000
	 
	 
	3.5
	%
	 
	 
	54,000
	 
	 
	12.11
	%

	Other income, net
	 
	 
	38,000
	 
	 
	0.3
	%
	 
	 
	16,000
	 
	 
	0.1
	%
	 
	 
	22,000
	 
	 
	137.50
	%

	Provision for income 
taxes
	 
	 
	18,000
	 
	 
	0.2
	%
	 
	 
	—
	 
	 
	0.0
	%
	 
	 
	18,000
	 
	 
	—
	 

	Net loss
	 
	$
	(846,000
	)
	 
	-7.1
	%
	 
	$
	(422,000
	)
	 
	-3.3
	%
	 
	$
	(424,000
	)
	 
	100.47
	%


	
	 
	Six Months 
Ending 
June 30, 
2026
	 
	2026 
Percentage 
of 
Net Sales
	 
	Six Months 
Ending 
June 30, 
2025
	 
	2025 
Percentage 
of 
Net Sales
	 
	Change 
2026 vs 
2025
	 
	Percent 
Change 
2026 
vs 2025

	Net sales
	 
	$
	23,601,000
	 
	 
	100.0
	%
	 
	$
	24,802,000
	 
	 
	100.0
	%
	 
	$
	(1,201,000
	)
	 
	-4.84
	%

	Cost of sales
	 
	 
	18,516,000
	 
	 
	78.5
	%
	 
	 
	20,740,000
	 
	 
	83.6
	%
	 
	 
	(2,224,000
	)
	 
	-10.72
	%

	Gross profit
	 
	 
	5,085,000
	 
	 
	21.5
	%
	 
	 
	4,062,000
	 
	 
	16.4
	%
	 
	 
	1,023,000
	 
	 
	25.18
	%

	Operating expenses
	 
	 
	6,016,000
	 
	 
	25.5
	%
	 
	 
	4,800,000
	 
	 
	19.4
	%
	 
	 
	1,216,000
	 
	 
	25.33
	%

	Interest expense
	 
	 
	994,000
	 
	 
	4.2
	%
	 
	 
	890,000
	 
	 
	3.6
	%
	 
	 
	104,000
	 
	 
	11.69
	%

	Other income, net
	 
	 
	77,000
	 
	 
	0.3
	%
	 
	 
	218,000
	 
	 
	0.9
	%
	 
	 
	(141,000
	)
	 
	-64.68
	%

	Provision for income 
taxes
	 
	 
	18,000
	 
	 
	0.1
	%
	 
	 
	—
	 
	 
	0.0
	%
	 
	 
	18,000
	 
	 
	—
	 

	Net loss
	 
	$
	(1,866,000
	)
	 
	-7.9
	%
	 
	$
	(1,410,000
	)
	 
	-5.7
	%
	 
	$
	(456,000
	)
	 
	32.34
	%


Balance Sheet Data
	
	 
	June 30, 
2026
	 
	December 31, 
2025
	 
	Change
	 
	Percent 
Change

	Cash
	 
	$
	694,000
	 
	$
	680,000
	 
	$
	14,000
	 
	 
	2.06
	%

	Working capital*
	 
	$
	5,413,000
	 
	$
	5,238,000
	 
	$
	175,000
	 
	 
	3.34
	%

	Total assets
	 
	$
	59,216,000
	 
	$
	58,329,000
	 
	$
	887,000
	 
	 
	1.52
	%

	Total stockholders’ equity
	 
	$
	18,102,000
	 
	$
	19,201,000
	 
	$
	(1,099,000
	)
	 
	-5.72
	%


____________
*        Excludes $3,930,000 of restricted cash held by the lender under our Current Credit Facility.
	
	 
	December 31, 
2025
	 
	December 31, 
2024
	 
	Change
	 
	Percent 
Change

	Cash
	 
	$
	680,000
	 
	$
	753,000
	 
	$
	(73,000
	)
	 
	-9.69
	%

	Working capital*
	 
	$
	5,238,000
	 
	$
	11,776,000
	 
	$
	(6,538,000
	)
	 
	-55.52
	%

	Total assets
	 
	$
	58,329,000
	 
	$
	51,011,000
	 
	$
	7,318,000
	 
	 
	14.35
	%

	Total stockholders’ equity
	 
	$
	19,201,000
	 
	$
	14,948,000
	 
	$
	4,253,000
	 
	 
	28.45
	%


____________
*        Excludes $3,930,000 of restricted cash held by the lender under our Current Credit Facility.
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Three Months Ended June 30, 2026 and June 30, 2025
Net Sales
Net sales for the three months ended June 30, 2026 were $11,995,000, a decrease of $664,000, or 5.2%, compared with $12,659,000 that we achieved in the three months ended June 30, 2025. The period-over-period decrease in net sales was primarily due to overall changes in the mix of products delivered in response to customer orders.
The composition of customers that exceeded 10% of our net sales for the three months ended June 30, 2026 and 2025 are shown below:
	
	 
	Percentage of Net Sales

	Customer
	 
	2026
	 
	2025

	Lockheed Martin
	 
	28.1
	%
	 
	27.5
	%

	RTX(a)
	 
	25.4
	%
	 
	44.3
	%

	Ontic
	 
	10.8
	%
	 
	2.5
	%


____________
(a)      RTX includes Collins Landing Systems and Collins Aerostructures
The composition of our net sales by platform or program profiles for the three months ended June 30, 2026 and 2025 are shown below:
	
	 
	Percentage of Net Sales

	Platform or Program
	 
	2026
	 
	2025

	UH-60 Black Hawk Helicopter
	 
	27.6
	%
	 
	13.9
	%

	Geared Turbo Fan Engine
	 
	22.5
	%
	 
	37.0
	%

	All other platforms
	 
	19.8
	%
	 
	16.0
	%

	E-2D Hawkeye
	 
	11.8
	%
	 
	10.5
	%

	CH-53 Helicopter
	 
	8.7
	%
	 
	16.7
	%

	F-35 Lightning II
	 
	8.6
	%
	 
	5.7
	%

	F-18 Hornet
	 
	1.0
	%
	 
	0.2
	%

	Total
	 
	100.0
	%
	 
	100.0
	%


Period-to-period changes in customer mix and related platforms and programs are largely attributable to customer requirements, availability of parts, production capacity and timing.
Gross Profit
Gross profit for the three months ended June 30, 2026 was $2,483,000 as compared to $2,028,000 for the three months ended June 30, 2025. Our gross profit percentage for the three months ended June 30, 2026 increased to 20.7% from 16.0% for the three months ended June 30, 2025. The increase in margin was attributed to changes in the sales across our major platforms, shifts in product mix and overall operating efficiencies. During the second half of 2025, we implemented several cost reductions that benefited our gross profit during the three months ended June 30, 2026 that were not in place during the three months ended June 30, 2025.
Operating Expenses
Operating expenses were $2,849,000, for the three months ended June 30, 2026, an increase of $829,000, from $2,020,000 for the three months ended June 30, 2025. As a percentage of consolidated net sales, operating expenses increased to 23.8%, compared to the 16.0% achieved during the three months ended June 30, 2025. The dollar increase was primarily driven by professional expenses associated with our pending merger, as well as costs associated with the continued improvement of our information technology system and hardening our cyber-security defenses, offset by decreases in stock-based compensation costs. The professional expenses related to the merger were approximately $1,195,000. We continue to look for ways to reduce our costs and improve our operating performance and financial results.
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Interest Expense
Interest expense was $500,000 during the three months ended June 30, 2026, an increase of $54,000 or 12.1% from $446,000 during the three months ended June 30, 2025. The increase is primarily attributable to higher borrowing levels during a portion of the period partially offset by a decrease in the average interest rate on outstanding debt pursuant to our Current Credit Facility which decreased to 6.10% in 2026 as compared to 6.85% in 2025.
Net Loss
Net loss for the three months ended June 30, 2026 was $846,000, compared to a net loss of $422,000 for the three months ended June 30, 2025, for the reasons discussed above.
Six Months Ended June 30, 2026 and June 30, 2025
Net Sales
Net sales for the six months ended June 30, 2026 were $23,601,000, a decrease of $1,201,000, or 4.8%, compared with $24,802,000 that we achieved in the six months ended June 30, 2025. The period-over-period decrease in net sales was primarily due to overall changes in the mix of products delivered in response to customer orders, which are discussed further below.
The composition of customers that exceeded 10% of our net sales for the six months ended June 30, 2026 and 2025 are shown below:
	Customer
	 
	Percentage of Net Sales

	
	
	2026
	 
	2025

	Lockheed Martin
	 
	31.5
	%
	 
	33.4
	%

	RTX(a)
	 
	26.9
	%
	 
	36.7
	%


____________
(a)      RTX includes Collins Landing Systems and Collins Aerostructures.
The composition of our net sales by platform or program profiles for the six months ended June 30, 2026 and 2025 are shown below:
	Platform or Program
	 
	Percentage of Net Sales

	
	
	2026
	 
	2025

	UH-60 Black Hawk Helicopter
	 
	29.3
	%
	 
	20.9
	%

	Geared Turbo Fan Engine
	 
	22.9
	%
	 
	31.0
	%

	All other platforms
	 
	21.7
	%
	 
	18.3
	%

	E-2D Hawkeye
	 
	9.4
	%
	 
	10.3
	%

	CH-53 Helicopter
	 
	8.1
	%
	 
	13.6
	%

	F-35 Lightning II
	 
	7.3
	%
	 
	4.3
	%

	F-18 Hornet
	 
	1.3
	%
	 
	1.6
	%

	Total
	 
	100.0
	%
	 
	100.0
	%


Period-to-period changes in customer mix and related platforms and programs are largely attributable to customer requirements, availability of parts, production capacity and timing.
Gross Profit
Gross profit for the six months ended June 30, 2026 was $5,085,000, as compared to $4,062,000 for the six months ended June 30, 2025. Our gross profit percentage for the six months ended June 30, 2026 increased to 21.5% from 16.4% for the six months ended June 30, 2025. The increase in margin was attributed to changes in sales across our major platforms, shifts in product mix, and overall operating efficiencies.
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Operating Expenses
Operating expenses were $6,016,000 for the six months ended June 30, 2026, an increase of $1,216,000, from $4,800,000 for the six months ended June 30, 2025. As a percentage of consolidated net sales, operating expenses increased to 25.5%, compared to the 19.4% incurred during the six months ended June 30, 2025. The dollar increase was primarily driven by professional expenses associated with our pending merger and increases in stock compensation expense, and costs associated with the continued improvement of our information technology system and hardening our cyber-security defenses. The professional expenses related to the merger were approximately $1,195,000. We continue to look for ways to reduce our costs and improve our operating performance and financial results.
Interest Expense
Interest expense was $994,000 during the six months ended June 30, 2026, an increase of $104,000, or 11.7%, from $890,000 during the six months ended June 30, 2025. The increase is primarily attributable to the higher borrowing levels during a portion of the period partially offset by a reduction in the average interest rate on our outstanding debt pursuant to our Current Credit Facility which decreased to 6.10% in 2026 as compared to 6.85% in 2025.
Net Loss
Net loss for the six months ended June 30, 2026 was $1,866,000, compared to a net loss of $1,410,000 for the six months ended June 30, 2025, for the reasons discussed above.
Years Ended December 31, 2025 and December 31, 2024
Selected Financial Information
	
	 
	Year Ended 
December 31, 
2025
	 
	2025 
Percentage of 
Net Sales
	 
	Year Ended 
December 31, 
2024
	 
	2024 
Percentage of 
Net Sales
	 
	Change 2025 
vs 2024
	 
	Percent 
Change 
2025 
vs 2024

	Net sales
	 
	$
	47,921,000
	 
	 
	100.0
	%
	 
	$
	55,108,000
	 
	 
	100.0
	%
	 
	$
	(7,187,000
	)
	 
	-13.04
	%

	Cost of sales
	 
	 
	39,734,000
	 
	 
	82.9
	%
	 
	 
	46,176,000
	 
	 
	83.8
	%
	 
	 
	(6,442,000
	)
	 
	-13.95
	%

	Gross profit
	 
	 
	8,187,000
	 
	 
	17.1
	%
	 
	 
	8,932,000
	 
	 
	16.2
	%
	 
	 
	(745,000
	)
	 
	-8.34
	%

	Operating expenses
	 
	 
	8,525,000
	 
	 
	17.8
	%
	 
	 
	8,473,000
	 
	 
	15.4
	%
	 
	 
	52,000
	 
	 
	0.61
	%

	Interest expense
	 
	 
	1,841,000
	 
	 
	3.8
	%
	 
	 
	1,893,000
	 
	 
	3.4
	%
	 
	 
	(52,000
	)
	 
	-2.75
	%

	Other income, net
	 
	 
	743,000
	 
	 
	1.6
	%
	 
	 
	68,000
	 
	 
	0.1
	%
	 
	 
	675,000
	 
	 
	992.65
	%

	Benefit from 
income taxes
	 
	 
	(131,000
	)
	 
	-0.3
	%
	 
	 
	—
	 
	 
	0.0
	%
	 
	 
	(131,000
	)
	 
	 
	 

	Net loss
	 
	$
	(1,305,000
	)
	 
	-2.7
	%
	 
	$
	(1,366,000
	)
	 
	-2.5
	%
	 
	$
	61,000
	 
	 
	-4.47
	%


Balance Sheet Data
	
	 
	December 31, 
2025
	 
	December 31,
2024
	 
	Change
	 
	Percent 
Change

	Cash
	 
	$
	680,000
	 
	$
	753,000
	 
	$
	(73,000
	)
	 
	-9.69
	%

	Working capital*
	 
	$
	5,238,000
	 
	$
	11,776,000
	 
	$
	(6,538,000
	)
	 
	-55.52
	%

	Total assets
	 
	$
	58,329,000
	 
	$
	51,011,000
	 
	$
	7,318,000
	 
	 
	14.35
	%

	Total stockholders’ equity
	 
	$
	19,201,000
	 
	$
	14,948,000
	 
	$
	4,253,000
	 
	 
	28.45
	%


____________
*        Excludes $3,930,000 of restricted cash held by the lender under our Current Credit Facility.
Net Sales
Net sales in 2025 were $47,921,000, a decrease of $7,187,000, or 13.0%, compared with $55,108,000 that we achieved in 2024. The year-over-year decrease in net sales was primarily due to timing and overall changes in the mix of products requested and delivered in response to customer orders.
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The composition of customers that exceeded 10% of our net sales in either 2025 or 2024 are shown below:
	
	 
	Percentage of Net Sales

	Customer
	 
	2025
	 
	2024

	RTX(a)
	 
	36.2
	%
	 
	29.3
	%

	Lockheed Martin
	 
	32.3
	%
	 
	25.1
	%

	Northrop
	 
	6.7
	%
	 
	18.3
	%


____________
(a)      RTX includes Collins Landing Systems and Collins Aerostructures.
The composition of our net sales by platform or program profiles for the years ended December 31, 2025 and 2024 are shown below:
	
	 
	Percentage of Net Sales

	Platform or Program
	 
	2025
	 
	2024

	GTF
	 
	31.4
	%
	 
	22.0
	%

	UH-60 Black Hawk Helicopter
	 
	21.0
	%
	 
	23.1
	%

	CH-53 Helicopter
	 
	12.0
	%
	 
	3.4
	%

	E2-D Hawkeye
	 
	9.1
	%
	 
	24.0
	%

	F-35 Lightning II
	 
	4.6
	%
	 
	3.7
	%

	F-18 Hornet
	 
	1.5
	%
	 
	2.9
	%

	All other platforms
	 
	20.4
	%
	 
	20.9
	%

	Total
	 
	100.0
	%
	 
	100.0
	%


Period-to-period changes in customer mix and related platforms and programs are largely attributable to customer requirements, availability of parts, production capacity and timing.
Gross Profit
Gross profit for the year ended December 31, 2025 amounted to $8,187,000, a decrease from $8,932,000 in 2024. Our gross profit percentage in fiscal 2025 increased to 17.1% from 16.2% in 2024. This improvement can be attributed to changes in sales across our major platforms, shifts in product mix and cost reductions implemented during the period.
Operating Expenses
In fiscal 2025, operating expenses totaled $8,525,000, an increase of $52,000 from $8,473,000 recorded in 2024. As a percentage of consolidated net sales, operating expenses rose to 17.8%, compared to 15.4% in fiscal 2024. The dollar increase was due primarily to stock compensation expense and information technology expenses offset by lower personnel costs. We continue to look for ways to reduce our operating expenses.
Interest Expense
Interest expense (which includes amortization of deferred financing costs) was $1,841,000 in fiscal 2025, a decrease of $52,000, or 2.8%, from $1,893,000 in 2024. The decrease is primarily attributable to lower levels of subordinated debt during a portion of the year and a decrease in the average interest rate on debt outstanding pursuant to our Current Credit Facility, which decreased to 6.72% in 2025 as compared to 7.66% in 2024.
Net Loss
Net loss for the year ended December 31, 2025 was $1,305,000, compared to a net loss of $1,366,000 for the year ended December 31, 2024, for the reasons discussed above.
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Liquidity and Capital Resources
As of June 30, 2026, we have debt service requirements related to:
•        Outstanding indebtedness under our Current Credit Facility of $24,014,000 (consisting of a revolving loan of $18,683,000 and a term loan in the amount of $5,331,000). This debt matures on November 30, 2026, and requires us to make monthly payments on the term loan of approximately $87,000 until the loan matures.
•        Various subordinated notes and convertible subordinated notes held by Michael Taglich and Robert Taglich (the “Related Party Notes”), under which we owe approximately $4,871,000, maturing on December 1, 2026.
•        Various equipment leases and contractual obligations related to our normal business, including advances under our solar credit facility for the installation of solar energy systems including the replacement of the existing roof at our Sterling facility.
Under the terms of the Current Credit Facility, as amended, we are required to meet a prescribed Fixed Charge Coverage Ratio (“FCCR”) (as defined in the Current Credit Facility) that is determined at the end of each fiscal quarter on a rolling twelve-month basis. This ratio is a financial metric that we use to measure our ability to cover fixed charges such as interest and lease expenses divided by EBITDA (as defined in the Current Credit Facility) which represents net income (loss) before interest, taxes, depreciation and amortization. As of June 30, 2026, the Company is required to meet a FCCR on a rolling twelve-month basis of 1.10x. As of June 30, 2026, we were in compliance with this ratio, having attained a ratio of 1.36x. Additionally, we are in compliance with all other required business and financial covenants.
The Current Credit Facility and Related Party Notes are classified as current liabilities on the condensed consolidated balance sheet as of June 30, 2026. The due dates of each have been extended from September 30, 2026, and October 1, 2026, to November 30, 2026, and December 1, 2026, respectively. We were not in default under the Current Credit Facility as of June 30, 2026; nevertheless, as a result of the due dates of this debt, we along with our auditors believe that there is substantial doubt about our ability to continue as a going concern for the twelve months following the date of filing of these consolidated financial statements. Webster Bank has advised us that it will not renew our Current Credit Facility.
The Current Credit Facility expires on November 30, 2026. In addition, we are required to maintain a collection account with our lender into which substantially all cash receipts are remitted. Although we were not in default under the Current Credit Facility as of June 30, 2026, as we have been in default under the Current Credit Facility in the past and could likely be again in the future, our lender could choose to increase the rate of interest or refuse to make loans under the revolving portion of the Current Credit Facility and keep the funds remitted to the collection account. If the lender were to raise the rate of interest, it would adversely impact our operating results. If the lender were to cease making new loans under the revolving facility, we would lack the funds to continue operations. The Current Credit Facility expiration date and the rights granted to the lender, combined with the reasonable possibility that we might fail to meet covenants in the future, raise substantial doubt about our ability to continue as a going concern for the one year commencing as of the date of filing this proxy statement/prospectus. To date, the lender has chosen not to exercise any of its remedies, though we have agreed to place $3,930,000 of at-the-market offering proceeds in an interest-bearing account to serve as additional security for the Company’s obligations under the Current Credit Facility.
To support current operations and strategic initiatives, beginning in December 2024 we raised capital through public market sales of our common stock and believe we can continue to access equity markets in future periods, though there is no assurance as to our ability to do so or as to the price and terms under which we could issue equity securities. During the year ended December 31, 2025, the Company sold 1,213,593 shares of common stock in the public market and generated gross proceeds of $4,869,000, of which approximately $3,930,000 is restricted for the benefit of the Current Credit Facility lender. Since initiating the sales in December 2024, we have sold a total of 1,330,444 shares for gross proceeds of $5,375,000. In light of ongoing negotiations with our lenders and in accordance with the merger agreement, we have temporarily paused all equity raising activity.
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The following is a brief discussion of the recent amendments to the Current Credit Facility (all of which have been filed with the SEC):
•        On January 30, 2025, we entered into an Eighth Amendment to provide for an additional term loan in the amount of $1,640,000 for the acquisition of equipment. The monthly principal installments on this additional term loan are $19,524. This amendment further revised our financial covenants. For the rolling twelve-month periods ending March 31, 2025 and June 30, 2025, we were required to achieve a FCCR of 1.05x. Beginning with the rolling twelve-month period ending September 30, 2025 and going forward, the Company was required to achieve a FCCR of 1.25x. All other covenants remained unchanged. In connection with these changes, the Company paid an amendment fee of $20,000.
•        On September 10, 2025, the Company entered into a Ninth Amendment where we agreed that $3,930,000 of the proceeds from our at-the-market offering would be maintained in an interest-bearing account. The funds in this account serve as security for our obligations under the Current Credit Facility.
•        On December 15, 2025, the Company entered into a Tenth Amendment, which waived the defaults caused by the failure to achieve the required FCCR for the fiscal quarter ended June 30, 2025, and for exceeding the permitted amount of capital expenditures for the fiscal year ending December 31, 2025. Additionally, the maturity date of the revolving credit and term loans were extended to March 31, 2026, and the capital expenditure covenant was amended. The company paid an amendment fee of $40,000.
•        On February 26, 2026, the Company entered into an Eleventh Amendment, which extended the maturity date of the revolving credit and term loans to September 30, 2026. The company paid an amendment fee of $25,000 and agreed to pay an additional fee of $150,000 on the maturity date of the Current Credit Facility.
•        On August 18, 2026, the Company entered into a Twelfth Amendment, which extended the maturity date of the revolving credit and term loans to November 30, 2026. The company paid an amendment fee of $25,000. 
If we are unable to close the merger or obtain a new lender to replace the Current Credit Facility, we may not be able meet our financial obligations. As of June 30, 2026, we have borrowing capacity of approximately $1,317,000 under the revolving loan.
In addition to required term loan payments, we may have to make additional payments under the Current Credit Facility. For so long as the term loan under the Current Credit Facility remains outstanding, if Excess Cash Flow (as defined in the Current Credit Facility) is a positive amount for any fiscal year, we are obligated to pay an amount equal to the lesser of (i) twenty-five percent (25%) of the Excess Cash Flow and (ii) the outstanding principal balance of the term loan. Such payment shall be applied to the outstanding principal balance of the term loan, on or prior to the April 15 immediately following such fiscal year. For the fiscal year ended December 31, 2025, based on the calculation there was no Excess Cash Flow payment required.
In addition to the outstanding indebtedness under the Current Credit Facility and Related Party Notes, we have various equipment leases and contractual obligations of an ongoing nature which we service in the ordinary course out of our cash flow from operations.
Our material cash requirements are for debt service, funding working capital and capital expenditures. We have historically met these requirements with funds provided by a combination of cash generated from operating activities and cash generated from equity and debt financing transactions. Based on our current revenue visibility, strength of our backlog and availability under our Current Credit Facility, we believe that we have sufficient liquidity to meet our day-to-day cash requirements for our operations. However, we must pay or refinance large portions of our indebtedness prior to November 30, 2026. Further, as a condition to refinancing our Current Credit Facility prior to November 30, 2026, a new lender may require that the holders of our Related Party Notes extend or otherwise modify the subordination agreements they have given in favor of the lender.
If we do not close the merger, it is unlikely we will be able to pay existing debt and will need to refinance our Current Credit Facility and Related Party Notes. We have engaged in discussions with Webster Bank and the holders of our Related Party Notes to explore potential extensions or refinancings of our obligations. Webster Bank has advised us that it will not extend our Current Credit Facility. Refinancing our indebtedness may require us to pay 
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higher interest rates than we currently pay, agree to more restrictive business or financial covenants or involve the issuance of debt, equity and/or new securities convertible into or exercisable or exchangeable for our common stock. Any failure to refinance our existing debt or obtain additional working capital when required would have a material adverse effect on our business and financial condition. The expression of doubt by our auditors about our ability to continue as a going concern negatively impacts our ability to raise additional funds through the issuance of debt or equity securities.
See Note 5 “Debt” in the notes to AIR’s consolidated financial statements beginning on page F-12 of this proxy statement/prospectus for additional information regarding our outstanding indebtedness.
Cash Flows
Six Months Ended June 30, 2026 and June 30, 2025
The following table summarizes our net cash flows from operating, investing and financing activities for the periods indicated (in thousands):
	
	 
	Six Months Ended
June 30,

	 
	 
	2026
	 
	2025

	Cash provided by (used in)
	 
	 
	 
	 
	 
	 
	 
	 

	Operating activities
	 
	$
	225
	 
	 
	$
	1,870
	 

	Investing activities
	 
	 
	(485
	)
	 
	 
	(2,113
	)

	Financing activities
	 
	 
	274
	 
	 
	 
	(3
	)

	Net decrease in cash
	 
	$
	14
	 
	 
	$
	(246
	)


Cash Provided by (Used in) Operating Activities
For the six months ended June 30, 2026, net cash provided by operating activities was $225,000, compared to $1,870,000 for the six months ended June 30, 2025. The decrease was primarily attributable to a $2,438,000 increase in inventory, reflecting purchases of raw materials and work-in-process inventory to support production requirements associated with our funded backlog and anticipated deliveries, a $1,010,000 decrease in accounts payable and accrued expenses due primarily to the timing of vendor payments and a $463,000 decrease in operating lease liabilities. These uses of cash were partially offset by a $3,073,000 increase in customer deposits received on certain contracts.
For the six months ended June 30, 2025, net cash provided by operating activities of $1,870,000 was primarily attributable to a $1,897,000 decrease in accounts receivable resulting from customer collections and a $1,249,000 increase in accounts payable and accrued expenses resulting from the timing of vendor payments, partially offset by a $1,376,000 increase in inventory and a $673,000 decrease in customer deposits.
Operating cash flows can fluctuate from period to period due to customer billing and collection cycles, inventory purchases required to support production activity, customer advance payments and the timing of vendor payments. During the six months ended June 30, 2026, the Company experienced increasing inventory levels as it invests in raw materials and work-in-process inventory to support production requirements associated with its funded backlog. Management expects inventory levels and related working capital requirements to remain elevated as backlog is executed and production activity increases. Customer deposits have also become a significant source of working capital; however, the timing and amount of future deposits may vary based on contract awards and production schedules. In addition, the Company’s liquidity is affected by the November 30, 2026 maturity of its credit facility and the December 1, 2026 maturity of its subordinated notes. The Company is pursuing extensions and refinancing alternatives to address these obligations.
Cash Provided by (Used in) Investing Activities
During the first half of 2026, we continued to make investments to enhance our competitiveness and market position. Cash used in investing activities of $485,000 and $2,113,000 during the six months ended June 30, 2026 and 2025, respectively, was for new property and equipment.
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The investments made in 2026 and 2025 increased our production efficiency and speed, while maintaining closer tolerances. We intend to limit capital expenditures until such time as our debt situation is resolved.
Cash Provided by (Used in) Financing Activities
For the six months ended June 30, 2026, cash provided by financing activities was $274,000. During this period, we increased borrowings under our Current Credit Facility by $541,000 (consisting of a net increase in revolving loan borrowings of $1,065,000 and a net decrease of $524,000 against the term loan). Additionally, we made payments of $118,000 pursuant to financing lease obligations, $14,000 on our solar credit facility and $4,000 on a loan payable and $131,000 for taxes related to the net share settlement of equity awards.
Years Ended December 31, 2025 and December 31, 2024
The following table summarizes our net cash flow from operating, investing and financing activities for the periods indicated (in thousands):
	
	 
	Year Ended 
December 31,

	 
	 
	2025
	 
	2024

	Cash provided by (used in)
	 
	 
	 
	 
	 
	 
	 
	 

	Operating activities
	 
	$
	(1,352
	)
	 
	$
	324
	 

	Investing activities
	 
	 
	(3,122
	)
	 
	 
	(2,285
	)

	Financing activities
	 
	 
	8,331
	 
	 
	 
	2,368
	 

	Net increase in cash
	 
	$
	3,857
	 
	 
	$
	407
	 


Cash Provided by (Used in) Operating Activities
For the year ended December 31, 2025, our operations absorbed $1.4 million of cash as compared to generating $0.3 million of cash in fiscal 2024. The decrease in operating cash flow was primarily attributable to changes in working capital. Inventory increased by $5.5 million during 2025, reflecting purchases of raw materials and increased work-in-process inventory levels to support production requirements associated with the Company’s funded backlog and anticipated deliveries scheduled for future periods. Customer deposits decreased by $0.7 million as advance payments previously received from customers were recognized as revenue upon shipment of products. These uses of cash were partially offset by a $1.8 million decrease in accounts receivable resulting from the timing of customer collections and a $0.9 million increase in accounts payable and accrued expenses reflecting the timing of payments to suppliers and vendors. Non-cash expenses, including depreciation of $2.5 million and stock-based compensation of $1.0 million, also contributed to operating cash flow.
For the year ended December 31, 2024, we generated cash flows from operations of $0.3 million as compared to $4.9 million for fiscal 2023. The decrease in cash flows was primarily attributable to a $2.4 million reduction in customer deposits as advance payments received in prior periods for the procurement of long lead-time raw materials were recognized as revenue when related products were delivered. Additionally, accounts receivable increased by $1.1 million due primarily to the timing of customer billings and collections. These uses of cash were partially offset by a $1.0 million decrease in inventory and a $1.0 million increase in accounts payable and accrued expenses.
Operating cash flows can fluctuate from period to period due to customer billing and collection cycles, inventory purchases required to support production activity, customer advance payments and the timing of vendor payments. During the year ended December 31, 2025, the Company experienced increasing inventory levels as it invests in raw materials and work-in-process inventory to support production requirements associated with its funded backlog. As of December 31, 2025, management expected inventory levels and related working capital requirements to remain elevated during 2026 as backlog is executed and production activity increases. In addition, as of December 31, 2025, the Company’s liquidity was affected by the prospective maturity of its Current Credit Facility and Related Party Notes which then were scheduled to mature March 31, 2026, and July 1, 2026, respectively. Although the maturity dates of the Current Credit Facility and Related Party Notes were extended twice during 2026, most recently to November 30, 2026, and December 1, 2026, respectively, the impending maturity of these instruments continues to impact the Company’s liquidity. The Company is pursuing extensions, refinancing alternatives and other measures to address these obligations.
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Cash Provided by (Used in) Investing Activities
During 2025, we continued to make significant investments to enhance our competitiveness and market position. Cash used in investing activities of $3,122,000 and $2,285,000 in 2025 and 2024, respectively, was for new property and equipment.
The investments in 2025 and 2024 increased production efficiency and speed, while maintaining closer tolerances. They also expanded the size of products we can manufacture.
Cash Provided by (Used in) Financing Activities
For the year ended December 31, 2025, cash provided by financing activities was $8,331,000. During fiscal 2025, we increased borrowings under our Current Credit Facility by $5,343,000 (consisting of a net increase in revolving loan borrowings of $4,713,000 and a net increase of $630,000 against the term loan). We also sold an aggregate of 1,213,593 shares of common stock to the public for net proceeds of $4,638,000. We used cash by paying $1,291,000 of the Related Party Notes. We also made payments of $223,000 pursuant to financing lease obligations and $8,000 on a loan payable.
For the year ended December 31, 2024, cash provided by financing activities was $2,368,000. During fiscal 2024, we increased borrowings under our Current Credit Facility by $2,238,000 (consisting of a net increase in revolving loan borrowings of $2,101,000 and a net increase of $137,000 against the term loan) and received advances of $8,000 against the solar credit facility. We also sold an aggregate of 116,851 shares of common stock to the public for net proceeds of $327,000. Additionally, we made payments of $196,000 pursuant to financing lease obligations and $9,000 on a loan payable.
Off-Balance Sheet Arrangements
We did not have any off-balance sheet arrangements as of June 30, 2026.
Critical Accounting Estimates
A critical accounting estimate is one that is both important to the portrayal of a company’s financial condition and results of operations and requires management’s most difficult, subjective or complex judgements, often as a result of the need to make estimates about the effect of matters that are inherently uncertain.
The preparation of financial statements in accordance with generally accepted accounting principles in the U.S. requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. The financial statements include estimates based on currently available information and our judgment as to the outcome of future conditions and circumstances. Significant estimates in these financial statements include inventory valuation, useful lives and impairment of long-lived assets, income tax provision and allowance for credit losses. Changes in the status of certain facts or circumstances could result in material changes to the estimates used in the preparation of the financial statements, and actual results could differ from the estimates and assumptions.
Below is a description of our critical accounting estimates:
•        Inventory valuation, which includes the estimates and methodology used in accounting for the transition of production costs to inventory costs. In our consolidated financial statements, inventory is reflected at the lower of cost or net realizable value. We periodically evaluate inventory items not secured by backlog and establish write-downs to estimated net realizable value for excess quantities, slow-moving goods (defined as goods which do not have an open order and have not had movement for two years), obsolescence and for other impairments of value.
•        We account for income taxes under the asset and liability method, based on the income tax laws in the United States. This approach requires the recognition of deferred tax assets and liabilities for the expected future tax consequences of temporary differences between the carrying amounts and the tax basis of assets and liabilities using expected rates in effect for the tax year in which the differences 
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are expected to reverse. Developing the provision for income taxes requires significant judgment and expertise in federal, international and state income tax laws, regulations and strategies, including the determination of deferred tax assets and liabilities and, if necessary, any valuation allowances that may be required for deferred tax assets. The Company has recorded a valuation allowance in the current and prior years to reduce deferred tax assets to zero. If we were to subsequently determine that we would be able to realize deferred tax assets in the future in excess of its net recorded amount, an adjustment to deferred tax assets would increase net income for the period in which such determination was made. We will continue to assess the adequacy of the valuation allowance on a quarterly basis. Our judgments and tax strategies are subject to audit by various taxing authorities.
Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our Acting Chief Executive Officer (“CEO”) and Vice President of Finance, who is our principal financial and accounting officer (“PFO”), evaluated the effectiveness of our disclosure controls and procedures, as defined in Rule 13a-15(e) and 15d-15(e) under the Exchange Act, as of June 30, 2026. Our disclosure controls and procedures are designed to provide reasonable assurance that information we are required to disclose in the reports we file or submit under the Exchange Act is accumulated and communicated to our management, including our CEO and PFO, as appropriate to allow timely decisions regarding required disclosures, and is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Based on this evaluation, and as a result of the material weakness described below, our CEO and PFO have concluded that our disclosure controls and procedures were not effective as of June 30, 2026.
Management’s Report on Internal Control over Financial Reporting
Management is responsible for establishing and maintaining adequate internal control over financial reporting. Internal control over financial reporting refers to those policies, procedures and processes that pertain to the maintenance of records that accurately and fairly reflect transactions with respect to our assets; provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles and that receipts and expenditures are made only in accordance with authorizations of our management; and provide reasonable assurance regarding the prevention and timely detection of unauthorized transactions with respect to our assets that could have a material effect on our financial statements.
Because of inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
Management assessed the effectiveness of our internal control over financial reporting as of December 31, 2025. In making this assessment, management used criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission in Internal Control — Integrated Framework (2013).
As reported in the 2025 Form 10-K, in connection with their review of our internal controls as of and for the year ended December 31, 2025, our management determined that a material weakness previously identified in our internal controls over financial reporting related to our information technology (“IT”) systems had yet to be remediated.
Historically, we outsourced certain IT-related functions to a third-party vendor. In 2022, we identified a material weakness with respect to our IT systems in that we did not design and/or implement primary user access controls and program change management systems over key IT systems to validate that data produced by the relevant IT systems were complete and accurate and to ensure appropriate segregation of duties to adequately restrict user and privileged access to the financially relevant systems and data to our personnel. Further, we identified a material weakness with respect to the activities of our vendor in connection with the design and operation of our IT systems; because this vendor is unable to provide a Standard Operating Control Report, we were unable to verify and validate the effectiveness of the vendor’s control procedures when implementing changes to our IT systems, including systems affecting our financial IT applications and underlying data account records.
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During fiscal 2025, we implemented new IT controls that required our third-party vendor to make only changes to our IT systems with specific authorization and a requirement that such change be monitored in real-time by an employee of the Company that is familiar with the changes that are being made by our third-party vendor. Although we implemented a process to monitor users being granted privileged access and that such access is being monitored by a periodic user review process, additional enhancements and more formalized documentation is still required. Tests of such controls and procedures are ongoing, and the material weakness noted will only be deemed to have been remediated after the new controls and procedures have been in place for a sufficient period and management has concluded through appropriate testing that the controls are operating effectively. As such, we consider this material weakness not to be remediated as of June 30, 2026. Based on this evaluation and as a result of this material weakness, we have concluded that our disclosure controls and procedures were not effective as of June 30, 2026.
During 2026, the Company is continuing to test such controls and procedures designed to remediate the aforementioned material weakness.
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
On April 16, 2025, Marcum LLP (“Marcum”) notified us that Marcum resigned as our independent registered accounting firm. On November 1, 2024, CBIZ CPAs P.C. (“CBIZ”) acquired the attest business of Marcum. On April 17, 2025, following the approval of the Audit Committee of the AIR Board, CBIZ was engaged, effectively immediately, as our independent registered public accounting firm for the fiscal year ended December 31, 2025. During the years ended December 31, 2024 and 2023 and through the date on which Marcum advised us of their resignation, there were no disagreements (as defined in Item 304(a)(1)(v) of Regulation S-K and related instructions) with Marcum on any matter of accounting principles or practices, financial statement disclosure or auditing scope or procedure, which disagreements, if not resolved to Marcum’s satisfaction, would have caused them to make reference thereto in their reports on the Company’s financial statements for such periods.
Other than as described above, there have not been any changes in our internal control over financial reporting, as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act, during our two most recent fiscal years that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
Quantitative and Qualitative Disclosure About Market Risk
AIR is a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and is not required to provide the information otherwise required by this item.
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[bookmark: T9970]DESCRIPTION OF TENAX BUSINESS 
Company Overview
Tenax is an aerospace and defense supplier of special mission aircraft and related products and services sold primarily to the U.S. and other governments, either directly or through prime contractors. Tenax’s offerings include aircraft procurement, modification, operations and financing; engineering and systems integration; and program management. Tenax’s programs support missions critical to national security and the public interest, including aerial firefighting; mapping and monitoring; intelligence, surveillance and reconnaissance work; testing of airborne sensors and training of airborne sensor operators.
Tenax acquires general aviation aircraft and modifies, integrates and operates them to meet a customer’s requirements. Unlike many of its competitors, Tenax does not acquire and modify aircraft without a customer contract in hand. Tenax’s business is mostly direct-to-customer contract awards most often structured under Contractor Owned, Contractor Operated (“COCO”) arrangements. Tenax’s contracts vary in the level of support Tenax provides, from a high level of support, including Tenax-supplied pilots and maintenance personnel, to no support after the modifications have been completed. On some of its contracts Tenax is a sole source supplier.
Tenax was founded in 2001 and today operates with headquarters in Ridgeland, Mississippi, with additional operations and facilities in Arlington, Virginia, and Hagerstown, Maryland. In January 2018, Tenax was acquired by Thomas Foley, Taran Bakker and other investors organized by NTC Group, an investment and management services company based in Greenwich, Connecticut. Mr. Foley currently owns approximately 57.8% of Tenax, and Mr. Bakker currently owns approximately 13.1% of Tenax. Mr. Foley has more than 40 years of experience acquiring and operating businesses in the aerospace and defense industry. He worked at McKinsey & Co. and Citicorp Venture Capital before forming NTC Group in 1985. Mr. Bakker also worked at McKinsey & Co. and then Morgan Stanley, before joining Goldman Sachs where he spent twelve years in mergers and acquisitions and five years acquiring and overseeing companies for Goldman Sachs Capital Partners Fund VI.
After acquiring Tenax, Mr. Foley and Mr. Bakker refocused Tenax’s strategy toward durable missions and “sticky” contracts. Contracts become sticky when customer switching costs are high, either because Tenax has unique expertise suitable for performing the contract, Tenax owns intellectual property related to the contract, the customer has a significant investment in modifications made to a Tenax asset or the contract is sole sourced. To grow the business more rapidly and implement this refocused strategy, Mr. Foley and Mr. Bakker hired a new president and a new business development team. Tenax’s net income grew from approximately $965,384 in 2019 to $18.6 million in 2025. Tenax’s EBITDA grew from approximately $30 million in 2019 to a current Run-Rate EBITDA3 of more than $72 million, representing a 15.7% growth rate over the period. Most of that EBITDA growth was internal, but approximately $13.5 million of 2025 EBITDA can be attributed to Tenax’s 2022 acquisition of DS Technologies, LLC (“DST”), an aerospace and defense supplier of products and services, including modified ISR aircraft, signal intelligence sensor testing, sensor training and operations and other ISR mission support.
An important part of Tenax’s strategy is growth through acquisitions. Tenax looks for acquisition opportunities that complement its current aerospace and defense business, including acquisition targets that provide different aircraft and roles for firefighting, ISR and other types of special mission work. Tenax also looks for acquisition targets that provide similar aircraft and roles outside of the U.S., as well as companies that could internalize some or all of Tenax’s aircraft modification and maintenance work. Tenax has and expects to continue to pursue opportunities where unmanned aircraft can perform special mission roles currently performed by manned aircraft. Following completion of the merger with AIR, Tenax expects to pursue acquisitions of other aerospace and defense product and component manufacturing businesses that are related to Tenax’s and AIR’s current markets or customer bases. Mr. Foley and Mr. Bakker, through NTC Group, are heavily involved in operations and decision-making at Tenax and lead the effort to identify potential acquisitions. NTC Group brought Tenax the DST acquisition opportunity as well as the current merger opportunity with AIR. NTC Group regularly brings acquisition opportunities to Tenax for its consideration. Tenax anticipates that NTC Group will continue to source acquisition opportunities for the combined company following the consummation of the merger. Tenax expects that acquisitions will be a significant contributor to Tenax’s future growth.
____________
3        Because Run-Rate EBITDA reflects estimated future results, Tenax is unable to provide a reconciliation to the most directly comparable GAAP measure, which is based on historical financial information.
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Tenax takes a long term view toward investing in its business and is conservative in its approach to acquisitions. In the past, Tenax has not typically participated in auctions and has not sought to purchase businesses that have been purchased relatively recently by the seller, as in the case of private equity-owned businesses. Tenax is cautious about paying for synergies when purchasing a company. Rather than fully integrating the businesses it acquires, Tenax prefers a cooperating but standalone portfolio company model. However, businesses that Tenax acquires that are government contractors will generally benefit from close coordination with Tenax’s business development team. Tenax focuses its acquisitions primarily on founder- and family-owned businesses that have a strategic rationale that aligns with Tenax’s business, have a sustainable competitive advantage and can be purchased at a conservative multiple with a significant portion of the purchase price being contingent on future performance.
Mr. Foley and Mr. Bakker are not compensated directly by Tenax. Pursuant to a management services agreement and a financial services agreement between NTC Group and Tenax, Tenax pays management and financial services fees to NTC Group which, in turn, compensates Mr. Foley and Mr. Bakker. The annual management fee payable to NTC Group is approximately five percent of Tenax’s annual EBITDA. Financial services fees payable to NTC Group are up to 1% of the aggregate amount of any financing and, in the case of mergers or acquisitions, up to 1.5% of the enterprise value. Management fees paid to NTC Group were $2,621,000 and $2,894,000 in 2024 and 2025, respectively. No financial services fees were paid in 2024 or 2025. A $1 million financial services fee was paid to NTC Group in connection with the purchase of Bain Capital Credit’s equity in Tenax and the related refinancing in January 2026.
Tenax does not currently file reports with the SEC. Tenax’s Internet address is www.tenaxaerospace.com. Information contained on, or that can be accessed through, Tenax’s website is not incorporated by reference into this proxy statement/prospectus, and you should not consider information on Tenax’s website to be part of this proxy statement/prospectus.
Verticals
Aerial Firefighting
Tenax serves as the prime contractor to the U.S. Forest Service for the Aerial Supervision Module (“ASM”) program. The ASM program includes a fleet of 16 aircraft that deliver approximately 3,900 flight hours annually and maintain operational readiness of over 98% as of June 30, 2026. These aircraft conduct both Lead Plane and Airborne Fire Management roles. The Lead Plane role involves laying down a smoke trail showing tanker aircraft where to drop their fire retardant. The Airborne Fire Management role involves coordinating communications over the fire. Tenax equips these aircraft with special mission radios, infrared cameras and satellite communications to support coordinated air attack operations. Tenax also supports the U.S. Forest Service and CAL FIRE with additional aircraft for other roles, including precision aerial fire mapping and tactical electro-optical/infrared (“EO/IR”) support. These programs are structured with different levels of support for the customer, including contracts where Tenax supplies only the aircraft and other programs where Tenax supplies the aircraft, pilots, maintenance and sensor operations.
Mapping and Multi-Mission Aircraft
Tenax operates aircraft that combine high-altitude mapping and intelligence, surveillance and reconnaissance (“ISR”) capabilities. Under the U.S. Army Geospatial Center’s HR3D program, Tenax provides aircraft to various U.S. Combatant Commands such as AFRICOM and INDOPACOM. These aircraft carry various combinations of high-altitude light detection and ranging (“LiDAR”) sensors, foliage-penetrating sensors, high-definition photographic sensors, EO/IR sensors with full motion video and signals intelligence (“SIGINT”) sensors. These aircraft are capable of mapping up to 1,000 square miles per day. While mapping is the primary mission, these aircraft are configured to fulfill ISR roles. Under the HR3D program, Tenax provides pilots and maintenance personnel under COCO arrangements, including in locations outside the continental U.S. Tenax also provides aircraft for the FBI Critical Incident Response Group to support a wide range of missions and aircraft for the U.S. Navy’s continental U.S.-based training and transportation needs.
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Intelligence, Surveillance and Reconnaissance
Tenax assists with SIGINT, Electronic Warfare and Imagery Intelligence (or EO/IR) missions for certain customers. Tenax provides aircraft for these purposes to the U.S. government and to partner nations with Tenax providing flight operations and maintenance support. Tenax also supports maritime patrol and border surveillance for the Florida Department of Law Enforcement by providing aircraft equipped with EO/IR, radar, Starlink communications, a proprietary mission control system and special law enforcement radios. Tenax also provides the U.S. Army with two aircraft for its medium-altitude ISR missions supporting national security.
Sensor Integration, Modification, Testing and Training and Logistics Support
Tenax, through DST, provides aircraft configured to accept a variety of U.S. government-owned SIGINT sensors for characterization, calibration and testing. DST also provides sensor operator training on aircraft and in classrooms. DST’s training curricula include flight operations, aircraft maintenance and aircraft and sensor operations instruction. DST procures, modifies and, in some cases, operates ISR and SIGINT aircraft for customers in the intelligence and law enforcement communities. Most of DST’s contracts are sole sourced and classified.
Industry Overview
Tenax’s business falls within the aerospace and defense supplier sector. According to the Aerospace and Defense Market Report 2026, published in January 2026 by The Business Research Company, the aerospace and defense market is estimated to be approximately $900 billion and is expected to grow approximately 7.1% annually through 2030. The recent shift in U.S. military spending priorities away from consulting services and toward combat readiness is beneficial to Tenax. A recently proposed expansion of the annual U.S. military budget from approximately $900 billion to approximately $1.5 trillion and supplemental bills to finance the U.S. war in Iran, if passed, are likely to significantly increase business for aerospace and defense suppliers, including Tenax. The emergence of near-peer status with China and other causes of rising global tensions, the aging of U.S. government aircraft fleets and the need for quicker fulfillment of requirements should also increase long term demand for Tenax’s products and services. Commercial demand for special mission aviation work in areas such as environmental monitoring, search and rescue and border patrol is expected to grow as technology expands the capability of aircraft to perform these missions. Advances in avionics, sensors and communications continue to increase the range and value of airborne mission applications. Tenax’s focus on enduring missions and its ability to deliver very flexible aircraft solutions position it to benefit from all of these favorable long term trends.
Business Strategy & Competitive Strengths
Tenax’s goal is to be the most reliable special mission resource and most trusted partner for its customers. Tenax achieves this goal by pricing its products and services reasonably, delivering quality and up-to-date equipment on time and providing maximum operational availability. Tenax only pursues high value, durable business such as firefighting, mapping, intelligence gathering, military training and medical evacuations.
Tenax’s business strategy leverages several competitive strengths that Tenax believes provide it with an advantage over many of its competitors. Tenax offers customers the opportunity to combine sourcing and modification of aircraft with operations and logistics support, which provides customers with a one-stop source for meeting their aviation requirements. Tenax believes its balance sheet and access to financing enable it to purchase more expensive aircraft and fund more expensive modifications than most of its smaller competitors. Smaller competitors often do not have the resources or relationships to shape mission requirements. In addition, many large OEMs and prime contractors are not interested in supplying and operating aircraft under COCO arrangements, limiting their participation in the market for many of the products and services Tenax provides its customers. Tenax’s technical team brings significant specialized expertise in modifying aircraft to meet special mission requirements that smaller competitors do not have. Tenax has experience and a proven performance track record that make it difficult for new entrants to compete for contracts. Each of these strengths give Tenax a competitive advantage.
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Compelling Value Proposition for Customers
Tenax enables customers to outsource important aviation missions to a specialized provider who delivers superior, and usually less expensive, outcomes compared to direct ownership and operation of aircraft. By providing aircraft operations for a fee, Tenax reduces customers’ upfront capital requirements, opens up operations and maintenance (“O&M”) funds as a funding source, improves customers’ operational readiness and allows them access to modern, mission-configured aircraft without long procurement timelines. Tenax’s integrated model, combining aircraft sourcing, modification, operations and maintenance, provides customers with a single point of out-sourcing.
Highly Experienced Team with Specialized Expertise
Tenax’s technical teams bring extensive experience and expertise, providing an advantage when guiding customers through the complexities of fulfilling the customer’s requirements. This expertise includes developing operational specifications, selecting the right airframes, performing modifications and integrating advanced sensors. Tenax’s leadership team includes former U.S. military general officers and special operations commanders with significant special mission experience. These relationships help Tenax understand customer requirements sooner and better, giving Tenax more time to meet delivery requirements.
Tenax’s operational expertise includes logistics planning, maintenance support, parts sourcing and operating in demanding environments. This sometimes involves sustaining operations in locations outside the United States where access to parts, maintenance facilities and qualified personnel can be challenging. These capabilities and specialized technical knowledge give Tenax a competitive advantage. Tenax has a network of vetted engineering and modification partners that provide Tenax with flexible capacity while maintaining quality standards.
Operational Capabilities Necessary for Special Mission Work
Tenax’s leadership and technical teams bring extensive technical, contracting, special operations and aviation operations experience that provide Tenax with an advantage over many of its competitors, particularly larger aerospace and defense contractors who typically do not offer aviation operations. Tenax has spent more than two decades developing the expertise, focus, culture, clearances and partnerships required to execute reliably in special mission environments. Currently, Tenax maintains 90%+ operational availability across a 43-aircraft fleet, demonstrating consistent execution despite often challenging conditions.
Tenax has a proven track record of on-time, on-budget delivery of significantly modified airframes, earning a reputation for high-quality equipment and services. Over its history Tenax has modified or overseen modification of more than 100 aircraft. This track record has fostered cooperative, trusted and longstanding relationships with key decision-makers across Tenax’s customer base. In government contracting markets, past performance is among the most heavily weighted factors in contract award decisions. Tenax’s demonstrated operational capabilities and reliability have been key drivers of its success in both initial contract awards and recompetes. Once a contract is won, the customer’s investment in a uniquely modified aircraft creates significant switching costs. As a result, the original contract winner has an advantage in retaining the business and winning recompetes for as long as the aircraft and sensor technology continue to meet the customer’s requirements.
Growth Strategies
Tenax has demonstrated its ability to grow with current customers and find business with new customers and it expects to continue to do so in the future. Tenax takes deliberate steps to ensure it continues to satisfy its customers. For example, prior to the recent recompete of the U.S. Forest Service contract, Tenax upgraded its aircraft under the contract from the Beechcraft King Air C90 to the Beechcraft King Air 250 which helped ensure a recompete win while increasing the revenue and profitability from the higher performing, more expensive aircraft. In addition, the U.S. Forest Service has increased its ASM fleet size in the last year from fifteen to sixteen aircraft and has indicated an interest in further increasing the fleet size up to twenty aircraft.
Tenax has a strong history of recompete success. Since 2004, when a mission was continuing, Tenax has won twenty-three out of twenty-four recompetes, and there were only two instances of option years not being exercised. This is a critical metric in government contracting markets where past performance and operational readiness are primary drivers of award decisions. Tenax intends to continue pursuing recompetes and expanding into new contracts with current customers.
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Through the successful efforts of Tenax’s business development team, Tenax has won significant new business in the last year, including a standoff jammer (“CAS-SOJ”) contract with the U.S. Navy, a mid-altitude ISR contract with the U.S. Army, a law enforcement contract with the state of Florida and a military contract for a multi-purpose Gulfstream aircraft. Tenax believes there are many opportunities for it to expand into special mission areas that it does not currently serve, such as firefighting helicopters, adversary simulation, in-flight refueling aircraft, military personnel transport, maritime patrol, range-clearing, Casualty Evacuation/Medical Evacuation and unmanned special mission aircraft.
Tenax expects to augment its internal growth through acquisitions. Tenax maintains an active pipeline of strategic acquisition opportunities with the goal of boosting growth while reducing customer/contract concentration and adding scale to Tenax’s existing business. Tenax is focused on acquiring businesses that employ different aircraft types or roles in Tenax’s current markets, similar aircraft types or roles in foreign markets, and bringing modification and other purchased services in-house. Following completion of the merger, Tenax will also focus on expanding AIR’s presence in aerospace parts and components manufacturing.
Customers
Most of Tenax’s customers are part of the U.S. government, including the U.S. Army’s Geospatial Center, the U.S. Forest Service, the Department of Justice, the Federal Bureau of Investigation, the U.S. Navy and the intelligence community. Other customers include foreign governments, state and local governments and commercial customers. Tenax currently has only one significant foreign government customer, a Five Eyes partner nation, but Tenax believes there are many opportunities for Tenax to develop new international customers for its products and services. Tenax has long-standing customer relationships. The average tenure of Tenax’s six largest customers is about 14 years.
In the first quarter of 2026, Tenax’s largest customer accounted for 27% of Tenax’s revenues. However, with the U.S. Navy’s CAS-SOJ contract and other new business coming online in 2026, customer concentration is expected to continue to decline in 2026 and thereafter.
Share of total revenue by customer is shown in the following chart:
	Customer
	 
	Share of 
First Quarter 
2026 
Revenue
	 
	Share of 
Fiscal Year 
2025 
Revenue

	U.S. Army Geospatial Center
	 
	27
	%
	 
	37
	%

	U.S. Forest Service
	 
	19
	%
	 
	23
	%

	U.S. Navy CAS-SOJ
	 
	11
	%
	 
	2
	%

	Five Eyes Partner Nation
	 
	9
	%
	 
	7
	%

	U.S. Army mid-range ISR
	 
	7
	%
	 
	3
	%

	U.S. Air Force Training
	 
	7
	%
	 
	9
	%


Competition
Competitors in Tenax’s markets include small specialty operators, mid-sized services firms and large defense contractors. Small specialty operators mostly only offer one or two airframe options, which often are no longer in production, and respond to government RFP’s after they have been issued rather than helping shape requirements. Mid-size services firms and large defense contractors prefer offering services or products rather than COCO aviation operations. Tenax’s business model seeks to bridge the gap, combining the focus of a specialist with the ability to help shape solutions to a customer’s requirements and the ability and willingness to acquire expensive assets and accept operating risk.
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Aviation Assets
Tenax maintains and operates a fleet of special mission aircraft that it believes is newer, on average, than many competitors’ fleets and includes mostly OEM-supported aircraft that are less than twenty years old with good secondary-market liquidity. As of August 31, 2026, Tenax’s fleet included 42 aircraft. Tenax avoids purchasing aircraft more than twenty years old to ensure up-to-date systems, high operational readiness and readily available parts. Tenax directly maintains or manages maintenance for the majority of its fleet and performs or oversees modifications and sensor integration through DST and its trusted partner network.
The table below summarizes the airframe types and typical mission roles in Tenax’s fleet as of August 31, 2026:
	Airframe Type
	 
	Count
	 
	Typical Mission Roles

	Beechcraft King Air B200GT/250
	 
	16
	 
	U.S. Forest Service ASM; Airborne Fire Management

	Beechcraft King Air 350
	 
	9
	 
	Precision mapping; maritime patrol/border surveillance; training and testing

	Beechcraft King Air B200
	 
	2
	 
	Firefighting Air Attack and ASM fill-in

	Beechcraft 1900D
	 
	2
	 
	Continental U.S. transportation and multi-mission support

	Cessna Grand Caravan 208B
	 
	4
	 
	Sensor Training and testing

	Cessna CJ2
	 
	1
	 
	Sensor Training and Testing

	Gulfstream GV
	 
	2
	 
	High-altitude LiDAR mapping and multi-mission ISR

	Bombardier Challenger 604
	 
	2
	 
	ISR with SIGINT and EO/IR

	Bombardier Challenger 650
	 
	1
	 
	ISR with SIGINT and EO/IR

	Bombardier BD-700-1A10
	 
	2
	 
	Stand-off Jamming and Navy Training

	Gulfstream 550
	 
	1
	 
	VIP transport


Tenax typically acquires aircraft only after a contract is awarded and begins collecting monthly fees upon award, including during the modification period. Tenax’s customers typically pay directly for modification costs or Tenax is reimbursed through monthly payments in the first one to two years of the contract. This mitigates the risk of Tenax not being fully reimbursed for modification costs if a contract ends earlier than expected. Tenax identifies contract opportunities through agency access and procurement tools and engages customers early to help ensure the best solution is available to meet the customer’s requirements. Tenax’s contracts are all firm fixed-price contracts with inflation escalators. Tenax’s costs are primarily made up of labor, aircraft parts, other maintenance costs and depreciation. Tenax typically does not pay for fuel to operate its aircraft. Very little of what Tenax buys is sourced overseas, so tariffs and currency exchange rates have not and should not in the future materially affect Tenax’s profitability. As a result, Tenax’s costs do not vary significantly over the short term and have tended to increase at or near U.S. core inflation rates. In the past, Tenax’s contract price escalators have adequately covered increases in costs over time. Tenax sources firm fixed-price bids from its vendors and develops pricing that reflects aircraft and modification costs, operational costs and complexity, contract length and risk factors associated with fulfilment, early termination and recompetition. As contracts approach renewal or termination, Tenax prepares redeployment or de-modification plans and disposes of aircraft if redeployment within a reasonable time is unlikely.
Seasonality
Most of Tenax’s business is not seasonal. The only part of Tenax’s business that is seasonal is Tenax’s U.S. Forest Service business, which is stronger in the second and third quarters than the first and fourth quarters. Various other factors can affect the distribution of Tenax’s revenue between accounting periods, including the timing of awards, customer acceptance of products and services, contract phase-ins, contract completions and the availability of customer funding. Weather and natural phenomena can also temporarily affect the performance of its services and timing of its revenues and profitability.
The U.S. government’s fiscal year ends on September 30th. U.S. government agencies may award extra task orders or complete other contract actions in the month or two leading up to the end of its fiscal year in order to avoid the loss of unexpended fiscal year funds, which may favorably affect Tenax’s third fiscal quarter results.
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Regulatory Environment
Aviation Regulation
Tenax’s operations are subject to U.S. civil aviation regulations, including the FAA, military and other airworthiness authorities for aircraft operations, maintenance and modifications. Tenax develops and holds supplemental type certificates and executes integration and modification work internally and through approved third parties. These approvals and certifications constitute substantive barriers to entry and are essential to Tenax’s ability to provide fully configured, mission-ready aircraft.
Government Procurement Rules
U.S. government procurement requirements and rules also shape Tenax’s business. Tenax must comply with a range of federal laws and regulations governing the formation, administration and performance of government contracts. Key regulations include the Federal Acquisition Regulations, Defense Federal Acquisition Regulations, the Truth in Negotiations Act, the Procurement Integrity Act, the Civil False Claims Act and Cost Accounting Standards. Tenax is subject to periodic government audits of its costs, internal controls and cybersecurity practices, and must ensure that costs charged to government contracts are properly classified and allocated. Tenax must maintain facility clearances and security clearances for many of its personnel in order to perform work on some of Tenax’s contracts.
Import/Export Regulations
Tenax is subject to extensive import and export controls administered by the U.S. government. The U.S. Department of Commerce and the U.S. Department of State regulate the export, re-export and re-transfer of controlled goods and technologies, and may require Tenax to obtain authorization before exporting certain items, including aircraft, engines, parts, components, avionics, radars and other sensors. Applicable export control laws include the Arms Export Control Act, the International Traffic in Arms Regulations and the Export Administration Regulations, which restrict the export of defense and dual-use products and technical data to certain countries. The U.S. Department of Homeland Security, through U.S. Customs and Border Protection, enforces regulations governing the import of aviation-related products into the United States.
Tenax must also comply with trade sanctions laws and regulations administered by OFAC. Tenax is prohibited from transacting with individuals and entities appearing on OFAC’s “Specially Designated Nationals List” and must monitor its operations, customers and counterparties for compliance with applicable sanctions regimes.
Anti-Corruption Regulations
Tenax’s operations are subject to anti-corruption laws in the United States and in the foreign jurisdictions in which it does business. These include the Foreign Corrupt Practices Act, the U.S. domestic bribery statute and the U.S. Travel Act, among others. These laws generally prohibit Tenax, its employees and its intermediaries from authorizing or providing improper payments or anything of value to government officials or other people in order to obtain or retain business or secure a business advantage.
Environmental Regulations
Tenax is subject to federal, state and local environmental laws and regulations governing the discharge and emission of substances into the environment, the disposal of hazardous waste and the remediation of contaminants. Tenax is also subject to workplace safety requirements under the Occupational Safety and Health Act of 1970, including standards for the handling of hazardous and toxic substances and the treatment, disposal or storage of hazardous waste.
Contracts
Tenax’s business with the U.S. government is typically funded with O&M funds and, therefore, must be structured as a one-year award with option years, rather than multi-year awards, which are prohibited under O&M funding rules. In addition, U.S. government departments and agencies retain broad rights under all U.S. government contracts to terminate on sixty days’ notice, with or without cause. The single-year funding commitment and 
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sixty-day right to terminate present risks to Tenax. Tenax believes it is adequately compensated for those risks with its pricing and asset acquisition and other risk mitigation strategies. Tenax’s role is usually as a prime contractor, but it also partners as a subcontractor to prime contractors.
Tenax concentrates on enduring missions that require significant airframe modification and sustained operational support, which Tenax believes increases the probability that option years will be exercised. Since 2004, Tenax has won twenty-three out of twenty-four recompetes and, when a mission was continuing, there have been only two instances of a non-exercised option year. Tenax’s contract portfolio includes many long term contracts such as the U.S. Forest Service aerial firefighting mission which Tenax has supported for nearly sixteen years and has successfully recompeted five times. Tenax has supported the U.S. Army’s HR3D program for nearly nine years while growing the program’s scope and winning multiple recompetes.
Human Capital Resources
As of August 31, 2026, Tenax employed approximately 248 employees.
Talent Acquisition and Development
Tenax’s approach to human capital emphasizes hiring and retaining exceptional talent. Tenax invests in training and professional development across roles, including pilots, maintenance technicians, engineers and program managers, enabling it to source and prepare highly qualified personnel tailored to specific mission requirements. Tenax’s core values are safety, quality, teamwork, creativity and transparency, and it operates with a flat organizational structure and rapid decision-making culture designed to execute missions efficiently under demanding conditions and time constraints.
Employee Health and Safety
Safety is a priority and is embedded in Tenax’s operations. Tenax emphasizes disciplined maintenance and operational readiness and assigns qualified airframe and powerplant technicians and maintenance teams to meet mission requirements. Tenax has long term, tested relationships with most of its partners and vendors to ensure timely and error-free execution under its contracts.
Properties
Tenax’s principal executive office is located at 400 West Parkway Place, Suite 201, Ridgeland, Mississippi 39157. Tenax maintains additional facilities and offices, including offices in Arlington, Virginia, and Hagerstown, Maryland, and hangars located in Arizona, California, Georgia, Idaho, Maryland, Mississippi and Oregon.
Legal Proceedings
Tenax may become involved in legal proceedings, including, but not limited to, matters in connection with its contracts, employment matters and regulatory investigations and inquiries, in the ordinary course of its business. Although Tenax is unable to predict with certainty the eventual outcome of any litigation, regulatory investigation or inquiry, it does not currently believe, based on information currently available, that resolution of its current and any threatened legal proceedings will, individually or in the aggregate, have a material adverse effect on its competitive position, results of operation, financial condition or liquidity. Given the inherent unpredictability of these types of proceedings, however, it is possible that future adverse outcomes could have a material adverse effect on Tenax’s financial results.
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[bookmark: T9971]TENAX MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS
The following discussion of our financial condition and results of operations should be read in conjunction with the section entitled “Unaudited Pro Forma Condensed Combined Financial Information” beginning on page 95 of this proxy statement/prospectus, Tenax’s audited consolidated financial statements for the years ended December 31, 2025, 2024 and 2023 and the notes to those statements beginning on page F-83 of this proxy statement/prospectus and Tenax’s unaudited condensed consolidated financial statements for the six months ended June 30, 2026 and 2025 and the notes to those statements beginning on page F-56 of this proxy statement/prospectus. This discussion contains forward-looking statements that involve risks and uncertainties, such as statements regarding Tenax’s plans, objectives, expectations and intentions. Tenax’s future results and financial condition may differ materially from those currently anticipated as a result of the factors described under sections entitled “Forward-Looking Statements” beginning on page 32 of this proxy statement/prospectus and “Risk Factors” beginning on page 16 of this proxy statement/prospectus. For purposes of this section of this proxy statement/prospectus only, all references to “the Company”, “we”, “us” and “our” refer to Tenax prior to the consummation of the merger and to the combined company following the consummation of the merger.
Business Overview
Tenax is an aerospace and defense supplier of special mission aircraft and related products and services sold primarily to the U.S. and other governments, either directly or through prime contractors. Tenax was founded in 2001 and today operates with headquarters in Ridgeland, Mississippi, with additional operations and facilities in Arlington, Virginia, and Hagerstown, Maryland. In January 2018, Tenax was acquired by Thomas Foley, Taran Bakker and other investors organized by NTC Group, an investment and management services company based in Greenwich, Connecticut.
Tenax does not currently file reports with the SEC. Tenax’s Internet address is www.tenaxaerospace.com. Information contained on, or that can be accessed through, Tenax’s website is not incorporated by reference into this proxy statement/prospectus, and you should not consider information on Tenax’s website to be part of this proxy statement/prospectus.
Verticals
Aerial Firefighting
Tenax serves as the prime contractor to the U.S. Forest Service for the ASM program. The ASM program includes a fleet of 16 aircraft that deliver approximately 3,900 flight hours annually and maintain operational readiness of over 98% as of June 30, 2026. These aircraft conduct both Lead Plane and Airborne Fire Management roles. The Lead Plane role involves laying down a smoke trail showing tanker aircraft where to drop their fire retardant. The Airborne Fire Management role involves coordinating communications over the fire. Tenax equips these aircraft with special mission radios, infrared cameras and satellite communications to support coordinated air attack operations. Tenax also supports the U.S. Forest Service and CAL FIRE with additional aircraft for other roles, including precision aerial fire mapping and tactical EO/IR support. These programs are structured with different levels of support for the customer, including contracts where Tenax supplies only the aircraft and other programs where Tenax supplies the aircraft, pilots, maintenance and sensor operations.
Mapping and Multi-Mission Aircraft
Tenax operates aircraft that combine high-altitude mapping and ISR capabilities. Under the U.S. Army Geospatial Center’s HR3D program, Tenax provides aircraft to various U.S. Combatant Commands such as AFRICOM and INDOPACOM. These aircraft carry various combinations of high-altitude LiDAR sensors, foliage-penetrating sensors, high-definition photographic sensors, EO/IR sensors with full motion video and SIGINT sensors. These aircraft are capable of mapping up to 1,000 square miles per day. While mapping is the primary mission, these aircraft are configured to fulfill ISR roles. Under the HR3D program, Tenax provides pilots and maintenance personnel under COCO arrangements, including in locations outside the continental U.S. Tenax also provides aircraft for the FBI Critical Response Group to support global counterterrorism missions and aircraft for the U.S. Navy’s continental U.S.-based training and transportation needs.
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Intelligence, Surveillance and Reconnaissance
Tenax conducts SIGINT, Electronic Intelligence, Electronic Warfare and Image Intelligence (or EO/IR) missions for certain of its customers. Tenax provides aircraft for these purposes to the U.S. government and to a Five Eyes partner nation, the latter aircraft configured with SIGINT sensors and EO/IR full motion video with Tenax providing flight operations and maintenance support. Tenax also supports maritime patrol and border surveillance for the Florida Department of Law Enforcement by providing aircraft equipped with EO/IR, radar, Starlink communications, a proprietary mission control system and special law enforcement radios. Tenax also provides the U.S. Army with two aircraft for its medium-altitude ISR mission focused on the detection and capture of foreign intelligence personnel and other adversaries.
Sensor Integration, Modification, Testing and Training and Logistics Support
Tenax, through DST, provides aircraft configured to accept a variety of U.S. government-owned SIGINT sensors for characterization, calibration and testing. DST also provides sensor operator training on aircraft and in classrooms. DST’s training curricula include flight operations, aircraft maintenance and aircraft and sensor operations instruction. DST procures, modifies and, in some cases, operates ISR and SIGINT aircraft for customers in the intelligence and law enforcement communities. Most of DST’s contracts are sole sourced and classified.
Recent Developments
August 2026 Refinancing
On August 14, 2026, we completed a refinancing of our existing TAH First Lien Credit Agreement. This included the refinancing of our outstanding First Lien term loans and delayed draw term loans, an increase in our revolving credit facility from $30.0 million to $50.0 million, and the addition of $45.0 million and $30.0 million of new delayed draw term loan commitments. The refinancing increased our available liquidity and provided additional capital to support the anticipated merger with AIR as well as capital investments needed for business growth, such as aircraft acquisitions. The $30.0 million delayed draw term loan commitment is available in connection with the consummation of the AIR merger, subject to the conditions contained in the amended TAH First Lien Credit Agreement.
Aircraft Fleet Optimization
The Company generally does not hold aircraft that are not under contract, and aircraft that are no longer under contract are typically sold. Prior to the first quarter of 2026, the aggregate carrying amount of aircraft meeting the held-for-sale classification criteria was immaterial and therefore was not separately presented on the Company’s consolidated balance sheets. In the first quarter of 2026, the aggregate carrying amount of aircraft meeting the held-for-sale criteria became material. Accordingly, the Company separately classified three aircraft as assets held for sale on its condensed consolidated balance sheet. As of March 31, 2026, the three aircraft classified as held for sale had an aggregate carrying amount of $27,077,828. During the second quarter of 2026, the Company sold two of these aircraft. As of June 30, 2026, the remaining aircraft classified as held for sale had a carrying amount of approximately $0.9 million.
Upon classification as held-for-sale, the Company measured the aircraft at the lower of their respective carrying amounts or fair values less costs to sell. Because the estimated fair values less costs to sell exceeded the respective carrying amounts, no impairment charges were recognized during the six months ended June 30, 2026. Management evaluated the planned dispositions and determined that they did not represent a strategic shift that had or would have a major effect on the Company’s operations or financial results. Accordingly, the dispositions did not qualify for presentation as discontinued operations, and the historical operating results of the aircraft remained within continuing operations through their respective disposition dates.
Debt Recapitalization
On January 7, 2026, the Company purchased the equity held by Bain Capital Management, a credit and equity provider behind the acquisition of the Company in 2018. To provide the funding for the equity purchase, we amended the TAH First Lien Credit Agreement to provide for a $200,000,000 term loan, a $40,000,000 
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Delayed Draw Term Loan (“DDTL”) #1, a $60,000,000 DDTL #2 and a $30,000,000 revolving line of credit. As of June 30, 2026, the outstanding balance on our revolving credit line was $15,338,739 (compared to $6,650,000 as of December 31, 2025), with a variable interest rate of 7.02%, and we drew $48,057,153 under DDTL #2 during the current year. The amended TAH First Lien Credit Agreement matures at the earliest of January 7, 2031, twelve months prior to the maturity of the Subordinated Term Loan, or six months prior to the maturity of the TAH Second Lien Credit Agreement. In addition, the Company entered into a new TAH Second Lien Credit Agreement with an investment firm, securing $30,000,000 of debt maturing on July 7, 2031, with principal repayment due in full at maturity.
Additionally, on January 7, 2026, the Subordinated Term Loan (which originally carried a January 4, 2024, maturity) was refinanced with a different lender, extending its maturity date to January 7, 2032, with the principal due at maturity. For the six months ended June 30, 2026, capitalized interest was $609,977, compared to $0 for the six months ended June 30, 2025. Following the refinancing, the outstanding balance on the Subordinated Term Loan increased to $43,109,977 as of June 30, 2026, from $29,471,221 as of December 31, 2025, while the interest rate decreased to 15.00% at June 30, 2026, from 18.09% as of December 31, 2025.
Critical Accounting Policies and Estimates
The preparation of financial statements in accordance with generally accepted accounting principles in the U.S. requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. The financial statements include estimates based on currently available information and our judgment as to the outcome of future conditions and circumstances. Significant estimates in these financial statements include revenue recognition and the valuation of long-lived assets. Changes in the status of certain facts or circumstances could result in material changes to the estimates used in the preparation of the financial statements and actual results could differ from the estimates and assumptions. We believe that the following discussion addresses our critical accounting policies which require management’s most difficult, subjective and complex judgments, often as a result of the need to make estimates about the effect of matters that are inherently uncertain.
Revenue Recognition
Tenax is a provider of special mission aircraft and related services to U.S. government and commercial customers. As a result of its business model, the Company derives revenue from both contracts for services and products and aircraft leasing arrangements, which are accounted for under Topic 606, and ASC Topic 842, “Leases” (“Topic 842”), as applicable.
Tenax recognizes service and product income when we satisfy performance obligations under the terms of our contracts, and control of our products is transferred to our customers in an amount that reflects the consideration we expect to receive from our customers in exchange for those products. This process involves identifying the customer contract, determining the performance obligations in the contract, determining the contract price, allocating the contract price to the distinct performance obligations in the contract and recognizing revenue when the performance obligations have been satisfied. A performance obligation is considered distinct from other obligations in a contract when it (a) provides a benefit to the customer either on its own or together with other resources that are readily available to the customer and (b) is separately identified in the contract. Tenax considers a performance obligation satisfied once we have transferred control of a good or by transferring control over a product to a customer, meaning the customer has the ability to use and obtain the benefit of the product.
Service and product income is largely related to products or services performed under government contracts. Service and product income is recognized over time. The Company’s wholly owned subsidiary, DST, provides specially modified aircraft for aerial sensor testing, training and live operations. DST also provides unmanned aircraft systems and maritime services and logistical support for these and other special mission aircraft operations. Additionally, DST provides aircraft modification services to customer aircraft. Because DST has the substantive right of substitution, contracts with DST’s customers do not represent leases under Topic 842. Revenues are recognized in accordance with Topic 606. For performance obligations satisfied over time, the Company recognizes revenue using the method that best depicts the transfer of control 
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to the customer. The Company’s predominant measures of progress are the right-to-invoice method and the percentage-of-completion cost-to-cost method. The Company also recognizes revenue on a straight-line basis for certain contracts when the services are transferred evenly throughout the contract term.
For contracts with embedded leases, we have elected the practical expedient to not separate lease and non-lease components described in Note 1(n) “Leases-Lessee Arrangements” in the notes to our condensed consolidated financial statements beginning on page F-91 of this proxy statement/prospectus for operating leases that meet certain conditions. These services are principally performed under fixed-price contracts. Revenue on fixed-price service contracts is generally recognized in accordance with the performance obligations over the contract service period. For our sales-type leases, the lease components are accounted for under Topic 842 and the non-lease components (i.e., modification, operations and maintenance services) are accounted for under Topic 606. For our contracts with multiple performance obligations, the Company allocates the transaction price to each performance obligation based on the relative standalone selling price of the product or service underlying each performance obligation. The standalone selling price represents the amount for which the Company would sell the product or service to a customer on a standalone basis (i.e., not sold as a bundle with any other products or services). These government contracts, of which the Company is the subcontractor, typically price contract deliverables based on the Company’s estimated or actual costs plus a reasonable profit margin. As a result, the standalone selling prices of the products and services in these contracts are typically equal to the selling prices stated in the contract, thereby eliminating the need to allocate (or reallocate) the transaction price to multiple performance obligations.
For performance obligations satisfied over time, the Company recognizes revenue using the right-to-invoice method, the percentage-of-completion cost-to-cost method or, for certain contracts, on a straight-line basis, depending on the nature of the performance obligation and the pattern in which control is transferred to the customer. The right-to-invoice method is used when the Company has a right to consideration in an amount that corresponds directly with the value transferred to the customer to date. Straight-line recognition is used when services are transferred evenly throughout the contract term. The percentage-of-completion cost-to-cost method is used when costs incurred relative to total estimated costs provide the most faithful depiction of the Company’s progress toward satisfying the performance obligation. 
For contracts accounted for using the percentage-of-completion cost-to-cost method, costs incurred are directly correlated with the Company’s performance in satisfying its contractual obligations. Accordingly, measuring progress based on costs incurred relative to total estimated costs provides a reasonable measure of performance completed to date and faithfully depicts the transfer of control to the customer. The Company principally applies this method to aircraft modification and similar projects for which it can reasonably estimate total costs at completion and track the work performed. 
Contract costs include direct material and labor costs and indirect costs related to contract performance, including indirect labor, supplies, tools and repairs. Selling, general and administrative costs are charged to expense as incurred. Provisions for estimated losses on uncompleted contracts are recognized in the period in which the losses are determined. 
For contracts recognized using the percentage-of-completion cost-to-cost method, management, including the Chief Financial Officer in coordination with the Executive Vice President of Operations, regularly reviews contract performance and estimates of total costs at completion. These reviews compare actual operational progress with the progress reflected in the financial results of the applicable contract and include an evaluation of total estimated project costs, costs incurred to date, estimated costs to complete and the anticipated project timeline. Reviews are performed monthly or quarterly depending on the size and nature of the project. Changes in job performance, job conditions, estimated profitability or final contract settlements may result in revisions to estimated costs and revenue. The cumulative effect of a revision to an estimate is recognized in the period in which the change becomes known. The Company did not recognize any material changes in estimates related to contracts accounted for under the cost-to-cost method during the periods presented.
For the six months ended June 30, 2026 and 2025, the Company recognized approximately $0.5 million and $11.9 million, respectively, of revenue using the percentage-of-completion cost-to-cost method, representing approximately 1% and 18%, respectively, of total income.
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For the years ended December 31, 2025, 2024 and 2023, the Company recognized approximately $12.1 million, $23.8 million and $8,868,730 million, respectively, of revenue using the percentage-of-completion cost-to-cost method, representing approximately 9%, 18% and 8%, respectively, of total income.
Tenax’s contracts vary in length and often include a base-year service period followed by option-years that may be exercised annually. For base-year service period contracts, assets and liabilities are classified as current because the contract related items in the consolidated balance sheets have realization and liquidation periods of less than one year.
Because of the inherent uncertainties in estimating costs and revenues, it is at least reasonably possible that the estimates used could change in the near term. See Note 1(k) “Revenue Recognition” in the notes to Tenax’s condensed consolidated financial statements beginning on page F-89 of this proxy statement/prospectus for additional information regarding Tenax’s revenue recognition policies.
Valuation of Long-Lived Assets
Tenax evaluates the recoverability of the carrying value of long-lived assets, such as property and equipment and purchased intangible assets subject to amortization, whenever events or circumstances indicate the carrying amount may not be recoverable. Conditions that may indicate recoverability include, but are not limited to, a significant adverse change in customer demand or business climate that could affect the value of an asset, or an adverse action or assessment by a regulator. If a long-lived asset is tested for recoverability and the undiscounted estimated future cash flows expected to result from the use and eventual disposition of the asset is less than the carrying amount of the asset, the asset cost is adjusted to fair value, and an impairment loss is recognized as the amount by which the carrying amount of a long-lived asset exceeds its fair value. See Note 1(g) “Long Lived Asset Impairment” in the notes to Tenax’s condensed consolidated financial statements beginning on page F-88 of this proxy statement/prospectus for additional information regarding Tenax’s valuation of long-lived assets.
Results of Operations
Comparison of the Three Months Ended June 30, 2026 and June 30, 2025
Selected Financial Information
	
	 
	Three Months Ended 
June 30,

	 
	 
	2026
	 
	2025

	Revenues
	 
	$
	42,798,408
	 
	$
	32,919,585

	Cost of revenues
	 
	 
	20,893,403
	 
	 
	16,095,887

	Gross profit
	 
	 
	21,905,005
	 
	 
	16,823,698

	Other costs and expenses:
	 
	 
	 
	 
	 
	 

	General and administrative
	 
	 
	6,149,016
	 
	 
	5,300,510

	Depreciation and amortization
	 
	 
	1,402,983
	 
	 
	1,528,925

	Transaction costs
	 
	 
	750,037
	 
	 
	30,750

	Other
	 
	 
	2,158,814
	 
	 
	738,282

	Total other costs and expenses
	 
	 
	10,460,850
	 
	 
	7,598,467

	Operating income
	 
	 
	11,444,155
	 
	 
	9,225,231

	Other expense:
	 
	 
	 
	 
	 
	 

	Interest expense, net
	 
	 
	8,038,637
	 
	 
	5,224,197

	Other, net
	 
	 
	261,760
	 
	 
	230,567

	Total other expense
	 
	 
	8,300,397
	 
	 
	5,454,764

	Net income
	 
	$
	3,143,758
	 
	$
	3,770,467
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Revenues
	
	 
	Three Months Ended 
June 30,
	 
	Dollar
Increase/
(Decrease)
	 
	Change

	
	
	2026
	 
	2025
	 
	
	
	

	Revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Aircraft rental income
	 
	$
	24,702,211
	 
	$
	10,600,597
	 
	$
	14,101,614
	 
	 
	133.0
	%

	Service and product income
	 
	 
	15,340,859
	 
	 
	19,940,903
	 
	 
	(4,600,044
	)
	 
	(23.1
	)%

	Aircraft flight hour income
	 
	 
	2,032,483
	 
	 
	1,805,135
	 
	 
	227,348
	 
	 
	12.6
	%

	Other income
	 
	 
	722,855
	 
	 
	572,950
	 
	 
	149,905
	 
	 
	26.2
	%

	Total revenues
	 
	$
	42,798,408
	 
	$
	32,919,585
	 
	$
	9,878,823
	 
	 
	30.0
	%


Revenues increased by $9.9 million, or 30.0%, for the three months ended June 30, 2026 as compared to the three months ended June 30, 2025. Revenues increased in the second quarter of 2026 compared to 2025, primarily due to the impact of five newly awarded contracts that contributed approximately $13.5 million in revenue, as well as the successful recompete of certain existing programs. These increases were partially offset by lower service and product income resulting from the completion of multi-year modification activities on two Gulfstream GV aircraft.
Cost of Revenues
	
	 
	Three Months Ended 
June 30,
	 
	Dollar 
Increase/
(Decrease)
	 
	Change

	 
	 
	2026
	 
	2025
	 
	
	
	

	Cost of revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Direct costs
	 
	$
	10,173,282
	 
	$
	9,320,432
	 
	$
	852,850
	 
	9.2
	%

	Depreciation
	 
	 
	3,924,993
	 
	 
	3,155,754
	 
	 
	769,239
	 
	24.4
	%

	Maintenance
	 
	 
	2,904,389
	 
	 
	1,725,772
	 
	 
	1,178,617
	 
	68.3
	%

	Aircraft rental expense
	 
	 
	2,000,387
	 
	 
	867,294
	 
	 
	1,133,093
	 
	130.6
	%

	Subscriptions
	 
	 
	1,356,555
	 
	 
	633,813
	 
	 
	722,742
	 
	114.0
	%

	Insurance
	 
	 
	533,797
	 
	 
	392,822
	 
	 
	140,975
	 
	35.9
	%

	Total cost of revenues
	 
	$
	20,893,403
	 
	$
	16,095,887
	 
	$
	4,797,516
	 
	29.8
	%


Cost of revenues increased by $4.8 million, or 29.8%, for the three months ended June 30, 2026 as compared to the three months ended June 30, 2025. Direct costs increased primarily due to the higher business activity associated with the execution of newly awarded contracts. The increase in aircraft rental and maintenance expense reflects the lease of an aircraft required to perform one of these new contracts and the additional maintenance necessary to place that aircraft into service.
Gross Profit
Gross profit increased by $5.1 million, or 30.2%, for the three months ended June 30, 2026 as compared to the three months ended June 30, 2025. The overall growth in gross profit is attributed to the execution of five newly awarded contracts and the solid performance on other long-term contracts.
General and Administrative Expenses
General and administrative expenses increased by $0.8 million, or 16.0%, for the three months ended June 30, 2026 as compared to the three months ended June 30, 2025. The primary reason for the increase is related to the continued business growth.
Depreciation and Amortization
Depreciation and amortization decreased by $0.1 million, or 8.2%, for the three months ended June 30, 2026 compared to the three months ended June 30, 2025, which represents a modest increase compared to the prior year.
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Net Interest Expense
Interest expense increased by $2.8 million, or 53.9%, for the three months ended June 30, 2026 compared to the same period in 2025, primarily due to higher total debt outstanding related to the purchase of aircraft and the funding of contract-required aircraft modifications, as well as additional borrowings associated with the recapitalization and equity buy-out completed at the beginning of 2026.
Comparison of the Six Months Ended June 30, 2026 and June 30, 2025
Selected Financial Information
	
	 
	Six Months Ended 
June 30,

	 
	 
	2026
	 
	2025

	Revenues
	 
	$
	84,052,831
	 
	$
	65,955,933

	Cost of revenues
	 
	 
	37,882,804
	 
	 
	30,581,052

	Gross profit
	 
	 
	46,170,027
	 
	 
	35,374,881

	Other costs and expenses:
	 
	 
	 
	 
	 
	 

	General and administrative
	 
	 
	12,423,506
	 
	 
	9,760,411

	Depreciation and amortization
	 
	 
	2,820,302
	 
	 
	3,029,946

	Transaction costs
	 
	 
	778,821
	 
	 
	30,750

	Other
	 
	 
	1,945,208
	 
	 
	1,494,181

	Total other costs and expenses
	 
	 
	17,967,837
	 
	 
	14,315,288

	Operating income
	 
	 
	28,202,190
	 
	 
	21,059,593

	Other expense:
	 
	 
	 
	 
	 
	 

	Interest expense, net
	 
	 
	16,049,803
	 
	 
	10,256,973

	Other, net
	 
	 
	72,320
	 
	 
	687,982

	Total other expense
	 
	 
	16,122,123
	 
	 
	10,944,955

	Net income
	 
	$
	12,080,067
	 
	$
	10,114,638


Revenues
	
	 
	Six Months Ended 
June 30,
	 
	Dollar 
Increase/
(Decrease)
	 
	Change

	 
	 
	2026
	 
	2025
	 
	
	
	

	Revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Aircraft rental income
	 
	$
	49,508,634
	 
	$
	21,136,801
	 
	$
	28,371,833
	 
	 
	134.2
	%

	Service and product income
	 
	 
	29,745,572
	 
	 
	40,404,739
	 
	 
	(10,659,167
	)
	 
	(26.4
	)%

	Aircraft flight hour income
	 
	 
	3,582,189
	 
	 
	3,204,177
	 
	 
	378,012
	 
	 
	11.8
	%

	Other income
	 
	 
	1,216,436
	 
	 
	1,210,216
	 
	 
	6,220
	 
	 
	0.5
	%

	Total revenues
	 
	$
	84,052,831
	 
	$
	65,955,933
	 
	$
	18,096,898
	 
	 
	27.4
	%


Revenues increased by $18.1 million, or 27.4%, for the six months ended June 30, 2026 as compared to the six months ended June 30, 2025. Revenues increased in the first half of 2026 compared to 2025, primarily due to the impact of five newly awarded contracts. The year-over-year increase also benefited from continued performance on existing programs. This increase was partially offset by lower revenue associated with the completion of modification work on two Gulfstream GV aircraft, which reduced service-related activity relative to the prior period.
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Cost of Revenues
	
	 
	Six Months Ended 
June 30,
	 
	Dollar 
Increase/
(Decrease)
	 
	

Change

	
	
	2026
	 
	2025
	 
	
	
	

	Cost of revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Direct costs
	 
	$
	18,557,325
	 
	$
	17,543,771
	 
	$
	1,013,554
	 
	5.8
	%

	Depreciation
	 
	 
	7,959,455
	 
	 
	6,057,981
	 
	 
	1,901,474
	 
	31.4
	%

	Maintenance
	 
	 
	4,661,064
	 
	 
	3,013,184
	 
	 
	1,647,880
	 
	54.7
	%

	Aircraft rental expense
	 
	 
	3,304,335
	 
	 
	1,734,588
	 
	 
	1,569,747
	 
	90.5
	%

	Subscriptions
	 
	 
	2,331,069
	 
	 
	1,437,288
	 
	 
	893,781
	 
	62.2
	%

	Insurance
	 
	 
	1,069,556
	 
	 
	794,240
	 
	 
	275,316
	 
	34.7
	%

	Total cost of revenues
	 
	$
	37,882,804
	 
	$
	30,581,052
	 
	$
	7,301,752
	 
	23.9
	%


Cost of revenues increased by $7.3 million, or 23.9%, for the six months ended June 30, 2026 as compared to the six months ended June 30, 2025. Direct costs increased primarily due to higher business activity associated with the execution of newly awarded contracts. Depreciation expense increased following the commencement of depreciation for two Gulfstream GV aircraft upon completion of their modifications. The increase in aircraft rental and maintenance expense reflects the lease of an aircraft required to perform one of these new contracts and the additional maintenance necessary to place that aircraft into service.
Gross Profit
Gross profit increased by $10.8 million, or 30.5%, for the six months ended June 30, 2026 as compared to the six months ended June 30, 2025. The overall growth in gross profit is attributed to the execution of five newly awarded contracts and the solid performance on other long-term contracts.
General and Administrative Expenses
General and administrative expenses increased by $2.7 million, or 27.3%, for the six months ended June 30, 2026 as compared to the six months ended June 30, 2025. The primary reason for the increase is related to the growth in indirect functions to manage business growth, including contracts, accounting, financial systems and IT infrastructure, business development and legal expenses.
Depreciation and Amortization
Depreciation and amortization decreased by $0.2 million, or 6.9%, for the six months ended June 30, 2026 compared to the six months ended June 30, 2025, which represents a modest increase compared to the prior year.
Net Interest Expense
Interest expense increased by $5.8 million, or 56.5%, for the six months ended June 30, 2026 compared to the same period in 2025, primarily due to higher total debt outstanding related to the purchase of aircraft and the funding of contract-required aircraft modifications, as well as additional borrowings associated with the recapitalization and equity buy-out completed at the beginning of 2026.
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Comparison of the Years Ended December 31, 2025, 2024 and 2023
Selected Financial Information
	
	 
	Year Ended December 31,

	 
	 
	2025
	 
	2024
	 
	2023

	Revenues
	 
	$
	133,443,453
	 
	$
	128,614,050
	 
	$
	115,137,724

	Cost of revenues
	 
	 
	62,018,066
	 
	 
	65,939,696
	 
	 
	57,192,593

	Gross profit
	 
	 
	71,425,387
	 
	 
	62,674,354
	 
	 
	57,945,131

	Other costs and expenses:
	 
	 
	 
	 
	 
	 
	 
	 
	 

	General and administrative
	 
	 
	21,467,253
	 
	 
	18,545,660
	 
	 
	16,215,766

	Depreciation and amortization
	 
	 
	6,214,635
	 
	 
	6,877,818
	 
	 
	8,014,645

	Transaction costs
	 
	 
	30,750
	 
	 
	104,300
	 
	 
	255,126

	Change in value of contingent consideration
	 
	 
	216,077
	 
	 
	994,013
	 
	 
	3,404,833

	Other
	 
	 
	1,349,148
	 
	 
	1,189,648
	 
	 
	1,798,377

	Total other costs and expenses
	 
	 
	29,277,863
	 
	 
	27,711,439
	 
	 
	29,688,747

	Operating income
	 
	 
	42,147,524
	 
	 
	34,962,915
	 
	 
	28,256,384

	Other expenses:
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest expense, net
	 
	 
	22,241,572
	 
	 
	23,187,747
	 
	 
	22,743,854

	Other expense (income)
	 
	 
	1,322,236
	 
	 
	1,198,471
	 
	 
	863,078

	Total other expense
	 
	 
	23,563,808
	 
	 
	24,386,218
	 
	 
	23,606,932

	Net income
	 
	 
	18,583,716
	 
	 
	10,576,697
	 
	 
	4,649,452


Revenues
	
	 
	
Year Ended December 31,
	 
	Dollar 
Increase/
(Decrease)
	 
	Percent 
Change

	
	
	2025
	 
	2024
	 
	
	
	

	Revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Service and product income
	 
	$
	69,898,782
	 
	67,293,501
	 
	2,605,281
	 
	3.9
	%

	Aircraft rental income
	 
	 
	53,056,896
	 
	52,329,722
	 
	727,174
	 
	1.4
	%

	Aircraft flight hour income
	 
	 
	8,042,442
	 
	6,728,915
	 
	1,313,527
	 
	19.5
	%

	Other income
	 
	 
	2,445,333
	 
	2,261,912
	 
	183,421
	 
	8.1
	%

	Total revenues
	 
	 
	133,443,453
	 
	128,614,050
	 
	4,829,403
	 
	3.8
	%


Revenues increased by $4.8 million, or 3.8%, for the year ended December 31, 2025, in comparison to the year ended December 31, 2024.
Revenues increased in 2025 primarily due to higher activity and the impact of the new contracts on our aerial firefighting programs, partially offset by a decline in modification income.
Aircraft rental and flight-hour revenue increased, driven by the addition of an aircraft to the U.S. Forest Service ASM contract, along with contractual rate increases resulting from the fleet upgrade on that program. The newly awarded contracts for testing and training and aerial firefighting missions also provided incremental revenue and additional flight-hour activity.
Service and product revenue increased due to newly awarded ISR contracts with a Five Eyes partner nation and the U.S. Army. Higher rates were also negotiated on existing testing and training service contracts. These increases reflect both expanded customer relationships and improved pricing terms on select service offerings. Modification income declined as major mapping and ISR modifications were completed on two Gulfstream GV aircraft transitioning into the operations phase after a multi-year modification period.
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Cost of Revenues
	
	 
	
Year Ended December 31,
	 
	Dollar 
Increase/
(Decrease)
	 
	Percent 
Change

	
	
	2025
	 
	2024
	 
	
	
	

	Cost of revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Direct costs
	 
	$
	33,064,475
	 
	38,629,429
	 
	(5,564,954
	)
	 
	-14.4
	%

	Maintenance
	 
	 
	7,785,360
	 
	7,512,702
	 
	272,658
	 
	 
	3.6
	%

	Aircraft rental expense
	 
	 
	3,526,514
	 
	3,430,121
	 
	96,393
	 
	 
	2.8
	%

	Depreciation
	 
	 
	12,892,222
	 
	11,452,147
	 
	1,440,075
	 
	 
	12.6
	%

	Subscriptions
	 
	 
	3,180,822
	 
	3,229,003
	 
	(48,181
	)
	 
	-1.5
	%

	Insurance
	 
	 
	1,568,673
	 
	1,686,294
	 
	(117,621
	)
	 
	-7.0
	%

	Total cost of revenues
	 
	 
	62,018,066
	 
	65,939,696
	 
	(3,921,630
	)
	 
	-5.9
	%


Cost of revenues decreased by $3.9 million, or -5.9%, for the year ended December 31, 2025, in comparison to the year ended December 31, 2024.
Direct costs significantly decreased in 2025, as a result of the transition within the AGC HR3D program. With the addition of two Gulfstream GV aircraft to our fleet, the operations being performed by the G-IV aircraft ceased at the end of 2024. The transition significantly reduced operating expenses compared to the prior year due to the GV aircraft undergoing modification.
Gross Profit
Gross profit increased by $8.8 million, or 14.0%, for the year ended December 31, 2025, in comparison to the year ended December 31, 2024. The increase in scope, overall activity and the contribution of new contracts drove revenue growth across multiple programs. Gross profit further benefited from a reduction in operational costs.
General and Administrative Expenses
General and administrative expenses increased by $2.9 million, or 15.8%, for the year ended December 31, 2025, in comparison to the year ended December 31, 2024. The primary reason for the increase is related to legal expenses, increased business development efforts and supporting the growth in services contracts.
Depreciation and Amortization
Depreciation increased in 2025 as a result of the increase in our property and equipment base.
Change in Value of Contingent Consideration
Change in value of contingent consideration decreased by $0.8 million for the year ended December 31, 2025, in comparison to the year ended December 31, 2024. The decrease is driven by a true-up of an earn-out liability based on actual financial results.
Net Interest Expense
Interest expense decreased by $0.9 million, or -4.1%, for the year ended December 31, 2025, in comparison to the year ended December 31, 2024, supported by the drop in the SOFR rate from 2024 to 2025.
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Comparison of the Years Ended December 31, 2024 and 2023
Revenues
	
	 
	
Year Ended December 31,
	 
	Dollar 
Increase/
(Decrease)
	 
	Percent 
Change

	
	
	2024
	 
	2023
	 
	
	
	

	Revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Service and product income
	 
	$
	67,293,501
	 
	58,986,101
	 
	8,307,400
	 
	14.1
	%

	Aircraft rental income
	 
	 
	52,329,722
	 
	49,004,311
	 
	3,325,411
	 
	6.8
	%

	Aircraft flight hour income
	 
	 
	6,728,915
	 
	5,128,724
	 
	1,600,191
	 
	31.2
	%

	Other income
	 
	 
	2,261,912
	 
	2,018,588
	 
	243,324
	 
	12.1
	%

	Total revenues
	 
	 
	128,614,050
	 
	115,137,724
	 
	13,476,326
	 
	11.7
	%


Revenues increased by $13.5 million, or 11.7%, for the year ended December 31, 2024, in comparison to the year ended December 31, 2023.
Revenues increased in 2024, driven primarily by higher activity on the AGC HR3D program, as the Company’s second GV aircraft was on contract for the full year compared to a partial year in 2023, and the majority of mapping and ISR modification revenues for both aircraft were recognized. Additional revenue growth was generated by the fleet upgrade and increased operational activity under the U.S. Forest Service ASM contract.
Cost of Revenues
	
	 
	
Year Ended December 31,
	 
	Dollar 
Increase/
(Decrease)
	 
	Percent 
Change

	 
	 
	2024
	 
	2023
	 
	
	
	

	Cost of revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Direct costs
	 
	$
	38,629,429
	 
	36,356,940
	 
	2,272,489
	 
	6.3
	%

	Maintenance
	 
	 
	7,512,702
	 
	6,541,903
	 
	970,799
	 
	14.8
	%

	Aircraft rental expense
	 
	 
	3,430,121
	 
	3,335,431
	 
	94,690
	 
	2.8
	%

	Depreciation
	 
	 
	11,452,147
	 
	7,241,337
	 
	4,210,810
	 
	58.1
	%

	Subscriptions
	 
	 
	3,229,003
	 
	2,202,750
	 
	1,026,253
	 
	46.6
	%

	Insurance
	 
	 
	1,686,294
	 
	1,514,232
	 
	172,062
	 
	11.4
	%

	Total cost of revenues
	 
	 
	65,939,696
	 
	57,192,593
	 
	8,747,103
	 
	15.3
	%


Cost of revenues increased by $8.7 million, or 15.3%, for the year ended December 31, 2024, in comparison to the year ended December 31, 2023.
Consistent with the increase in revenues noted above, cost of revenues increased during this period primarily due to higher activity on the AGC HR3D program. During 2024, Tenax temporarily operated three aircraft under contract as part of the transition associated with the upgrade from one Gulfstream G-IV aircraft to two Gulfstream GV aircraft, resulting in elevated operating costs.
Depreciation increased in 2024 as a result of the increase in our property and equipment base.
Gross Profit
Gross profit increased by $4.7 million, or 8.2%, for the year ended December 31, 2024, in comparison to the year ended December 31, 2023. The primary reason for the increase is the higher activity on the AGC HR3D program, along with the higher contribution coming from fleet upgrades and additional flight operations.
General and Administrative Expenses
General and administrative expenses increased by $2.3 million, or 14%, for the year ended December 31, 2024, in comparison to the year ended December 31, 2023. The increase was driven primarily by higher personnel-related costs attributable to incremental headcount added to support expanding operations.
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Depreciation and Amortization
Depreciation and amortization decreased by $1.1 million, or -14.2%, for the year ended December 31, 2024, in comparison to the year ended December 31, 2023. The decrease is driven by a reduction in the amortization amount due to the declining balance of customer relationship intangible assets.
Change in Value of Contingent Consideration
Change in value of contingent consideration decreased by $2.4 million for the year ended December 31, 2024, in comparison to the year ended December 31, 2023. The decrease is driven by a true-up of an earn-out liability based on actual financial results.
Non-GAAP Financial Measures
Although we believe that net income or loss, as determined in accordance with GAAP, is the most appropriate earnings measure, we use EBITDA and Adjusted EBITDA as key profitability measures to assess the performance of our business. We believe these measures help illustrate underlying trends in our business and use the measures to establish budgets and operational goals, and communicate internally and externally, in managing our business and evaluating its performance. We also believe these measures help investors compare our operating performance with its results in prior periods in a way that is consistent with how management evaluates such performance.
Each of the profitability measures described below is not recognized under GAAP and does not purport to be an alternative to net income or loss determined in accordance with GAAP as a measure of our performance. Such measures have limitations as analytical tools, and should not be considered in isolation or as substitutes for our results as reported under GAAP. EBITDA and Adjusted EBITDA exclude items that can have a significant effect on our profit or loss and should, therefore, be used only in conjunction with our GAAP profit or loss for the period. Our management compensates for the limitations of using non-GAAP financial measures by using them to supplement GAAP results to provide a more complete understanding of the factors and trends affecting the business than GAAP results alone. Because not all companies use identical calculations, these measures may not be comparable to other similarly titled measures of other companies.
EBITDA and Adjusted EBITDA
EBITDA is a non-GAAP financial performance measure calculated by adding income taxes, interest, amortization and depreciation back to the Company’s net income or net loss. EBITDA eliminates potential differences in performance caused by variations in capital structures (affecting financing expenses), the cost and age of tangible assets (affecting relative depreciation expense) and the extent to which intangible assets are identifiable (affecting relative amortization expense).
Adjusted EBITDA is a non-GAAP profitability measure that represents EBITDA before certain items that are considered to hinder comparison of the performance of our businesses on a period-over-period basis or with other businesses. During the periods presented, we exclude from Adjusted EBITDA certain costs that are required to be expensed in accordance with GAAP, including change in value of contingent consideration, change in fair value of interest rate cap, swaps, warrants and transaction costs. Our management believes that the inclusion of supplementary adjustments to EBITDA applied in presenting Adjusted EBITDA are appropriate to provide additional information to investors about certain material non-cash items and about unusual items that we do not expect to continue at the same level in the future.
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The reconciliation of Net income (loss), the most directly comparable GAAP measure, to EBITDA and Adjusted EBITDA for the three months ended June 30, 2026 and 2025 is as follows:
	
	 
	Three Months Ended 
June 30,

	
	
	2026
	 
	2025

	Net income
	 
	$
	3,143,758
	 
	 
	$
	3,770,467
	 

	Depreciation and amortization
	 
	 
	5,327,976
	 
	 
	 
	4,684,679
	 

	Interest expense, net
	 
	 
	8,038,637
	 
	 
	 
	5,224,197
	 

	EBITDA
	 
	 
	16,510,371
	 
	 
	 
	13,679,343
	 

	Change in fair value of certain financial instruments(1)
	 
	 
	261,225
	 
	 
	 
	263,224
	 

	Transaction costs(2)
	 
	 
	775,280
	 
	 
	 
	30,750
	 

	Adjusted EBITDA
	 
	$
	17,546,876
	 
	 
	$
	13,973,317
	 

	Net income (loss) margin(3)
	 
	 
	7.35
	%
	 
	 
	11.45
	%

	Adjusted EBITDA margin(3)
	 
	 
	41.00
	%
	 
	 
	42.45
	%


____________
(1)      Financial instruments include interest rate cap, swaps and warrants.
(2)      Transaction costs include acquisition costs as well as other transaction-based expenses.
(3)      Net income margin represents Net income divided by Total revenue, and Adjusted EBITDA margin represents Adjusted EBITDA divided by Total revenue.
The reconciliation of Net income (loss), the most directly comparable GAAP measure, to EBITDA and Adjusted EBITDA for the six months ended June 30, 2026 and 2025 is as follows:
	
	 
	Six Months Ended 
June 30,

	 
	 
	2026
	 
	2025

	Net income
	 
	$
	12,080,067
	 
	 
	$
	10,114,638
	 

	Depreciation and amortization
	 
	 
	10,779,757
	 
	 
	 
	9,087,927
	 

	Interest expense, net
	 
	 
	16,049,803
	 
	 
	 
	10,256,973
	 

	EBITDA
	 
	 
	38,909,627
	 
	 
	 
	29,459,538
	 

	Change in fair value of certain financial instruments(1)
	 
	 
	(400,179
	)
	 
	 
	768,792
	 

	Transaction costs(2)
	 
	 
	1,276,912
	 
	 
	 
	30,750
	 

	Adjusted EBITDA
	 
	$
	39,786,360
	 
	 
	$
	30,259,080
	 

	Net income (loss) margin(3)
	 
	 
	14.37
	%
	 
	 
	15.34
	%

	Adjusted EBITDA margin(3)
	 
	 
	47.33
	%
	 
	 
	45.88
	%


____________
(1)      Financial instruments include interest rate cap, swaps and warrants.
(2)     Transaction costs include acquisition costs as well as other transaction-based expenses.
(3)     Net income margin represents Net income divided by Total revenue, and Adjusted EBITDA margin represents Adjusted EBITDA divided by Total revenue.
The reconciliation of Net income (loss), the most directly comparable GAAP measure, to EBITDA and Adjusted EBITDA for the years ended December 31, 2025, 2024 and 2023 is as follows:
	
	 
	Year Ended December 31,

	 
	 
	2025
	 
	2024
	 
	2023

	Net income
	 
	$
	18,583,716
	 
	 
	$
	10,576,697
	 
	 
	$
	4,649,452
	 

	Depreciation and amortization
	 
	 
	19,106,857
	 
	 
	 
	18,329,965
	 
	 
	 
	15,255,982
	 

	Interest expense, net
	 
	 
	22,241,572
	 
	 
	 
	23,187,747
	 
	 
	 
	22,743,854
	 

	EBITDA
	 
	 
	59,932,145
	 
	 
	 
	52,094,409
	 
	 
	 
	42,649,288
	 

	Change in value of contingent consideration
	 
	 
	216,077
	 
	 
	 
	994,013
	 
	 
	 
	3,404,833
	 

	Change in fair value of interest rate cap and swap
	 
	 
	863,156
	 
	 
	 
	379,923
	 
	 
	 
	1,171,223
	 

	Transaction costs(1)
	 
	 
	638,971
	 
	 
	 
	1,028,026
	 
	 
	 
	255,126
	 

	Adjusted EBITDA
	 
	 
	61,650,349
	 
	 
	 
	54,496,371
	 
	 
	 
	47,480,470
	 

	Net income (loss) margin(2)
	 
	 
	13.9
	%
	 
	 
	8.2
	%
	 
	 
	4.0
	%

	Adjusted EBITDA margin(2)
	 
	 
	46.2
	%
	 
	 
	42.4
	%
	 
	 
	41.2
	%


____________
(1)      Transaction costs include acquisition costs as well as other transaction-based expenses.
(2)     Net income margin represents Net income divided by Total revenue, and Adjusted EBITDA margin represents Adjusted EBITDA divided by Total revenue.
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Liquidity and Capital Resources
Our primary sources of liquidity are cash generated from operations and borrowings under our senior secured credit facilities. Our capital resources are managed to fund operations, support organic growth initiatives and execute strategic acquisitions.
Our revenue is highly predictable, with a significant portion derived from a diversified portfolio of long-term contracts with U.S. government agencies and other key partners. Key contracts include multi-year agreements with customers like the U.S. Army, U.S. Forest Service and the U.S. Navy, as well as contracts with multiple other government agencies, Five Eyes partner nations, state agencies and commercial customers. We have an exceptional recompete rate of 92% since 2009, and our average customer tenure is about 13 years.
We expect that the combined company will have sufficient liquidity to purchase shares of AIR common stock in connection with AIR stockholders’ exercise of their Redemption Rights under the redemption rights agreement. If AIR stockholders were to exercise their Redemption Rights with respect to all of the 4,856,181 shares of AIR common stock outstanding as of August 31, 2026, at a redemption price equal to 107.3% of the Debt Adjusted AIR Share Price, or $3.27 per share, the combined company would be required to make a maximum cash purchase of approximately $15.9 million. As of August 31, 2026, Tenax’s available borrowing capacity under its existing credit facility was $106 million, representing approximately 6.7 times the maximum potential redemption obligation. Even in a maximum redemption scenario, we expect that the combined company’s remaining borrowing capacity under its credit facility, together with cash generated from operations, will be sufficient to fund its working capital needs, planned capital expenditures and other short- and long-term obligations. Accordingly, we do not currently anticipate that the exercise of Redemption Rights by AIR stockholders would require any material changes to the combined company’s liquidity management strategy, funding plans or capital allocation priorities.
Contractual Obligations and Commitments
Our principal commitments consist of obligations for outstanding leases and debt. The following table summarizes our contractual obligations as of June 30, 2026:
	
	 
	Payments due by period

	 
	 
	Total
	 
	Less than 
1 year
	 
	1-3 years
	 
	4-5 years
	 
	After 
5 years

	Lease obligations
	 
	7,639,122
	 
	5,836,887
	 
	675,479
	 
	197,908
	 
	928,848

	Debt obligations
	 
	338,577,816
	 
	—
	 
	49,424,973
	 
	289,152,843
	 
	—

	Total
	 
	346,216,938
	 
	5,836,887
	 
	50,100,452
	 
	289,350,751
	 
	928,848


Our principal commitments consist of obligations for outstanding leases and debt. The following table summarizes our contractual obligations as of December 31, 2025:
	
	 
	Payments due by period

	 
	 
	Total
	 
	Less than 
1 year
	 
	1-3 years
	 
	4-5 years
	 
	After 
5 years

	Lease obligations
	 
	4,846,004
	 
	2,790,343
	 
	880,231
	 
	246,580
	 
	928,850

	Debt obligations
	 
	264,973,250
	 
	22,500,000
	 
	242,473,250
	 
	—
	 
	—

	Contingent consideration
	 
	4,716,077
	 
	4,716,077
	 
	—
	 
	—
	 
	—

	Total
	 
	274,535,331
	 
	30,006,420
	 
	243,353,481
	 
	246,580
	 
	928,850


Capital Expenditures
Our capital expenditures are categorized as either maintenance or growth.
•        Maintenance Capex:    Averages approximately $4-$8 million annually, primarily for scheduled engine overhauls.
•        Growth Capex:    Driven by new contract awards that require the acquisition and modification of aircraft. We have a proven history of making disciplined investments that generate strong returns, with a target Return on Capital Employed (ROCE) of over 20%.
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Historical Cash Flows
Comparison of the Six Months Ended June 30, 2026 and June 30, 2025
Our consolidated cash flows from operating, investing and financing activities for the six months ended June 30, 2026 and 2025 were as follows:
	
	 
	Six Months Ended 
June 30,

	 
	 
	2026
	 
	2025

	Net cash provided by operating activities
	 
	$
	12,498,052
	 
	 
	$
	9,399,839
	 

	Net cash used in investing activities
	 
	 
	(3,300,154
	)
	 
	 
	(13,109,111
	)

	Net cash provided by (used in) financing activities
	 
	 
	(8,820,191
	)
	 
	 
	4,266,244
	 

	Net change in cash and cash equivalents
	 
	$
	377,707
	 
	 
	$
	556,972
	 


Operating Activities
Net cash provided by operating activities was $12.5 million for the six months ended June 30, 2026, compared to $9.4 million for the six months ended June 30, 2025, which represents an increase of $3.1 million. The increase was primarily attributable to the growth in business activity resulting in a $4.3 million increase in cash generated from program execution compared to the prior year. This was partially offset by the final contingent consideration payment resulting in an unfavorable change of $1.2 million.
Investing Activities
Net cash used in investing activities was $3.3 million for the six months ended June 30, 2026, compared to $13.1 million for the six months ended June 30, 2025, which represents a decrease of $9.8 million. This net decrease primarily reflects the proceeds from the sale of two aircraft during the second quarter of 2026, partially offset by cash outflows for the purchase of two aircraft during the first half of 2026 to support a newly awarded contract.
Financing Activities
Net cash used in financing activities was $8.8 million for the six months ended June 30, 2026, compared to $4.3 million provided for the six months ended June 30, 2025. The unfavorable change in cash flows provided by financing activities is mainly attributable to the transaction costs related to the recapitalization and equity buy-out completed at the beginning of 2026.
Comparison of the Years Ended December 31, 2025, 2024 and 2023
Our consolidated cash flows from operating, investing and financing activities for the years ended December 31, 2025, 2024 and 2023 were as follows:
	
	 
	Years Ended December 31,

	 
	 
	2025
	 
	2024
	 
	2023

	Net cash provided by operating activities
	 
	$
	16,421,127
	 
	 
	$
	44,784,996
	 
	 
	$
	17,402,693
	 

	Net cash used in investing activities
	 
	 
	(67,059,298
	)
	 
	 
	(7,834,703
	)
	 
	 
	(52,643,849
	)

	Net cash provided by (used in) financing activities
	 
	 
	50,556,317
	 
	 
	 
	(40,950,077
	)
	 
	 
	35,749,763
	 

	Net change in cash and cash equivalents
	 
	 
	(81,854
	)
	 
	 
	(3,999,784
	)
	 
	 
	508,607
	 


Operating Activities
Net cash provided by operating activities was $16.4 million for the year ended December 31, 2025, compared to $44.8 million for the year ended December 31, 2024, a decrease of $28.4 million. The decrease was primarily attributable to an approximately $15.0 million increase in receivables associated with the commencement of new programs, temporary delays in customer payments, outstanding reimbursements related to aircraft repairs and vendor rebates. Operating cash flows were also affected by an approximately $12.0 million unfavorable year-over-year change in deferred revenue related to the multi-year modification of two Gulfstream GV aircraft.
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During 2024, the Company received customer advance billings associated with these projects, which increased operating cash flows. As the projects neared completion during 2025, previously billed customer advances were recognized as revenue as the related performance obligations were satisfied, resulting in a reduction in deferred revenue and a less favorable contribution to operating cash flows than in 2024. Because the Gulfstream GV modification projects were near completion at December 31, 2025, the related reduction in deferred revenue is not expected to recur to the same extent in future periods.
Investing Activities
Net cash used in investing activities was $67.1 million for the year ended December 31, 2025, compared to $7.8 million for the year ended December 31, 2024, which represents an increase of $59.2 million. This increase was mainly driven by the purchase of additional aircraft to support new programs.
Net cash used in investing activities was $7.8 million for the year ended December 31, 2024, compared to $52.6 million for the year ended December 31, 2023, which represents a decrease of $44.8 million. Cash flows from investing activities declined because the large aircraft purchases for newly awarded contracts that drove higher outflows in 2023 were completed in that year, and no aircraft acquisitions occurred in 2024.
Financing Activities
Net cash provided by financing activities was $50.6 million for the year ended December 31, 2025, compared to $41.0 million used for the year ended December 31, 2024. The significant increase in cash flow provided by financing activities was driven by additional borrowing required for the acquisition of new aircraft, fleet upgrades and additional capital expenditures invested in newly awarded contracts.
Net cash used in financing activities was $41.0 million for the year ended December 31, 2024, compared to $35.7 million provided for the year ended December 31, 2023. The increase in cash used in financing activities reflects the Company’s significant reduction of debt as a result of strong operating cash generation and proceeds from the sale of aircraft coming off contract.
Quantitative and Qualitative Disclosures About Market Risk
Tenax is subject to market risks in the ordinary course of business. Market risk refers to the potential losses arising from adverse changes in market rates and prices. Tenax is primarily exposed to market risk associated with changes in interest rates on its variable-rate debt obligations.
Interest Rate Risk
Tenax is exposed to interest rate risk primarily through borrowings under its variable-rate debt facilities. As of June 30, 2026, Tenax had approximately $280.8 million of variable-rate debt outstanding, consisting of its First Lien term loan, delayed draw term loans and revolving line of credit. Borrowings under these facilities bear interest based on adjusted SOFR plus an applicable margin or a base rate plus an applicable margin. The applicable variable interest rate on these borrowings was approximately 6.97% as of June 30, 2026. Tenax also had fixed-rate debt outstanding of $73.1 million, which consisted of a Second Lien term loan bearing interest at 11.50% and a subordinated term loan bearing interest at 15.00% as of June 30, 2026.
On August 14, 2026, the Company completed a refinancing of the TAH First Lien Credit Agreement, which included the refinancing of its existing First Lien term loans and delayed draw term loans, an increase in the revolving credit facility from $30.0 million to $50.0 million and the addition of new delayed draw term loan commitments totaling $75.0 million. The refinancing was undertaken to enhance liquidity and provide additional capital to support the anticipated merger with AIR and future growth initiatives, including aircraft acquisitions. As a result of this refinancing, the Company’s future exposure to variable interest rates may increase to the extent additional borrowings are drawn under the expanded revolving credit facility or the new delayed draw term loan commitments, which bear interest based on variable market rates.
Tenax uses interest-rate derivative instruments to mitigate a significant portion of its exposure to changes in market interest rates. As of June 30, 2026, Tenax had interest-rate cap agreements with notional amounts of $150.0 million and $75.0 million and an interest-rate swap agreement with a notional amount of $45.0 million. The 
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aggregate notional amount of these instruments was $270.0 million, compared with approximately $280.8 million of variable-rate debt outstanding. The extent to which these instruments reduce Tenax’s interest-rate exposure depends on their respective strike rates, contractual terms and maturities and the amount and terms of the underlying variable-rate debt.
Tenax is currently evaluating its $150.0 million and $75.0 million interest-rate caps and $45.0 million interest-rate swap for potential designation in qualifying hedging relationships. Tenax intends to apply hedge accounting prospectively to any instrument that satisfies the applicable qualification criteria, including the requirement that the hedging relationship be expected to be highly effective in offsetting changes in cash flows attributable to the designated interest-rate risk. Until an instrument is formally designated and qualifies for hedge accounting, changes in its fair value will continue to be recognized in earnings.
A hypothetical 100-basis-point increase in market interest rates on Tenax’s variable-rate debt outstanding as of June 30, 2026 would increase interest expense by approximately $2.8 million annually and $1.4 million for a six-month period. This gross sensitivity does not reflect the potential offsetting effects of Tenax’s interest-rate caps and swap and, therefore, does not represent Tenax’s net interest-rate exposure.
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[bookmark: T9972]MATERIAL CONTRACTS BETWEEN AIR AND TENAX 
Other than the merger agreement and the other transaction documents, neither AIR nor any of its affiliates has been, is or is currently expected to be a party to any material contract, arrangement, understanding, relationship, negotiation or transaction with Tenax or any of its affiliates. For a description of the contracts and negotiations between AIR and Tenax that led to the merger agreement, see “The Merger — Background of the Merger”.
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[bookmark: T9973]MANAGEMENT AND DIRECTORS OF THE COMBINED COMPANY 
Executive Officers and Directors
Following the consummation of the merger, the AIR Board will be composed of no fewer than eight directors, which shall consist only of (a) no fewer than six individuals designated by Tenax, namely Thomas Foley, Taran Bakker, Timothy Cantrell, Michael Ewald, Donald Fawcett, Bryan Fenton, DeWolfe Miller and John Young, and (b) two individuals to be mutually agreed upon by Tenax and AIR, namely [•] and [•], to hold office in accordance with the articles of incorporation and bylaws of AIR.
The following table sets forth the name, age and position of each of the individuals who are expected to serve as executives and directors of the combined company as of August 31, 2026:
	Name
	 
	Age
	 
	Position

	Executive Officers:
	 
	 
	 
	 

	Jim Linder
	 
	66
	 
	Chief Executive Officer

	Ignacio Ladegui
	 
	46
	 
	Chief Financial Officer

	Alan Oswalt
	 
	64
	 
	EVP of Operations

	 
	 
	 
	 
	 

	Non-Employee Directors:
	 
	 
	 
	 

	Thomas Foley
	 
	74
	 
	Chairman of the Board

	Taran Bakker
	 
	49
	 
	Director

	Timothy Cantrell
	 
	69
	 
	Director

	Michael Ewald
	 
	52
	 
	Director

	Donald Fawcett
	 
	59
	 
	Director

	Bryan Fenton
	 
	60
	 
	Director

	DeWolfe Miller
	 
	66
	 
	Director

	John Young
	 
	64
	 
	Director

	[•]
	 
	[•]
	 
	Director

	[•]
	 
	[•]
	 
	Director


Each executive officer will serve at the discretion of the AIR Board and hold office until his or her successor is duly elected and qualified or until his or her earlier resignation or removal. There are no family relationships among any of the proposed combined company’s directors or executive officers.
All of AIR’s current directors are expected to resign from their positions as directors of AIR, effective as of the effective time.
Executive Officers
Jim Linder.    Major General (Ret.) Linder has been President of Tenax since 2020. Following the merger, Gen. Linder will become Chief Executive Officer of the combined company. Gen. Linder has served in more than 70 countries across Europe, Southeast Asia, Africa, the Middle East and Central and South America. He is a graduate of Harvard Business School’s Advanced Management Program and holds a master’s degree in International Relations from Webster University, as well as a degree in National Security and Strategic Studies from the U.S. Naval War College. His proven leadership skills from the military and his relationships within government and knowledge of the needs of certain Tenax customers are important to the combined company.
Ignacio Ladegui.    Mr. Ladegui joined Tenax in 2023 as Executive Vice President and Chief Financial Officer. Following the merger, Mr. Ladegui will become Chief Financial Officer of the combined company. Mr. Ladegui has more than 20 years of finance, accounting and executive leadership experience in the aerospace and defense industry. Prior to joining Tenax, Mr. Ladegui spent nearly two decades with Airbus, serving in a variety of senior leadership positions, including Chief Financial Officer of Airbus U.S. Mr. Ladegui has also served on the boards of several companies, including Airbus OneWeb Satellites. Mr. Ladegui holds a bachelor’s degree in Business and Management from the University of Valladolid in Spain and an MBA from Lakeland University.
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Alan Oswalt.    Mr. Oswalt has served with Tenax since 2014 and brings more than 30 years of operations and finance experience. Following the merger, Mr. Oswalt will become EVP of Operations of the combined company. Prior to joining Tenax, Mr. Oswalt served as President of MMI, a Mississippi-based healthcare products manufacturer, from 2003 to 2014. Earlier in his career, Mr. Oswalt held leadership positions in the telecommunications and electric utility industries with Tritel and Entergy. Mr. Oswalt holds a Bachelor of Science degree in Business Administration, with a concentration in Accounting, from The University of Southern Mississippi.
Non-Employee Directors
Thomas Foley.    Mr. Foley currently serves as Chairman of the Board at Tenax, a role he has held since 2018. He is the Founder and a Partner at NTC Group. He is also a Director at Stevens Aerospace & Defense and The Entwistle Company. Mr. Foley founded NTC Group after working at McKinsey & Company and Citicorp Venture Capital. Mr. Foley graduated from Harvard College and has an MBA from Harvard Business School. Mr. Foley has been a CEO of numerous businesses during his more than 40-year business career. He also has extensive experience acquiring businesses, which is part of Tenax’s strategy going forward. Mr. Foley has served in government, including with the Coalition Provisional Authority in Iraq and as the U.S. Ambassador to Ireland, and has numerous relationships and knowledge of how the government works, which is valuable to the combined company.
Taran Bakker.    Mr. Bakker currently serves as a Director at Tenax, a role he has held since 2018. He has also been a Partner at NTC Group since 2018 and has served as Executive Chairman at The Entwistle Company since 2020. He is also a Director at Stevens Aerospace & Defense. Mr. Bakker was President of Tenax from 2018 to 2021. He was previously a Director at Ontex NV and Pret a Manger LTD while at Goldman Sachs. Prior to that, he worked at Morgan Stanley and McKinsey & Company. Mr. Bakker received his undergraduate degree from the London School of Economics and a Masters in Finance and Business from HEC Paris. Mr. Bakker’s knowledge of Tenax’s operations and his experience acquiring businesses are important to the combined company’s future.
Timothy Cantrell.    Mr. Cantrell served as Chief Financial Officer of Tenax from 2014 through March 2021, at which time he retired. Mr. Cantrell practiced in public accounting for approximately 26 years and served as an assurance partner for both Arthur Andersen, LLP and KPMG, LLP. Prior to joining Tenax, he was the CFO of a chemical manufacturing company, Phosphate Holdings, Inc. Mr. Cantrell received his undergraduate degree from the University of Mississippi. Mr. Cantrell’s knowledge of Tenax’s operations and his financial and accounting expertise will be beneficial to the combined company’s future.
Michael Ewald.    Mr. Ewald is a Partner, Global Head of the Private Credit Group and Portfolio Manager for the Middle Market Credit and Global Direct Lending strategies at Bain Capital, a leading global alternative asset manager with approximately $215 billion in assets under management. He also serves as CEO and Director of Bain Capital Specialty Finance, Inc. (NYSE: BCSF), a publicly traded business development company, and Bain Capital Private Credit (BCPC), a non-traded business development company. Before joining Bain Capital, Mr. Ewald was an Associate Consultant at Bain & Company and an analyst in the Regulated Industries group at Credit Suisse First Boston. He received an M.B.A. from the Amos Tuck School of Business at Dartmouth College and a B.A. from Tufts University. Mr. Ewald’s investment experience and knowledge of the credit markets are valuable to the combined company.
Donald Fawcett.    Mr. Fawcett is a Managing Director in Lazard’s Global Industrials Group and is Chairman of Industrials for the Americas. He focuses on the building materials, paper and packaging and capital goods sectors, and has completed a wide range of transaction types for clients. Prior to joining Lazard in 1997, Mr. Fawcett spent three years at NTC Group and two years in the corporate finance department of Smith Barney. He graduated from Harvard College, earned a Diploma in Historical Studies from Cambridge University and has an M.B.A. from Columbia Business School. Mr. Fawcett’s investment banking experience will help the combined company pursue and acquire additional businesses and provide expertise on capital markets matters.
Bryan Fenton.    Gen. Fenton is a retired U.S. Army Four-Star General and career Special Forces officer. He served as the 13th Commander of U.S. Special Operations Command (USSOCOM), overseeing the global Special Operations of the U.S. Department of Defense, with command of 70,000 Army, Navy, Air Force and Marine Special Operations personnel. Prior to that role, Gen. Fenton was the Commander of the Joint Special Operations Command (JSOC) and before that served as the Senior Military Assistant (SMA) for two U.S. Secretaries of Defense. With 38 years of military service, Gen. Fenton commanded at every level of Special Operations. He deployed multiple 
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times to Afghanistan, Iraq, as well as numerous locations in the Middle East, South America, Europe and Africa, and he served for over five years in the Indo-Pacific region. Through this global understanding, Gen. Fenton garnered invaluable experience in geostrategic and international security issues and gained a vast network of worldwide contacts. Gen. Fenton’s leadership experience in the military and his knowledge of certain of Tenax’s customers’ needs will be helpful to the combined company’s future.
DeWolfe Miller.    VADM Miller is a former vice admiral in the United States Navy who retired as the Commander, Naval Air Forces (“the Air Boss”), which is also Type Commander (TYCOM) for all United States Navy aviation units, and dual-hatted as Commander, Naval Air Force, Pacific. VADM Miller’s Navy experience and his knowledge of the Navy’s needs will help the combined company serve the Navy better.
John Young.    Sec. Young has provided consulting services at companies including SpaceX, Iridium, Cubic and Palantir. He has served on the Boards of multiple companies, including Saab USA, Inc. and the Stanford Research Institute. Sec. Young served in government as Deputy Secretary for Acquisition, Technology and Logistics for the Department of Defense. Prior to that, he served on the Senate Defense Appropriations Committee staff. He has significant relationships and knowledge that are helpful for the combined company’s ability to understand and meet the needs of its government customers.
[•].    [•].
[•].    [•].
Director Independence
Timothy Cantrell, Michael Ewald, Donald Fawcett, Bryan Fenton, DeWolfe Miller, John Young, [•] and [•] are expected to be “independent directors” within the meaning of Item 407(a)(1) and NYSE American Rule 803A(2).
Committees of the Combined Company’s Board of Directors
The AIR Board has established an Audit Committee, a Compensation Committee, a Nominating Committee and an Executive Committee, each of which operate pursuant to a charter adopted by the AIR Board. Following the consummation of the merger, the combined company will continue to have these board committees. The AIR Board may also establish other committees from time to time to assist the combined company and its board of directors.
Audit Committee
Following the closing of the merger, Timothy Cantrell and Michael Ewald are expected to be members of the Audit Committee. Timothy Cantrell is expected to serve as Chairman of the Audit Committee and is expected to qualify as an “audit committee financial expert” as that term is defined in Item 407(d)(5)(ii) of Regulation S-K. Each expected member of the Audit Committee is expected to meet the financial literacy requirements under the Sarbanes-Oxley Act and SEC rules and the independence requirements under NYSE American Rule 803A(2).
The Audit Committee is responsible for preparing reports, statements and charters of audit committees required by the federal securities laws, as well as:
•        overseeing and monitoring the integrity of our consolidated financial statements, our compliance with legal and regulatory requirements as they relate to financial statements or accounting matters and our internal accounting and financial controls;
•        preparing the report that SEC rules require be included in our annual proxy statement;
•        overseeing and monitoring our independent registered public accounting firm’s qualifications, independence and performance;
•        providing the AIR Board with the results of its monitoring and its recommendations; and
•        providing to the AIR Board additional information and materials as it deems necessary to make the AIR Board aware of significant financial matters that require the attention of the AIR Board.
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The Audit Committee of the combined company is expected to retain these duties and responsibilities following the closing of the merger.
Compensation Committee
Following the closing of the merger, Michael Ewald, Donald Fawcett, Bryan Fenton and Thomas Foley are expected to be members of the Compensation Committee. Michael Ewald and Thomas Foley are expected to serve as co-Chairmen of the Compensation Committee.
The Compensation Committee is responsible for:
•        establishing AIR’s general compensation policy, in consultation with senior management, and overseeing the development and implementation of compensation programs;
•        reviewing and approving corporate goals and objectives relevant to the compensation of the CEO, evaluating the performance of the CEO at least annually in light of those goals and objectives, communicating the results of such evaluation to the CEO and the AIR Board and determining the CEO’s compensation level based on this evaluation, subject to ratification by the independent directors on the AIR Board. In determining the incentive component of CEO compensation, the Compensation Committee will consider, among other factors, the performance of AIR and relative stockholder return, the value of similar incentive awards to CEOs at comparable companies, the awards given to the CEO in past years and such other factors as the Compensation Committee may determine to be appropriate;
•        reviewing and approving the compensation of all other executive officers of AIR, such other managers as may be directed by the AIR Board and the directors of AIR;
•        overseeing the AIR Board’s benefit and equity compensation plans, overseeing the activities of the individuals and committees responsible for administering these plans and discharging any responsibilities imposed on the Compensation Committee by any of these plans;
•        approving issuances under, or any material amendments to, any stock option or other similar plan pursuant to which a person not previously an employee or director of AIR, as an inducement material to the individual’s entering into employment with AIR, will acquire stock or options;
•        in consultation with management, overseeing regulatory compliance with respect to compensation matters, including overseeing AIR’s policies on structuring compensation programs to preserve related tax objectives;
•        reviewing and approving any severance or similar termination payments proposed to be made to any current or former officer of AIR; and
•        preparing an annual report on executive compensation for inclusion in AIR’s proxy statement for the election of directors, if required under the applicable SEC rules.
The Compensation Committee of the combined company is expected to retain these duties and responsibilities following the closing of the merger.
Nominating Committee
Following the closing of the merger, Thomas Foley, DeWolfe Miller and John Young are expected to be members of the Nominating Committee. Thomas Foley and John Young are expected to serve as co-Chairmen of the Nominating Committee.
The Nominating Committee seeks candidates for election and appointment that possess the integrity, leadership skills and competency required to direct and oversee AIR’s management in the best interests of its stockholders, customers, employees, the communities AIR serves and other affected parties.
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A candidate must be willing to regularly attend meetings of the AIR Board and its committees, to develop a strong understanding of AIR, its businesses and its requirements, to contribute his or her time and knowledge to the Company and to be prepared to exercise his or her duties with skill and care. In addition, each candidate should have an understanding of all corporate governance concepts and the legal duties of a director of a public company.
Stockholders may contact the Nominating Committee Chairman, the Chairman of the AIR Board or the AIR’s corporate secretary in writing when proposing a nominee. This correspondence should include a detailed description of the proposed nominee’s qualifications and a method to contact that nominee if the Nominating Committee so chooses.
The Nominating Committee of the combined company is expected to retain these duties and responsibilities following the closing of the merger.
Executive Committee
Following the closing of the merger, Taran Bakker, Thomas Foley and Jim Linder are expected to be members of the Executive Committee. Thomas Foley is expected to serve as Chairman of the Executive Committee.
The purpose of the Executive Committee is to assist the AIR Board in fulfilling its functions during the intervals between meetings of the AIR Board. The Executive Committee has all the powers and authority of the AIR Board in connection with the business of the Company and may act in its stead, except as set forth in the Executive Committee’s charter.
The Executive Committee of the combined company is expected to retain these duties and responsibilities following the closing of the merger.
Code of Ethics
AIR has adopted a written code of ethics that applies to our principal executive officers, senior financial officers and persons performing similar functions. This policy will apply to the principal executive officers, senior financial officers and persons performing similar functions at the combined company following the closing of the merger. AIR’s code of ethics is available on our website, and, upon written request to AIR’s corporate secretary, we will provide you with a copy without cost.
Compensation Committee Interlocks and Insider Participation
Each member of the Compensation Committee following the closing of the merger will be a “non-employee” director within the meaning of Rule 16b-3 of the rules promulgated under the Exchange Act. None of the proposed combined company’s executive officers serves as a member of the board of directors or compensation committee of any entity that has one or more executive officers who is proposed to serve on the combined company’s board of directors or compensation committee following the closing of the merger.
Non-Employee Director Compensation
Prior to the merger, AIR’s non-employee directors are entitled to receive compensation for serving as directors and may receive option grants from the Company. Each director also is entitled to be repaid or prepaid all traveling, hotel and incidental expenses reasonably incurred or expected to be incurred in attending meetings of the AIR Board or committees of the AIR Board or stockholder meetings or otherwise in connection with the discharge of his or her duties as a director.
Following consummation of the merger, it is expected that the combined company will continue to provide cash and equity compensation to non-employee directors and will continue to repay or prepay all traveling, hotel and incidental expenses reasonably incurred or expected to be incurred in attending meetings of the AIR Board or committees of the AIR Board or stockholder meetings or otherwise in connection with the discharge of his or her duties as a director.
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[bookmark: T9974]EXECUTIVE OFFICER AND DIRECTOR COMPENSATION OF THE COMBINED COMPANY 
Executive Officer Compensation
This section sets forth historical compensation information pursuant to Item 402 of Regulation S-K for Jim Linder, Ignacio Ladegui and Alan Oswalt in their capacity as executive officers of Tenax. Gen. Linder and Messrs. Ladegui and Oswalt are the named executive officers of Tenax, as determined in accordance with Item 402 of Regulation S-K, with Gen. Linder serving as Tenax’s principal executive officer and Mr. Ladegui serving as Tenax’s principal financial officer. Gen. Linder and Messrs. Ladegui and Oswalt will serve as executive officers of AIR following the merger.
Summary Compensation Table
The following table sets forth the annual compensation for Jim Linder, Ignacio Ladegui and Alan Oswalt during Tenax’s fiscal years ending December 31, 2025 and December 31, 2024.
	Name and principal position
	 
	Year
	 
	Salary(1) 
($)
	 
	Nonequity 
Incentive Plan 
Compensation(2) 
($)
	 
	All Other 
Compensation(3) 
($)
	 
	Total 
($)

	Jim Linder
	 
	2025
	 
	$
	501,188.44
	 
	$
	232,034.00
	 
	$
	19,820.00
	 
	$
	753,042.44

	President, Tenax
	 
	2024
	 
	 
	483,455.91
	 
	 
	174,608.00
	 
	 
	19,620.00
	 
	 
	677,683.91

	Ignacio Ladegui
	 
	2025
	 
	 
	385,875.00
	 
	 
	179,193.00
	 
	 
	23,980.00
	 
	 
	589,048.00

	EVP and Chief Financial Officer, Tenax
	 
	2024
	 
	 
	365,312.49
	 
	 
	139,650.00
	 
	 
	22,980.00
	 
	 
	527,942.49

	Alan Oswalt
	 
	2025
	 
	 
	387,534.88
	 
	 
	179,416.00
	 
	 
	14,000.00
	 
	 
	580,950.88

	EVP of Operations, Tenax
	 
	2024
	 
	 
	374,092.32
	 
	 
	127,511.00
	 
	 
	13,800.00
	 
	 
	515,403.32


____________
(1)      The amounts in this column reflect the base salary earned by each executive officer during the applicable fiscal year.
(2)      The amounts in this column reflect the annual cash incentive compensation earned by each executive officer for the applicable fiscal year.
(3)      The amounts in this column reflect 401(k) matching contributions and reimbursements of medical insurance premiums made by Tenax on behalf of each executive officer during the applicable fiscal year.
Narrative to Summary Compensation Table
Employment Agreements
Each of Gen. Linder and Messrs. Ladegui and Oswalt has entered into an employment agreement with Tenax or one of its affiliates in connection with his service as an executive officer. In addition to the terms described below, each agreement provides for the employee to receive a base salary, subject to subsequent adjustments, be eligible for an annual bonus and eligibility for various customary benefit plans and arrangements. Each agreement also contains customary confidentiality covenants and restrictions on the executive’s ability to compete with Tenax or solicit Tenax employees or customers both during employment and during a specified period thereafter.
Gen. Linder’s employment agreement is with TAH, is effective as of January 13, 2020 and provides that Gen. Linder will serve as President of Tenax. The agreement provides for an initial two-year term, with automatic one-year renewals unless terminated by either party with 90 days’ prior written notice.
Mr. Ladegui’s employment agreement is with Tenax TM, LLC, is effective as of March 2023 and provides that Mr. Ladegui will serve as Chief Financial Officer of Tenax. The agreement provides for an initial one-year term, with automatic one-year renewals unless terminated by either party with 30 days’ prior written notice. In addition, Mr. Ladegui’s employment agreement provides him with the option to purchase up to 1% of the equity in Tenax Aerospace Acquisition, LLC for $500,000, subject to a one-year vesting program. Mr. Ladegui exercised such option and the equity has since vested.
Mr. Oswalt’s employment agreement is with TAH, is effective as of approximately January 8, 2018 and provides that Mr. Oswalt will serve as Executive Vice President of Operations of Tenax. The agreement provides for an initial two-year term, with automatic one-year renewals unless terminated by either party with 90 days’ prior written notice.
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Potential Payments Upon Termination or a Change in Control
The employment agreements for Gen. Linder and Messrs. Ladegui and Oswalt each provide for certain payments and benefits upon a termination of employment. In the event of a termination by the Company without “Cause” or by the executive due to “Constructive Termination”, the executive is entitled to receive: (i) continued payment of his base salary for six months for Mr. Oswalt, two months for Mr. Ladegui and, in the case of Gen. Linder, a period at the discretion of the Company; (ii) continued health insurance for six months for Messrs. Oswalt and Ladegui and, in the case of Gen. Linder, a period at the discretion of the Company; and (iii) at the discretion of the Board (or the President in the case of Mr. Ladegui), a prorated bonus based on actual performance.
In the event the executive’s termination of employment occurs within two years following a “Change of Control”, the executive is entitled to receive, in addition to the severance amounts described above, a payment equal to 2.49 times the executive’s base salary (but not to exceed 2.99 times the executive’s base salary when combined with the severance amounts described above), reduced by the amount by which any payments received from stock options or equity ownership of the Company resulting from the Change of Control exceed $1 million. For purposes of each agreement, a “Change of Control” means the consummation of a transaction or series of related transactions resulting in (1) any person or group unaffiliated with the current owners of the Company acquiring 51% or more of the membership interests entitled to vote for the election of directors to the Board, or (2) the sale of 51% or more of the Company’s assets, exclusive of sale/leaseback transactions.
Director Compensation
Thomas Foley and Taran Bakker served as Tenax’s non-employee directors during the fiscal year ended December 31, 2025. Neither Mr. Foley nor Mr. Bakker received any compensation from Tenax for their service as directors during the fiscal year. Mr. Foley and Mr. Bakker are partners of NTC Group and receive no separate compensation from Tenax for their service on the Tenax Board. Information regarding compensation paid to AIR’s non-employee directors during the fiscal year ended December 31, 2025 is available in AIR’s annual, quarterly and current reports, proxy statements and other filings with the SEC.
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[bookmark: T9975]CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS OF THE COMBINED COMPANY
In addition to compensation arrangements, including employment, termination of employment and change in control arrangements, with the combined company’s expected directors and executive officers, including those discussed in the sections titled “Management and Directors of the Combined Company” and “Executive Officer and Director Compensation of the Combined Company”, the following is a summary of transactions since January 1, 2025, and all currently proposed transactions, to which either AIR or Tenax has been a participant, in which (a) the amounts exceeded or will exceed $120,000 and (b) any of the directors, executive officers or holders of more than 5% of the respective capital stock, or an affiliate or any member of the immediate family of the foregoing persons, had or will have a direct or indirect material interest.
AIR Subordinated Notes
During 2025, AIR repaid $1,041,000 of subordinated notes and incurred interest expense of $356,000 in respect of the subordinated notes held by Michael Taglich and Robert Taglich, who currently serve as directors on the AIR Board, and certain of their affiliates. As of December 31, 2025, Michael Taglich and Robert Taglich held subordinated notes in the aggregate principal amount of $4,871,000 as a result of transactions entered into prior to January 2025. Of the $4,871,000, approximately $2,519,000 bears an annual rate of interest of 6%, $1,802,000 bears an annual rate of 7% and $550,000 bears an annual interest rate of 12%. Of the $4,871,000, approximately $2,519,000 can be converted at the option of the holder into AIR common stock at $15.00 per share and $1,802,000 can be converted at the option of the holder into our common stock at $9.30 per share (in each case, before giving effect to the reverse stock split). The remaining $550,000 is not convertible. All subordinated notes held by Michael Taglich and Robert Taglich will be repaid at closing pursuant to the merger agreement.
AIR Stockholder Support Agreement
On February 16, 2026, all current directors and executive officers of AIR entered into the AIR Stockholder Support Agreement, pursuant to which such stockholders agreed to vote all shares of AIR common stock owned by them as of the record date in favor of the stock issuance proposal, the authorized shares proposal and the written consent proposal.
Tenax Member Support Agreement
On July 2, 2026, NEH, an affiliate of each of Tenax, Thomas Foley, Chairman of Tenax, and Taran Bakker, a member of the Tenax Board, entered into the Tenax Member Support Agreement, pursuant to which NEH agreed to vote or consent with respect to all Tenax units owned by it in a manner so as to facilitate the consummation of the merger and the Transactions.
Lock-Up Agreements
On February 16, 2026, AIR and Thomas Foley, Chairman of Tenax, and Taran Bakker, a member of the Tenax Board, entered into lock-up agreements restricting transfers of AIR common stock held directly or indirectly by Mr. Foley and Mr. Bakker for 180 days after the closing of the merger.
Management Services Agreement
On January 7, 2026, TAH entered into a Management Services Agreement with NTC Group, an affiliate of each of Thomas Foley and Taran Bakker, pursuant to which NTC Group provides general management, financial and other corporate advisory services to Tenax and its subsidiaries. In exchange for such services, Tenax pays NTC Group a management fee in an amount per annum equal to 5% of Tenax’s Consolidated Adjusted EBITDA (as defined in the TAH First Lien Credit Agreement) for the prior 12 months.
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NTC Aviation Dry Lease Agreements
Dassault Falcon
On February 5, 2024, Tenax entered into a Non-Exclusive Aircraft Dry Lease Agreement with NTC Aviation, LLC (“NTC Aviation”), an affiliate of Thomas Foley, pursuant to which NTC Aviation agreed to lease to Tenax, on a non-exclusive, flight-by-flight basis and without crew, one Dassault Aviation model Falcon 2000EX aircraft. The agreement provides for an initial term of one year, with automatic renewals for additional one-year periods unless earlier terminated, and permits either party to terminate the lease without cause upon 30 days’ written notice. Under the agreement, Tenax is required to pay NTC Aviation hourly rent, including fuel, plus all other costs for flights conducted by Tenax, including ramp fees, landing fees, local fees, catering, entertainment, pilot fees and expenses, crew accommodations and post-flight maintenance, with any such expenses incurred by NTC Aviation to be billed monthly in addition to the hourly rent.
Beechcraft King Air
On December 19, 2024, Tenax entered into a separate Non-Exclusive Aircraft Dry Lease Agreement with NTC Aviation, pursuant to which NTC Aviation agreed to lease to Tenax, on a non-exclusive, flight-by-flight basis and without crew, one Beechcraft King Air C90GT aircraft. The agreement similarly provides for an initial term of one year, with automatic renewals for additional one-year periods unless earlier terminated, and permits either party to terminate the lease without cause upon 30 days’ written notice. Under the agreement, Tenax is required to pay NTC Aviation hourly rent, including fuel, plus all other costs for flights conducted by Tenax, including ramp fees, landing fees, local fees, catering, entertainment, pilot fees and expenses, crew accommodations and post-flight maintenance, with any such expenses incurred by NTC Aviation to be billed monthly in addition to the hourly rent.
Transactions with Stevens Aerospace
On June 24, 2026, Tenax entered into an Aircraft Purchase and Sale Agreement with Stevens Aerospace and Defense Systems, LLC (“Stevens”), an affiliate of each of Thomas Foley and Taran Bakker, pursuant to which Stevens agreed to purchase from Tenax one Bombardier Challenger 650 aircraft for a purchase price of $19 million. Under the agreement, Tenax retains the right to repurchase the aircraft within six months for an amount equal to the purchase price plus all expenses incurred by Stevens in connection with the purchase and ownership of the aircraft (including maintenance, insurance, storage, compliance, demodification and interest calculated at the rate of $4,200 per calendar day), plus an additional $1,000,000.
On January 1, 2024, Tenax Pilot Services, LLC (“Tenax Pilot”), an affiliate of Tenax, entered into a Pilot Services Agreement with Stevens, pursuant to which Tenax Pilot agreed to provide independent contracting pilot and co-pilot services to Stevens on an as-needed basis. The agreement provides for a term of twenty-four (24) months commencing on the effective date and permits either party to terminate the agreement without cause upon one (1) day’s prior written notice to the other party. Under the agreement, Stevens is required to pay Tenax Pilot daily rates for pilots, plus all actual and reasonable crew food, lodging and transportation costs incurred by Tenax Pilot in performing its duties under the agreement.
In addition, in the ordinary course of business, Tenax places standalone purchase orders with Stevens pursuant to which Stevens provides goods and services related to aircraft maintenance and modification. As of June 30, 2026, Tenax has paid Stevens approximately $230,000 under purchase orders placed in 2026. Tenax paid Stevens approximately $3.2 million under purchase orders placed in 2025. These amounts include payments for parts, labor, services, consumable fees and fuel.
Promissory Notes
James Linder, President of Tenax, Ignacio Ladegui, Executive Vice President and Chief Financial Officer of Tenax, and Alan Oswalt, Executive Vice President of Operations of Tenax, each of whom will serve as an executive officer of the combined company following the merger, hold membership interests in Tenax indirectly through 
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Managers Equity, LLC (“Managers Equity”), a holding vehicle for Tenax management. Messrs. Linder, Ladegui and Oswalt acquired their membership interests directly from Tenax, in each case funded by promissory notes payable to Tenax that were issued as set forth in the following table (collectively, the “Individual Notes”).
	
	 
	Original 
Amount
	 
	Amount 
Outstanding as 
of August 31, 
2026
	 
	Interest Rate
	 
	Year Issued

	Mr. Linder
	 
	$
	750,000
	 
	$
	948,986.30
	 
	4
	%
	 
	2020

	Mr. Ladegui
	 
	$
	500,000
	 
	$
	569,424.66
	 
	4
	%
	 
	2023

	Mr. Oswalt
	 
	$
	125,000
	 
	$
	138,328.77
	 
	4
	%
	 
	2024


Each Individual Note is secured by a pledge of the related membership interests in Tenax and matures thirty days following the applicable borrower’s receipt of cash payment for the related membership interests in Tenax, except that 25% of the principal balance is due on the tenth anniversary of the issuance of the relevant Individual Note.
Between October 2022 and January 2024, Messrs. Linder, Ladegui and Oswalt contributed their membership interests in Tenax to Managers Equity in exchange for membership interests in Managers Equity. In connection with those contributions, Tenax assigned the Individual Notes to Managers Equity and each such Individual Note remains an outstanding obligation of Messrs. Linder, Ladegui and Oswalt payable to Managers Equity. Concurrently with these assignments, Managers Equity issued to Tenax a series of consolidated promissory notes, the currently operative of which is dated January 1, 2024 (the “Consolidated Note”) and has a principal amount of $2,062,500, of which $1,375,000 is attributable to Messrs. Linder, Ladegui and Oswalt and the balance of which is attributable to other members of Managers Equity, none of whom will serve as directors or executive officers of the combined company. The Consolidated Note accrues interest monthly at a rate of 4.0% on the unpaid principal balance, matures thirty days following Managers Equity’s receipt of cash payment for its membership interests in Tenax, is secured by a pledge of Managers Equity’s membership interests in Tenax, and requires that all cash provided by any members of Managers Equity toward payment of principal or accrued interest be remitted to Tenax immediately. Since January 1, 2024, no payments of principal or interest have been made on the Consolidated Note, and, as of August 31, 2026, the largest aggregate principal amount outstanding during such period was $1,375,000. As of August 31, 2026, $1,375,000 of principal and $281,739.73 of accrued and unpaid interest were outstanding under the Consolidated Note, of which $198,986.30, $69,424.66 and $13,328.77 were attributable to the amounts loaned in respect of the membership interests of Messrs. Linder, Ladegui and Oswalt, respectively.
In addition, between April 2024 and June 2026, Mr. Ladegui issued four unsecured promissory notes to TAH in the aggregate principal amount of $362,635, evidencing loans made to fund tax liabilities attributable to his indirect membership interest in Tenax, in lieu of tax distributions (collectively, the “Ladegui Tax Notes”). Each Ladegui Tax Note accrues interest annually at a rate of 4.0% on the unpaid principal balance and matures thirty days following Mr. Ladegui’s receipt of cash payment for his membership interest in Tenax, except that 25% of the principal balance is due on the tenth anniversary of the note if not previously repaid. Since the issuance of the Ladegui Tax Notes, no payments of principal or interest have been made on the Ladegui Tax Notes, and, as of August 31, 2026, the largest aggregate principal amount outstanding was $362,635. As of August 31, 2026, $382,003.97 in aggregate principal and accrued interest was outstanding under the Ladegui Tax Notes.
Prior to the completion of the merger, Tenax expects that the promissory notes described above will be repaid or transferred to one or more persons that will not be subsidiaries of AIR following the merger, and that any pledges or security interests securing such notes will be released in connection therewith, such that, following the closing, neither AIR nor any of its subsidiaries will hold indebtedness of any director or executive officer of the combined company.
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[bookmark: T9976]DESCRIPTION OF AIR CAPITAL STOCK 
The following description of AIR’s capital stock is not complete and is qualified in its entirety by reference to the articles and incorporation and bylaws of AIR. AIR encourages you to read AIR’s articles of incorporation, AIR’s bylaws and the applicable provisions of the NRS for additional information. The following information does not give effect to the proposed amendment to the articles of incorporation of AIR contemplated by the authorized shares proposal, the reverse stock split or any other stock split or similar transaction. Pursuant to the merger agreement, and subject to receipt of the requisite AIR stockholder approvals, AIR is obligated to file an amendment to the articles of incorporation of AIR, which will increase the number of authorized shares of AIR common stock from 20,000,000 to 200,000,000, and to effect the reverse stock split, which will subsequently decrease the number of authorized shares of AIR common stock to 40,000,000, in each case prior to the closing. The number of authorized shares of AIR preferred stock will remain 3,000,000. Please refer to the sections entitled “Proposal 2 — Approval of the Authorized Shares Proposal” and “Proposal 3 — Approval of the Written Consent Proposal” beginning on page 35 of this proxy statement/prospectus.
Authorized Capital Stock
AIR’s authorized capital stock consists of 20,000,000 shares of common stock, par value $0.001 per share, and 3,000,000 shares of preferred stock, par value $0.001 per share. As of August 31, 2026, there were 4,856,181 shares of common stock issued and outstanding and no shares of preferred stock issued and outstanding. The outstanding shares of AIR common stock are duly authorized, validly issued, fully paid and nonassessable.
Common Stock
Holders of our common stock are entitled to one vote per share on all matters submitted to a stockholder vote, including the election of directors. Holders of our common stock do not have cumulative voting rights. Therefore, holders of a majority of the shares of our common stock voting for the election of directors will be able collectively to elect all of the directors. Certain fundamental corporate changes, such as a liquidation, a merger or an amendment to our articles of incorporation, require the approval of the holders of certain proportions of the voting power of AIR common stock prescribed by the NRS and our articles of incorporation and bylaws for the particular corporate change. For the votes required to approve the amendments to our articles of incorporation to be voted on at the special meeting, see the sections entitled “Information About the Special Meeting — Proposal 2 — Approval of the Authorized Shares Proposal” and “Information About the Special Meeting — Proposal 3 — Approval of the Written Consent Proposal” beginning on page 35 of this proxy statement/prospectus. In the event of liquidation, dissolution or winding up of our company, either voluntarily or involuntarily, each outstanding share of our common stock will be entitled to share equally in our remaining assets legally available therefor.
Holders of our common stock do not have preemptive, conversion, subscription or exchange rights, and there are no sinking fund or redemption provisions applicable to our common stock. Holders of our common stock are entitled to receive dividends and other distributions when and as declared by the AIR Board out of funds legally available therefor.
All shares of our common stock offered hereby will, when issued, be fully paid and non-assessable.
Preferred Stock
Our articles of incorporation give the AIR Board the power to issue shares of preferred stock in one or more series without stockholder approval. The AIR Board has the discretion to determine the rights, preferences, privileges and restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each series of preferred stock. The issuance of preferred stock, while providing desirable flexibility in connection with possible acquisitions and other corporate purposes, could have the effect of making it more difficult for a third party to acquire, or could discourage a third party from acquiring, a majority of a corporation’s outstanding voting stock.
Our articles of incorporation provide that the AIR Board may, by resolution, designate classes or series of preferred stock in the future. Each designated class or series of preferred stock shall have such powers, designations, preferences and relative, participation or optional or other special rights and qualifications, limitations or restrictions as shall be expressed in the resolution adopted by the AIR Board and the related certificate of designation for such 
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class or series. Prior to the issuance of shares of each class or series of preferred stock, the AIR Board is required by NRS Chapter 78 and our articles of incorporation to adopt resolutions and file a certificate of designation with the Nevada Secretary of State.
Although the AIR Board has no intention at the present time of doing so, it could authorize the issuance of a series of preferred stock that could, depending on the terms of such series, impede the completion of a merger, tender offer or other takeover attempt.
Any future issuance of preferred stock may have the effect of delaying, deferring or preventing a change in control of us without further action by the stockholders and may adversely affect the voting and/or other rights of the holders of common stock or any other securities we may issue in the future. The issuance of shares of preferred stock, or the issuance of rights to purchase such shares, could be used to discourage an unsolicited acquisition proposal. For instance, the issuance of a series of preferred stock might impede a business combination by including class voting rights that would enable the holders to block such a transaction or facilitate a business combination by including voting rights that would provide a required percentage vote of the stockholders. In addition, under certain circumstances, the issuance of preferred stock could adversely affect the voting power of the holders of the common stock. Although the AIR Board is required to make any determination to issue such stock based on its judgment and in accordance with its fiduciary duties under the NRS, the AIR Board could act in a manner that could have the effect of discouraging an acquisition attempt or other transaction that some, or a majority, of the stockholders might believe to be in their best interests or in which stockholders might receive a premium for their stock over the then market price of such stock. The AIR Board does not at present intend to seek stockholder approval prior to any issuance of authorized preferred stock, unless otherwise required by law.
Anti-Takeover Effects of the NRS and AIR’s Articles of Incorporation and Bylaws
Our articles of incorporation, our bylaws and the NRS contain provisions that could delay or make more difficult an acquisition of control of our company not approved by the AIR Board, whether by means of a tender offer, open market purchases, proxy contests or otherwise. These provisions have been implemented to enable us to develop our business in a manner that will foster our long-term growth without disruption caused by the threat of a takeover not deemed by the AIR Board to be in the best interest of the Company. These provisions could have the effect of discouraging third parties from making proposals involving an acquisition or change of control of the Company even if such a proposal, if made, might be considered desirable by a majority of our stockholders. These provisions may also have the effect of making it more difficult for third parties to cause the replacement of our current management without the concurrence of the AIR Board.
Set forth below is a description of the provisions contained in our articles of incorporation, bylaws and the NRS that could impede or delay an acquisition of control of the Company that the AIR Board has not approved. This description is intended as a summary only and is qualified in its entirety by reference to the NRS and our articles of incorporation and bylaws.
Authorized But Unissued Preferred Stock
We are currently authorized to issue a total of 3,000,000 shares of preferred stock. Our articles of incorporation provide that the AIR Board may designate and issue preferred stock without any action of the stockholders. In the event of a hostile takeover, the AIR Board could potentially use this preferred stock to defend the Company’s interests in a threat or proposal involving an acquisition or change of control of the Company even if such a proposal, if made, might be considered desirable by a majority of our stockholders.
Filling Vacancies
The NRS and our articles of incorporation establish that any vacancies on the AIR Board shall be filled solely by the affirmative vote of a majority of the remaining directors then in office, even though less than a quorum of the board
Removal of Directors
The provisions of the NRS and our bylaws may make it difficult for our stockholders to remove one or more of our directors. Our bylaws provide that any director may be removed from office, with or without cause, at any time by the affirmative vote of stockholders holding of record in the aggregate at least two-thirds of the outstanding 
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shares of stock of AIR. NRS 78.335 provides that any director or one or more of the incumbent directors may be removed as a director only by the vote of stockholders representing not less than two-thirds of the voting power of the issued and outstanding stock entitled to vote.
No Cumulative Voting
The NRS permits cumulative voting in director elections, but only if so provided in a corporation’s articles of incorporation. Our articles of incorporation do not provide the right to cumulate votes in the election of directors. This provision means that the holders of a plurality of the shares voting for the election of directors collectively can elect all of the directors, which could have the effect of making it more difficult for minority stockholders to elect a person to the AIR Board.
Amendments to Articles of Incorporation and Bylaws
The NRS and our articles of incorporation and bylaws give both the AIR Board and the stockholders the power to adopt, amend or repeal the bylaws of the corporation. The stockholders may adopt, alter, amend, change or repeal the bylaws if the proposal thereof is considered by the stockholders at an annual stockholders meeting or a special meeting called, wholly or in part, for such purpose, and the votes cast by the stockholders for the proposal exceeds the votes cast against the proposal. Any bylaw, including any bylaw that has been adopted by the stockholders, may be amended or repealed by the AIR Board unless otherwise prohibited by a bylaw adopted by the stockholders. Except for certain changes in connection with stock splits and a plan of merger, any proposal to amend, alter, change or repeal any provision of our articles of incorporation requires approval by a majority of the voting power of all of the classes of our capital stock entitled to vote on such amendment or repeal, voting together as a single class, and, if the proposed amendment would adversely alter or change any preference or any relative or other right of any class or series of outstanding shares, then also by the holders of shares representing a majority of the voting power of each class adversely affected.
Listing
AIR common stock trades on the NYSE American under the symbol “AIRI”.
Transfer Agent and Registrar
The transfer agent and registrar of AIR common stock is Broadridge Corporate Issuer Solutions. Its address is 51 Mercedes Way, Edgewood, New York 11717, and its telephone number is (631) 254-7400.
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[bookmark: T9977]MARKET PRICE AND DIVIDEND INFORMATION 
Per Share Market Price Information
AIR common stock trades on NYSE American under the symbol “AIRI”. The following table presents the closing prices of AIR common stock on February 13, 2026, the last trading day before the public announcement of the merger agreement, and September 30, 2026, the last practicable trading day prior to the filing of this proxy statement/prospectus.
	Date
	 
	AIRI 
Closing Price

	February 13, 2026
	 
	$
	3.19

	September 30, 2026
	 
	$
	2.55


Because the market price of AIR common stock is subject to fluctuation, the market value of the shares of AIR common stock that Tenax Members will be entitled to receive in the merger may increase or decrease.
The following table sets forth, for the periods indicated, the high and low sale prices per share of AIR common stock as reported on NYSE American.
	Period
	 
	Price Range

	
	
	High
	 
	Low

	Year Ended December 31, 2026:
	 
	 
	 
	 
	 
	 

	First Quarter
	 
	$
	3.54
	 
	$
	2.99

	Second Quarter
	 
	$
	3.25
	 
	$
	2.71

	 
	 
	 
	 
	 
	 
	 

	Year Ended December 31, 2025:
	 
	 
	 
	 
	 
	 

	First Quarter
	 
	$
	4.48
	 
	$
	3.52

	Second Quarter
	 
	$
	3.70
	 
	$
	3.12

	Third Quarter
	 
	$
	3.78
	 
	$
	2.90

	Fourth Quarter
	 
	$
	3.49
	 
	$
	2.80

	 
	 
	 
	 
	 
	 
	 

	Year Ended December 31, 2024:
	 
	 
	 
	 
	 
	 

	First Quarter
	 
	$
	4.93
	 
	$
	3.10

	Second Quarter
	 
	$
	7.54
	 
	$
	3.11

	Third Quarter
	 
	$
	7.41
	 
	$
	3.21

	Fourth Quarter
	 
	$
	6.40
	 
	$
	4.00


Tenax is a private company, and the Tenax units are not publicly traded.
As of [•], the record date for the special meeting, there were approximately [•] registered holders of record of the AIR common stock. As of the date of this proxy statement/prospectus, there are 7 Tenax Members. For more information regarding the beneficial ownership of AIR, Tenax and the combined company, see the sections entitled “Principal Holders of AIR Common Stock”, “Principal Holders of Tenax Units” and “Principal Stockholders of Combined Company” beginning on pages 179, 181 and 182, respectively, in this proxy statement/prospectus.
Dividends
AIR has not declared or paid any cash dividends on its common stock in recent years and does not currently anticipate paying cash dividends in the foreseeable future, other than the dividend of Redemption Rights to be declared in connection with the Transactions.
The combined company intends to retain all available funds and any future earnings for use in the operation of its business and does not anticipate paying any cash dividends on its capital stock in the foreseeable future. Notwithstanding the foregoing, any determination to pay cash dividends or other distributions subsequent to the merger will be at the discretion of the combined company’s then-current board of directors and will depend upon a number of factors, including the combined company’s results of operations, financial condition, future prospects, contractual restrictions, restrictions imposed by applicable law and other factors that the combined company’s then-current board of directors deems relevant.
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[bookmark: T9978]COMPARISON OF RIGHTS OF AIR STOCKHOLDERS AND TENAX MEMBERS 
The rights of the AIR stockholders are governed by the NRS, AIR’s articles of incorporation and AIR’s bylaws, and the rights of the Tenax Members are governed by the DLLCA, the Tenax certificate of formation and the Tenax LLCA. Pursuant to the merger agreement, assuming the authorized shares proposal and written consent proposal are approved by the AIR stockholders, AIR’s articles of incorporation will be amended to increase the amount of authorized shares of AIR common stock and to permit stockholder action by written consent in lieu of a stockholder meeting where certain conditions are satisfied, as set forth in the form of amendment to AIR’s articles of incorporation in Exhibit E to Annex A to this proxy statement/prospectus, and AIR’s bylaws will be amended to delete the current prohibition of such stockholder actions by written consent. In addition, at the effective time, the certificate of formation of the surviving company will be the certificate of formation of Tenax as of immediately prior to the effective time, and the limited liability company agreement in the form set forth in Exhibit D to Annex A to this proxy statement/prospectus will be the limited liability company agreement of Tenax. As a result of the merger, the Tenax Members will receive shares of AIR common stock as merger consideration and will become stockholders of AIR and, accordingly, their rights will be governed by the NRS, AIR’s articles of incorporation and AIR’s bylaws.
The following chart is a summary of certain material differences as of the date of this proxy statement/prospectus between the rights of the AIR stockholders and the rights of the Tenax Members and does not purport to be a complete description of all of such differences. These differences arise from differences between the respective governing corporate documents and states of incorporation and formation of AIR and Tenax, respectively. This summary is qualified in its entirety by reference to the NRS, the DLLCA and the respective governing documents of AIR and Tenax.
	AIR
	 
	Tenax

	Authorized Stock/Membership Units

	AIR is authorized to issue:
	 
	Tenax is authorized to issue:

	20,000,000 shares of common stock, par value $0.001 per share. Upon approval of the authorized shares proposal, AIR will be authorized to issue 200,000,000 shares of common stock, par value $0.001 per share, which would be reduced to 40,000,000 shares of common stock, par value $0.001 per share, after giving effect to such amendment and the reverse stock split; and
	 
	An unlimited number of Tenax units, divided into Tenax units designated as Class A-1 units (“Class A-1 units”), Tenax units designated as Class A-2 units (“Class A-2 units”) and Tenax units designated as Class A-3 units (“Class A-3 units”).

	3,000,000 shares of preferred stock, par value $0.001 per share. The number of authorized shares of preferred stock will not be changed pursuant to the amendment to AIR’s articles of incorporation contemplated by the authorized shares proposal, or by the reverse stock split.
	 
	 

	Preferred Stock/Additional Membership Units

	The AIR articles of incorporation authorize the AIR Board to designate and issue, out of AIR’s authorized and unissued shares of preferred stock, one or more classes or series of preferred stock without approval of the stockholders, by action of the AIR Board and the filing of a certificate of designation filed with the Nevada Secretary of State pursuant to NRS 78.1955, prescribing the voting powers, if any, designations, powers, preferences, and the relative, participating, optional, or other rights, if any, and the qualifications, limitations, or restrictions thereof. The AIR Board may fix the number of shares constituting such class or series, and it may increase or decrease the number of shares of any such class or series, but not below the number of shares thereof then outstanding.
	 
	Tenax may issue additional Tenax units (including creating additional classes or series thereof having such powers, designations, preferences and rights as may be determined by the Tenax Board) as the Tenax Board may reasonably determine, in each case, subject to compliance with the provisions of the Tenax LLCA.
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	Quorum

	At each meeting of stockholders, except where otherwise provided by law or AIR’s articles of incorporation or AIR’s bylaws, the holders of thirty three and one-third percent in voting power of the outstanding shares of stock entitled to vote on a matter at the meeting, present in person or represented by proxy, constitutes a quorum. Shares entitled to vote as a separate class or series may take action on a matter at a meeting only if a quorum of those shares is present. In the absence of a quorum of the holders of any class or series of stock entitled to vote on a matter, the holders of such class or series so present or represented may, by majority vote, adjourn the meeting of such class or series with respect to that matter from time to time until a quorum of such class or series is present or represented.
At all meetings of the AIR Board, a majority of the directors then in office constitutes a quorum for the transaction of business at such meeting. Where a quorum of the AIR Board is not present, a majority of the directors present may, without notice other than announcement at the meeting, adjourn the meeting from time to time until a quorum can be obtained.
	 
	Tenax does not have a quorum requirement for the Tenax Members.
With respect to each item of business properly presented to the Tenax Board at any meeting of the Tenax Board, the presence, in person or by proxy, of managers having not less than the minimum number of votes required to approve such item constitutes a quorum. Actions taken by the Tenax Board at board meetings require the approval of a majority of the entire Tenax Board (excluding any vacancy then existing).

	Stockholder/Member Voting

	Each holder of AIR common stock entitled to vote at any meeting of stockholders is entitled to one vote for each share of AIR common stock held by such stockholder which has voting power upon the matter in question. The holders of common stock vote together as a single class.
	 
	Tenax Members holding the Class A-1 units or Class A-2 units vote together as a single class on all matters on which they are specifically entitled to vote pursuant to the Tenax LLCA. Each Tenax Member holding Class A-1 units or Class A-2 units is entitled to one vote for each such Class A-1 unit or Class A-2 unit held by such Tenax Member.

	Except where applicable law, the rules or regulations of a listing body, AIR’s articles of incorporation or AIR’s bylaws require a different vote, if a quorum exists, action on a matter other than the election of directors is approved if the votes cast favoring the action exceed the votes cast opposing the action. For purposes of AIR’s bylaws, “votes cast” means all votes cast in favor of and against a particular proposal or matter, but not abstentions or broker non-votes.
	 
	Unless otherwise expressly provided in the Tenax LLCA, actions requiring approval by the Tenax Members require the approval of Tenax Members holding a majority of the outstanding Class A-1 units and Class A-2 units voting together as a single class.

	Special Meetings

	Special meetings of stockholders may be called by the Chairman of the AIR Board, the President of AIR (if he is also a member of the AIR Board) or the AIR Board. The President or the Secretary of AIR must call a special meeting upon the written demand (which states the purpose or purposes therefor) signed and dated by the holders of shares representing not less than ten percent of all votes entitled to be cast on any issue(s) that may be properly proposed to be considered at the special meeting. Business transacted at any special meeting of stockholders is limited to the purpose or purposes stated in the notice of such meeting.
	 
	Tenax does not provide for a stockholder-style special meeting mechanism. The Chairman of the Tenax Board or the Tenax Board may at any time call a meeting of the Tenax Board.
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	Stockholder/Member Action by Written Consent Without a Meeting

	AIR’s bylaws currently prohibit stockholder action by written consent in lieu of a stockholder meeting. However, as a condition to the merger and pending approval of the written consent proposal, AIR’s articles of incorporation will be amended to authorize stockholder action by written consent in lieu of a stockholder meeting at any time while NTC Group, Thomas Foley and Taran Bakker and their respective affiliates collectively beneficially own at least a majority of the voting power of the outstanding shares of AIR common stock, and the AIR Board will amend AIR’s bylaws, effective at the closing, to delete Section 1.11 in AIR’s bylaws which prohibits such stockholder actions by written consent.
	 
	Any action permitted or required to be taken by the Tenax Members may be taken without a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the action so taken, is signed by Tenax Members holding not less than the minimum approval of the Tenax Members that would be necessary to take such action in accordance with the terms of the Tenax LLCA. Written notice of any such action by written consent must be provided to all Tenax Members within five business days after such action.

	Notice of Stockholder/Member Meetings

	Whenever stockholders are required or permitted to take any action at a meeting, a notice of the meeting stating the place, if any, date and hour of the meeting, and the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called, must be given to each stockholder entitled to vote at such meeting. Unless otherwise provided by law, AIR’s articles of incorporation or AIR’s bylaws, the notice of any meeting must be given not less than ten nor more than sixty days before the date of the meeting to each stockholder entitled to vote at such meeting. Notice may be given by any means permitted by law. If mailed, such notice is deemed to be given when deposited in the United States mail, postage prepaid, directed to the stockholder at such stockholder’s address as it appears on the records of AIR.
	 
	Tenax must provide written notice to all Tenax Members at least five business days in advance of any meeting at which a vote will be held.

	Advance Notice Requirement for Stockholder/Member Nominations and Proposals

	Nominations of persons for election to the AIR Board and the proposal of business to be considered by the stockholders may be made at an annual meeting of stockholders (i) by or at the direction of the Chairman of the AIR Board or the AIR Board pursuant to a resolution adopted by a majority of the whole AIR Board or (ii) by any AIR stockholder that is entitled to vote at the meeting with respect to the election of directors or the business to be proposed by such stockholder, as the case may be, who complies with the advance notice procedures in AIR’s bylaws and that is a stockholder of record at the time such notice is delivered to the Secretary of AIR. Business brought before an annual meeting by a stockholder must be a proper subject for stockholder action under applicable law. To be timely, a stockholder’s notice must be delivered to the Secretary of AIR at the principal executive offices of AIR not less than 75 days nor more than 90 days prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the annual meeting is advanced by
	 
	The Tenax LLCA does not provide for an advance notice procedure for Tenax Members acting solely in their capacity as a Tenax Member to nominate persons or bring business before a meeting.
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	more than 30 days, or delayed by more than 60 days, from such anniversary date, notice by the stockholder to be timely must be so delivered not earlier than the ninetieth day prior to such annual meeting and not later than the close of business on the later of the seventy-fifth day prior to such annual meeting or the tenth day following the day on which public announcement of the date of such meeting is first made. In addition, if the number of directors to be elected is increased and no public announcement naming all nominees or specifying the size of the increased AIR Board is made by AIR at least 80 days prior to the first anniversary of the preceding year’s annual meeting, a stockholder’s notice with respect to nominees for any new positions created by such increase will be considered timely if delivered to the Secretary of AIR at the principal executive offices of AIR not later than the close of business on the tenth day following the day on which such public announcement is first made by AIR.
A stockholder’s notice must set forth (A) as to each person whom the stockholder proposes to nominate for election or reelection as a director all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act, including such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected; (B) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the reasons for conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; and (C) as to the stockholder giving the notice and a beneficial owner on whose behalf the nomination or proposal is made (i) the name and address of such stockholder, as they appear on AIR’s books, and of such beneficial owner and (ii) the class and number of shares of AIR which are owned beneficially and of record by such stockholder and such beneficial owner.
Nominations of persons for election to the AIR Board may be made at a special meeting of stockholders at which directors are to be elected (i) by or at the direction of the Chairman of the AIR Board or the AIR Board pursuant to a resolution adopted by a majority of the whole AIR Board or (ii) by any AIR stockholder that is entitled to vote at the meeting with respect to the election of directors who complies with the advance notice procedures described above and that is a stockholder of record at the time such notice is delivered to the Secretary of AIR. To be timely, such stockholder’s notice must be delivered to the Secretary of AIR at the principal executive offices of AIR not earlier than the ninetieth day prior to the special meeting and not later than the close of business on the later of the sixtieth day prior to such
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	special meeting or the tenth day following the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the AIR Board to be elected at such meeting.
Stockholders may also request inclusion of proposals in AIR’s proxy materials with respect to a meeting of stockholders pursuant to Rule 14a-8 under the Exchange Act.
	 
	 

	Amendment of Articles of Incorporation/Certificate of Formation

	Pursuant to NRS 78.390, except as otherwise provided in NRS 78.390(8), 77.340, 78.209 or NRS Chapter 92A, every amendment to the articles of incorporation must be made and approved in the following manner: (a) the board of directors must adopt a resolution setting forth the amendment proposed and submit the proposed amendment to the stockholders for approval and if the corporation is (1) a publicly traded corporation and the amendment proposed relates solely to an increase or decrease in the number of shares the corporation is authorized to issue, the stockholders of the affected class or series, regardless of limitations or restrictions on the voting power of the affected class or series, must approve the proposed amendment; or (2) not a publicly traded corporation, or is a publicly traded corporation but the amendment proposed does not relate solely to an increase or decrease in the number of shares the corporation is authorized to issue, the stockholders holding shares in the corporation representing at least a majority of the voting power, or such greater proportion of the voting power as may be required in the case of a vote by classes or series, as provided in NRS 78.390(2) and 78.390(4), or as may be required by the provisions of the articles of incorporation, must approve the proposed amendment. NRS 78.390(8) permits a corporation to amend its articles of incorporation to change its name without stockholder approval. Except as otherwise provided in NRS 78.390, if any proposed amendment would adversely alter or change any preference or any relative or other right given to any class or series of outstanding shares, then, in addition to any approval otherwise required, the amendment must be approved by the holders of shares representing a majority of the voting power of each class or series adversely affected by the amendment regardless of limitations or restrictions on the voting power thereof. The amendment does not have to be approved by the holders of shares of any class or series whose preference or rights are adversely affected by the amendment if the articles of incorporation specifically deny the holders of such class or series the right to vote on such an amendment. Provision may be made in the articles of incorporation requiring, in the case of any specified amendments, approval by a larger proportion of the voting power of stockholders than that required by NRS 78.390.
	 
	Amendments to the Tenax certificate of formation may be made at any time in accordance with the DLLCA. Such amendments require approval of the Tenax Board and, where required under the Tenax LLCA, the consent of NEH.
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	AIR’s articles of incorporation provide that AIR reserves the right to amend, alter, change, or repeal all or any portion of the provisions contained in AIR’s articles of incorporation from time to time in accordance with the laws of the state of Nevada, and all rights conferred on stockholders in AIR’s articles of incorporation are granted subject to this reservation.
	 
	 

	Bylaws/LLCA Amendments

	Pursuant to NRS 78.120(2), unless otherwise prohibited by any bylaw adopted by the stockholders, the directors may adopt, amend or repeal any bylaw, including any bylaw adopted by the stockholders.
Under AIR’s articles of incorporation, the AIR Board has the power to adopt, amend or repeal, from time to time, AIR’s bylaws. The AIR stockholders entitled to vote may also adopt additional bylaws and may amend or repeal any bylaw, whether or not adopted by them, at an annual stockholders meeting or a special meeting. The power of the AIR Board to adopt, amend or repeal AIR’s bylaws may be limited by an amendment to AIR’s articles of incorporation or an amendment to AIR’s bylaws adopted by the AIR stockholders entitled to vote that provides that a particular bylaw or bylaws may only be adopted, amended or repealed by the AIR stockholders entitled to vote.
	 
	Except as otherwise provided in the Tenax LLCA, the Tenax LLCA may be amended, or its provisions waived, with the approval of the Tenax Board and the written consent of NEH, subject to certain protective provisions requiring the consent of any Tenax Member or Tenax Warrantholder where any amendment or waiver would increase such holder’s obligation to make capital contributions or obligations with respect to other liabilities. The consent of certain Tenax Members or Tenax Warrantholders is also required where any amendment or waiver would materially and adversely affect their rights or obligations.

	Number and Term of Directors/Managers

	The AIR Board must consist of not less than one member, the number thereof to be determined from time to time by resolution of the AIR Board.
	 
	The Tenax Board is comprised of one or more managers. NEH may at any time increase or decrease the number of managers.

	Directors are elected at each annual meeting of stockholders and hold office until the next annual meeting of stockholders, and until the director’s successor is elected and qualified or until the director’s prior death, resignation, removal or disqualification.
	 
	A manager holds office until his or her successor is appointed or until his or her earlier death, resignation or removal.

	Election of Directors/Managers

	Directors are elected by a plurality of the votes of the shares present in person or represented by proxy at a meeting and entitled to vote for directors.
	 
	Managers are appointed by NEH from time to time.

	Removal of Directors/Managers

	The AIR bylaws provide that any director may be removed from office, with or without cause, at any time by the affirmative vote of stockholders holding of record in the aggregate at least two-thirds of the outstanding shares of stock of AIR. NRS 78.335 provides that any director or one or more of the incumbent directors may be removed as a director only by the vote of stockholders representing not less than two-thirds of the voting power of the issued and outstanding stock entitled to vote.
	 
	Any manager may be removed at any time with or without cause by NEH.
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	Filling Vacancies on the Board

	Newly created directorships resulting from any increase in the number of directors, or any vacancies on the AIR Board resulting from death, resignation, removal or other causes, shall be filled only by the affirmative vote of a majority of the remaining directors then in office, even if the remaining directors constitute less than a quorum. Such elected directors hold office for the remainder of the full term of the class of directors in which the new directorship was created or the vacancy occurred and until such director’s successor is elected and qualified or until such director’s death, resignation or removal, whichever first occurs.
	 
	At any time a vacancy is created on the Tenax Board by reason of the incapacity, death, removal or resignation of any manager, NEH has the right, but not the obligation, to appoint an individual to fill the vacancy.

	Dividends and Distributions

	Subject to the provisions of NRS 78.288, dividends and other distributions may be declared by the AIR Board in such form, frequency and amounts as the condition of the affairs of AIR renders advisable.
	 
	Subject to applicable law and the maintenance by Tenax of appropriate reserves (as determined by the Tenax Board), Tenax will make distributions to the Tenax Members of cash and other property (other than tax distributions made pursuant to the Tenax LLCA) when and as determined by the Tenax Board, pro rata in accordance with the respective number of Class A-1 units, Class A-2 units (if outstanding) and Class A-3 units held by each such holder. In addition, the Tenax Board must cause Tenax to distribute to each Tenax Member, with respect to each quarterly estimated tax period, an amount of cash based on each Tenax Member’s estimated allocable taxable income and respective tax rate.

	Transfer Rights and Restrictions

	Subject to any transfer restrictions set forth or referred to on the stock certificate or of which AIR otherwise has notice, shares of AIR are transferable on the books of AIR upon presentation to AIR or to AIR’s transfer agent of a stock certificate signed by, or accompanied by an executed assignment form, from the holder of record thereof, his duly authorized legal representative, or other appropriate person as permitted by NRS Chapter 78 or other applicable law. AIR may require that any transfer of shares be accompanied by proper evidence reasonably satisfactory to AIR or to AIR’s transfer agent that such endorsement is genuine and effective. Upon presentation of shares for transfer, the payment of all taxes, if any, therefor, and the satisfaction of any other requirement of law, including inquiry into and discharge of any adverse claims of which AIR has notice, AIR must issue a new certificate to the person entitled thereto and cancel the old certificate. Every transfer of stock must be entered on the stock books of AIR to accurately reflect the record ownership of each share. The AIR Board may make such additional rules and regulations as it may deem expedient concerning the issue, transfer, and registration of certificates for shares of the capital stock of AIR. NRS 78.242 also imposes certain approval and notice requirements regarding the imposition of transfer restrictions upon shares of stock outstanding at the time of imposition of the restriction.
	 
	The Tenax units are subject to transfer restrictions. Except for limited permitted transfers, including certain intra-group transfers, no Tenax Member may transfer Tenax units without the prior written consent of the Tenax Board in its sole discretion. Any transfer must comply with applicable securities laws and certain treasury regulations, and the transferee must execute a joinder agreement. Certain transfers are subject to tag-along and drag-along rights.
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	Registration Rights

	There are no registration rights provisions in AIR’s articles of incorporation or AIR’s bylaws.
	 
	Upon the completion of an initial public offering of the common equity of Tenax, or any successor-in-interest to Tenax, pursuant to an effective registration statement filed with the SEC in accordance with the Securities Act, or at such time prior thereto as the Tenax Board may determine in connection with a company restructuring, Tenax and the Tenax Members will enter into a customary registration rights agreement providing for demand and piggyback registration rights.

	Put/Call Rights

	There are no put/call rights provisions in AIR’s articles of incorporation or AIR’s bylaws.
	 
	Following the sixth anniversary of the Tenax LLCA, warrant securityholders may elect to require Tenax to repurchase all of such holder’s warrants and warrant units at fair market value, and Tenax may require any warrant securityholder to sell all of its warrants and warrant units to Tenax at fair market value. If any payment restriction prohibits such repurchases or sales, the closing for such repurchases or sales may be extended in accordance with the Tenax LLCA. These repurchase rights of the warrant securityholders and Tenax terminate upon the occurrence of certain qualifying public listings.

	Company Restructuring

	There is no comparable provision in AIR’s articles of incorporation or AIR’s bylaws.
	 
	The Tenax Board may effect a company restructuring (including a merger with or into a publicly traded entity or subsidiary thereof) in anticipation of or in connection with certain initial public offerings, company sale events or other strategic transactions. No company restructuring that would materially and adversely affect the rights, preferences or privileges of any Tenax Member (other than NEH) in a manner disproportionate to NEH may be effected without the prior written consent of the holders of a majority on a fully diluted, as-exercised, as-converted basis of the Tenax units held by Tenax Members other than NEH. Tenax must provide each Tenax Member with at least 20 business days’ prior written notice of any proposed company restructuring, together with reasonable detail regarding its terms and effects. To the extent applicable in any company restructuring, all Tenax units will be converted or exchanged into equity of the surviving company at the same rate and relative economic value, and the governing documents of the surviving entity will contain provisions, including economic rights, preferences and privileges (including minority protections) as nearly as practicable in all material respects the same as set forth in the Tenax LLCA. All Tenax Members must take such actions as may be reasonably required and otherwise cooperate in good faith with Tenax, in each case at Tenax’s expense, in connection with consummating a company restructuring including voting for or consenting thereto.
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	Rights of Dissent and Appraisal

	Under NRS 92A.300 to 92A.500, inclusive, stockholders of a Nevada corporation may, subject to certain conditions, limitations and exceptions, be entitled to dissent from a transaction and demand payment of the fair value of such stockholder’s shares in the event of certain corporate actions, including certain mergers.
No rights of dissent are available to the stockholders of AIR in connection with the merger.
	 
	Under Section 18-210 of the DLLCA, unless otherwise provided in a limited liability company agreement or an agreement of merger or consolidation or a plan of merger or a plan of division, no appraisal rights are available with respect to a limited liability company interest or another interest in a limited liability company.
Under the Tenax LLCA, no Tenax Member will have any dissenters’, appraisal or other similar rights in connection with any company restructuring that complies with the Tenax LLCA, except to the extent such rights are provided by applicable law or as expressly set forth in the Tenax LLCA.

	Preemptive Rights

	There are no preemptive rights provisions in AIR’s articles of incorporation or AIR’s bylaws.
	 
	In the event of certain proposed issuances by Tenax, which issuance has been approved in accordance with the requirements of the Tenax LLCA, Tenax must deliver to each holder a written notice setting forth the total amount and class of equity interests to be issued by Tenax, the proposed price thereof, and other material terms thereof. During the period of 20 business days following delivery of such notice, each holder has the right to deliver to Tenax a written notice electing to purchase, at the proposed price thereof, the amount of equity interests not exceeding the total amount of equity interests proposed to be issued. Each electing holder is entitled to purchase the lesser of (a) the amount it elected to purchase and (b) its pro rata share of the total amount of equity interests proposed to be issued, subject to adjustment if the aggregate amount of equity interests to be issued exceeds the amount of equity interests elected to be purchased by the electing holder. Any equity interests proposed to be issued by Tenax that are not purchased by the electing holders may be sold by Tenax to any person at a price not lower than the proposed price, provided that such sale occurs no later than 90 days following the date of the original notice.

	Exclusive Forum Provision

	There is no exclusive forum provision in AIR’s articles of incorporation or AIR’s bylaws.
	 
	Any legal action or proceeding arising out of the Tenax LLCA must be brought only in the state or federal courts located in the State of Delaware.

	Limitation of Liability on Directors/Managers and Officers

	Unless otherwise provided by law, a director or officer is not individually liable to AIR or its stockholders or creditors for any damages as a result of any act or failure to act in his individual capacity as a director or officer unless it is proven that his act or failure to act constituted a breach of his fiduciary duties as a director or officer and his breach of those duties involved intentional misconduct, fraud, or a knowing violation of law. If the NRS is amended to further eliminate or limit or authorize corporate action to further eliminate or limit the liability of directors or officers, the liability of directors and
	 
	None of the Tenax Members or managers have any personal liability for the debts, obligations or liabilities of Tenax except to the extent provided in the DLLCA or the Tenax LLCA.
None of the Tenax Members or managers are liable to Tenax or any other Tenax Member or manager for any loss, liability, damage or claim incurred by reason of any act or omission performed or omitted by such Tenax Member or manager in good faith on behalf of Tenax, except for any act taken by a Tenax Member or manager purporting to bind Tenax that has not been authorized
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	officers of the corporation will be eliminated or limited to the fullest extent permitted by the NRS as so amended from time to time. Neither any amendment nor repeal of Article 9 of AIR’s articles of incorporation, nor the adoption of any provision of AIR’s articles of incorporation inconsistent with Article 9 of AIR’s articles of incorporation, will eliminate, reduce or otherwise adversely affect any limitation on the personal liability of a director or officer of the corporation existing at the time of such amendment, repeal or adoption of such an inconsistent provision.
	 
	pursuant to the Tenax LLCA or any taken by a Tenax Member that constitutes a breach of the Tenax LLCA. A Tenax Member or manager is fully protected in relying in good faith upon the records of Tenax and upon such information, opinions, reports or statements presented to Tenax by any person or entity as to matters which such Tenax Member or manager reasonably believes are within such person’s or entity’s professional or expert competence.
The Tenax LLCA is not intended to, and does not, create or impose any fiduciary duty on any Tenax Member or manager. Furthermore, each of the Tenax Members, the managers and Tenax waives any and all fiduciary duties (and all such fiduciary duties are hereby eliminated) that, absent such waiver, may be implied or imposed by applicable law, and in doing so, acknowledges and agrees that the duties and obligation of each Tenax Member and manager to each other and to Tenax are only as expressly set forth in the Tenax LLCA. The provisions of the Tenax LLCA, to the extent that they restrict or eliminate the duties and liabilities of a Tenax Member or a manager otherwise existing at law or in equity, are agreed by the Tenax Members and managers to replace such other duties and liabilities of such Tenax Members and managers, as applicable.

	Indemnification of Directors/Managers and Officers and Advancement of Expenses

	The AIR articles of incorporation provide that every person who was or is a party to, or is threatened to be made a party to, or is involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative, by the reason of the fact that he or she, or a person with whom he or she is a legal representative, is or was a director or officer of AIR, or who is serving at the request of AIR as a director or officer of another corporation, or is a representative in a partnership, joint venture, trust or other enterprise, must be indemnified and held harmless to the fullest extent legally permissible under the laws of the State of Nevada from time to time against all expenses, liability and loss (including attorneys’ fees, judgments, fines, and amounts paid or to be paid in a settlement) reasonably incurred or suffered by him or her in connection therewith. Such right of indemnification is a contract right which may be enforced in any manner desired by such person. The AIR articles of incorporation also provide that the expenses of officers and directors incurred in defending a civil suit or proceeding must be paid by AIR as incurred and in advance of the final disposition of the action, suit, or proceeding, under receipt of an undertaking by or on behalf of the director or officer to repay the amount if it is ultimately determined by a court of competent jurisdiction that he or she is not entitled to be indemnified by AIR. Such right of indemnification is not exclusive of any other right of such directors, officers or representatives may have or acquire, and, without limiting the generality of such statement, they are entitled to their respective rights of indemnification under any bylaw agreement, vote of stockholders, provision of law, or otherwise, as well as their rights under Article 10 of AIR’s articles of incorporation.
	 
	To the fullest extent permitted by law, Tenax must indemnify an indemnified representative, which includes any and all Tenax Members (and any and all officers, directors and employees thereof), managers and officers of Tenax or any Tenax subsidiary, Tenax Warrantholders designated as an observer and any other person so designated by the Tenax Board, against any liability incurred in connection with any proceeding in which such representative may be involved as a party or otherwise by reason of the fact that such person is or was serving in an indemnified capacity (as defined in the Tenax LLCA), including liabilities resulting from any actual or alleged breach or neglect of duty, error, misstatement or misleading statement or act giving rise to strict products liability; provided, however, that any indemnity under the Tenax LLCA must be provided out of and to the extent of Tenax’s assets only, and no Tenax Member has any personal liability on account thereof; provided further that no indemnity is payable under the Tenax LLCA (i) against any liability incurred by such indemnified representative by reason of any action or omission that constitutes fraud, willful misconduct or gross negligence or for which a corporation, incorporated under the General Corporations Law of the State of Delaware, would not be permitted under applicable law to indemnify or (ii) in connection with any proceeding between the Tenax Members or Tenax Warrantholders or any claim for breach by a Tenax Member or Tenax Warrantholder of the Tenax LLCA or other related agreements.
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	Without limiting the application of the foregoing, the AIR Board may adopt bylaws from time to time with respect to indemnification, to provide at all times the fullest indemnification permitted by the laws of the State of Nevada, and may cause the corporation to purchase or maintain insurance on behalf of any person who is or was a director or officer of the corporation or who is serving at the request of the corporation as an officer, director or representative of any other entity or other enterprise against any liability asserted against such person and incurred in any such capacity or arising out of such status, whether or not the corporation would have the power to indemnify such person.
Any repeal or modification of the applicable provisions of Article 10 of AIR’s articles of incorporation, approved by the AIR stockholders, is prospective only, and does not adversely affect any limitation on the liability of a director or officer of the corporation existing as of the time of such repeal or modification.
	 
	To the fullest extent permitted by law, Tenax may pay the expenses (including attorneys’ fees and disbursements) incurred in good faith by an indemnified representative in advance of the final disposition of a proceeding upon receipt of an undertaking by or on behalf of the indemnified representative to repay the amount if it is ultimately determined that such person is not entitled to be indemnified by Tenax pursuant to Article IX of the Tenax LLCA.
In addition, Tenax may maintain insurance, obtain a letter of credit, act as self-insurer, create a reserve, trust, escrow, cash collateral or other fund or account, enter into indemnification agreements, pledge or grant a security interest in any assets or properties of Tenax, or use any other mechanism or arrangement whatsoever in such amounts, at such costs, and upon such other terms and conditions as the Tenax Board deems appropriate.
The rights granted by Article IX of the Tenax LLCA are not deemed exclusive of any other rights to which those seeking indemnification, contribution or advancement of expenses may be entitled under any statute, agreement, vote of the Tenax Members or disinterested Tenax Members or otherwise, both as to action in an indemnified capacity and as to action in any other capacity. The indemnification, contribution and advancement of expenses provided by or granted pursuant to Article IX of the Tenax LLCA continue as to a person who has ceased to be an indemnified representative in respect of matters arising prior to such time, and inure to the benefit of the successors, heirs, executors, administrators and personal representatives of such a person.
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[bookmark: T9979]PRINCIPAL HOLDERS OF AIR COMMON STOCK 
The following table sets forth, as of August 31, 2026, certain information with respect to the shares of AIR common stock beneficially owned by (i) stockholders known to us to own more than 5% of the outstanding shares of AIR common stock, (ii) each of our directors and Named Executive Officers and (iii) all of our executive officers and directors as a group.
The percentage of shares beneficially owned listed in the table below is based on 4,856,181 shares of AIR common stock outstanding as of August 31, 2026.
Beneficial ownership is determined in accordance with the rules of the SEC and generally includes any shares over which a person exercises sole or shared voting or investment power. Except as indicated by the footnotes below, AIR believes, based on the information furnished to it, that the persons named in the table below have sole voting and investment power with respect to all shares of AIR common stock shown that they beneficially own, subject to community property laws where applicable. The information does not necessarily indicate beneficial ownership for any other purpose, including for purposes of Section 13(d) and 13(g) of the Securities Act.
Unless otherwise noted below, the address of each beneficial owner listed in the table below is Air Industries Group, 1460 Fifth Avenue, Bay Shore, New York 11706.
	
	 
	Number of 
Shares 
Beneficially 
Owned
	 
	Percent

	Directors and Executive Officers:
	 
	 
	 
	 
	 
	 

	Michael N. Taglich
	 
	697,134
	(1)
	 
	13.68
	%

	Robert F. Taglich
	 
	494,923
	(2)
	 
	9.77
	%

	Peter D. Rettaliata
	 
	87,351
	(3)
	 
	1.78
	%

	David Buonanno
	 
	43,122
	(4)
	 
	*
	 

	Michael Brand
	 
	46,570
	(5)
	 
	*
	 

	Michael Porcelain
	 
	168,225
	(6)
	 
	3.40
	%

	Scott Glassman, Acting Chief Executive Officer and President
	 
	48,221
	(7)
	 
	*
	 

	All Directors and Executive Officers as a group (7 persons owning shares)
	 
	1,585,546
	(8)
	 
	28.48
	%

	Brian Drisgula, Vice President of Finance
	 
	—
	 
	 
	*
	 

	 
	 
	 
	 
	 
	 
	 

	Beneficial Ownership of More than 5% of Shares:
	 
	 
	 
	 
	 
	 

	Charles L. Frischer
	 
	444,998
	(9)
	 
	9.16
	%

	Star Equity Fund and Jeffery E. Eberwein
	 
	285,000
	(10)
	 
	5.87
	%


____________
*        Less than 1%
(1)      Includes shares owned by Mr. Taglich, 203,012 shares he may acquire upon conversion of convertible notes, but excluding shares for accrued interest thereon, 12,159 shares that he may acquire upon exercising RSUs and 26,120 shares he may acquire upon exercise of options.
(2)      Includes shares owned by Mr. Taglich, 168,907 shares he may acquire upon conversion of convertible notes, but excluding shares for accrued interest thereon, 12,159 shares he may acquire upon exercising RSUs and 26,120 shares he may acquire upon exercise of options.
(3)      Includes 12,159 shares he may acquire upon converting RSUs and 48,040 shares he may acquire upon exercise of options.
(4)      Includes 12,159 shares he may acquire upon converting RSUs and 26,160 shares he may acquire upon exercise of options.
(5)      Includes 12,159 shares he may acquire upon converting RSUs and 28,160 shares he may acquire upon exercise of options.
(6)      Includes 60,791 shares he may acquire upon converting RSUs and 26,160 shares he may acquire upon exercise of options.
(7)      Includes 24,139 shares he may acquire upon converting RSUs and 12,100 shares he may acquire upon exercise of options.
(8)      Includes 371,919 shares that may be acquired upon conversion of convertible notes, 145,725 that may be acquired upon conversion of RSUs and 192,860 shares that may be acquired upon exercise of options.
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(9)      The share information set forth below is based on the Schedule 13D filed with the SEC and the Company on April 27, 2026 reflecting ownership as of that date. The beneficial ownership percentage set forth below is based upon 4,856,181 shares outstanding as of August 31, 2026.
	
	 
	Sole 
Voting 
Power
	 
	Shared 
Voting 
Power
	 
	Sole 
Dispositive 
Power
	 
	Shared 
Dispositive 
Power
	 
	Total
	 
	Percent

	Charles L. Frischer
	 
	444,998
	 
	—
	 
	444,998
	 
	—
	 
	444,998
	 
	9.16
	%


The address for Charles L. Frischer is 3156 East Laurelhurst Drive, NE, Seattle, WA 98105.
(10)  The share information set forth below is based on the Schedule 13D filed with the SEC and the Company on January 21, 2026 reflecting ownership as of that date. The beneficial ownership percentage set forth below is based upon 4,856,181 shares outstanding as of August 31, 2026.
	
	 
	Sole 
Voting 
Power
	 
	Shared 
Voting 
Power
	 
	Sole 
Dispositive 
Power
	 
	Shared 
Dispositive 
Power
	 
	Total
	 
	Percent

	Star Equity Holdings, Inc
	 
	—
	 
	85,000
	 
	—
	 
	—
	 
	85,000
	 
	1.75
	%

	Star Operating Companies, Inc.
	 
	—
	 
	85,000
	 
	—
	 
	85,000
	 
	85,000
	 
	1.75
	%

	Star Equity Fund, LP
	 
	—
	 
	85,000
	 
	—
	 
	85,000
	 
	85,000
	 
	1.75
	%

	Star Equity Fund, GP, LLC
	 
	—
	 
	85,000
	 
	—
	 
	85,000
	 
	85,000
	 
	1.75
	%

	Star Investment Management, LLC
	 
	—
	 
	85,000
	 
	—
	 
	85,000
	 
	85,000
	 
	1.75
	%

	Star Value Investments, LLC
	 
	—
	 
	85,000
	 
	—
	 
	85,000
	 
	85,000
	 
	1.75
	%

	Jeffrey E. Eberwein
	 
	200,000
	 
	85,000
	 
	200,000
	 
	85,000
	 
	285,000
	 
	5.87
	%


The address for Star Equity, Star Operating Companies, Star Equity Fund, Star Equity GP, Star Investment Management, Star Value Investments and Mr. Jeffrey E. Eberwein is 53 Forest Avenue, Suite 101, Old Greenwich, Connecticut 06870.
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[bookmark: T9980]PRINCIPAL HOLDERS OF TENAX UNITS 
The following table sets forth, as of August 31, 2026, certain information with respect to the Tenax units beneficially owned by (i) each person, or group of affiliated persons, who beneficially owned more than 5% of the outstanding Tenax units and who will become the beneficial owner of more than 5% of the combined company upon completion of the merger, (ii) each of Tenax’s managers and executive officers who will become a director or executive officer of the combined company and (iii) all of Tenax’s current managers and executive officers who will be directors and executive officers of the combined company as a group.
The percentage of units beneficially owned listed in the table below is based on 7,695,000 Tenax units outstanding as of August 31, 2026.
Beneficial ownership is determined in accordance with the rules of the SEC and generally includes any units over which a person exercises sole or shared voting or investment power. Except as indicated by the footnotes below, Tenax believes, based on the information furnished to it, that the persons named in the table below have sole voting and investment power with respect to all Tenax units shown that they beneficially own, subject to community property laws where applicable. The information does not necessarily indicate beneficial ownership for any other purpose, including for purposes of Section 13(d) and 13(g) of the Securities Act.
Unless otherwise noted below, the address of each beneficial owner listed in the table below is Tenax Aerospace Acquisition, LLC, 400 West Parkway Place, Suite 201, Ridgeland, Mississippi 39157.
	
	 
	Number of Units 
Beneficially Owned
	 
	Percent

	Managers and Executive Officers:
	 
	 
	 
	 
	 

	Thomas Foley(1)
	 
	4,446,977 Class A-1 Units
	 
	57.7905
	%

	Taran Bakker(1)
	 
	1,008,378 Class A-1 Units
	 
	13.1043
	%

	Jim Linder(2)
	 
	250,000 Class A-3 Units
	 
	3.2489
	%

	Ignacio Ladegui(2)
	 
	125,000 Class A-3 Units
	 
	1.6244
	%

	Alan Oswalt(2)
	 
	187,500 Class A-3 Units
	 
	2.4366
	%

	 
	 
	 
	 
	 
	 

	All Managers and Executive Officers as a group (5 persons owning units)
	 
	6,017,855 Units
	 
	78.2047
	%

	 
	 
	 
	 
	 
	 

	Beneficial Ownership of More than 5% of Units:
	 
	
	 
	
	 

	Thomas Foley(1)
	 
	4,446,977 Class A-1 Units
	 
	57.7905
	%

	Taran Bakker(1)
	 
	1,008,378 Class A-1 Units
	 
	13.1043
	%

	Dorothy Stapleton(1)
	 
	590,369 Class A-1 Units
	 
	7.6721
	%


____________
(1)      Represents Tenax units held indirectly through membership interests in NTC Equity Holdings, LLC.
(2)      Represents Tenax units held indirectly through membership interests in Managers Equity, LLC.
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[bookmark: T9981]PRINCIPAL STOCKHOLDERS OF COMBINED COMPANY 
The following information does not give effect to the reverse stock split.
The following table sets forth, as of August 31, 2026, certain information with respect to the shares of AIR common stock beneficially owned by (i) stockholders expected by AIR and Tenax to own more than 5% of the outstanding shares of common stock of the combined company, (ii) each person expected to be a director or named executive officer of the combined company and (iii) all of the combined company’s expected executive officers and directors as a group.
The percentage of shares beneficially owned listed in the table below is based on 125,313,343 shares of AIR common stock expected to be outstanding upon the closing of the merger. Neither AIR nor Tenax know of any arrangements, including any pledge by any person of securities of the combined company, the operation of which may at a subsequent date result in a change in control of the combined company.
Beneficial ownership is determined in accordance with the rules of the SEC and generally includes any shares over which a person exercises sole or shared voting or investment power. Except as indicated by the footnotes below, AIR and Tenax believe, based on the information furnished to them, that the persons named in the table below will have sole voting and investment power with respect to all shares of AIR common stock shown that they beneficially own as of the closing, subject to community property laws where applicable. The information does not necessarily indicate beneficial ownership for any other purpose, including for purposes of Section 13(d) and 13(g) of the Securities Act.
Immediately after the closing of the merger, holders of AIR common stock as of immediately prior to the effective time are expected to collectively own approximately 4% of the outstanding shares of the common stock of the combined company, on a fully diluted basis, and the Tenax Members and Tenax Warrantholders as of immediately prior to the effective time are expected to collectively own approximately 96% of the outstanding shares of the common stock of the combined company, on a fully diluted basis. The following table and the related notes assume that, at the effective time, (i) the outstanding Tenax units will convert into the right to receive approximately 120,457,162 shares of AIR common stock, subject to adjustment as provided in the merger agreement including in connection with the reverse stock split, and (ii) no Tenax Warrantholders exercise their warrants to purchase Tenax units prior to the closing of the merger. For more information, see the section entitled “The Merger Agreement — Adjustments to the Merger Consideration” beginning on page 38 of this proxy statement/prospectus.
Unless otherwise noted below, the address of each beneficial owner listed in the table below is Tenax Aerospace Acquisition, LLC, 400 West Parkway Place, Suite 201, Ridgeland, Mississippi 39157.
	
	 
	Number of 
Shares 
Beneficially 
Owned
	 
	Percent

	Directors and Executive Officers:
	 
	 
	 
	 
	 

	Jim Linder(1)
	 
	3,913,484
	 
	3.1230
	%

	Ignacio Ladegui(1)
	 
	1,956,742
	 
	1.5615
	%

	Alan Oswalt(1)
	 
	2,935,113
	 
	2.3422
	%

	Thomas Foley(2)
	 
	68,797,983
	 
	54.9008
	%

	Taran Bakker(2)
	 
	16,172,105
	 
	12.9053
	%

	Timothy Cantrell
	 
	—
	 
	—
	 

	Michael Ewald
	 
	—
	 
	—
	 

	Donald Fawcett
	 
	—
	 
	—
	 

	Bryan Fenton
	 
	—
	 
	—
	 

	DeWolfe Miller
	 
	—
	 
	—
	 

	John Young(3)
	 
	978,372
	 
	0.7807
	%

	[•]
	 
	 
	 
	 
	 

	[•]
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 

	All Directors and Executive Officers as a group ([•] persons owning shares)
	 
	94,753,799
	 
	75.6135
	%
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	Number of 
Shares 
Beneficially 
Owned
	 
	Percent

	Beneficial Ownership of More than 5% of Shares:
	 
	 
	 
	 
	 

	Thomas Foley(2)
	 
	68,797,983
	 
	54.9008
	%

	Taran Bakker(2)
	 
	16,172,105
	 
	12.9053
	%

	Dorothy Stapleton(2)
	 
	9,468,179
	 
	7.5556
	%


____________
(1)      Represents Tenax units held indirectly through membership interests in Managers Equity, LLC as converted into shares of AIR common stock.
(2)      Represents Tenax units held indirectly through membership interests in NTC Equity Holdings, LLC as converted into shares of AIR common stock.
(3)      Mr. Young currently holds 62,500 Class A-3 Units in Tenax. Of those units, 34,000 units are held by Mr. Young in a spousal lifetime access trust for the benefit of Barbara Young, Mr. Young’s wife. Ms. Young is the controlling trustee of the trust.
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[bookmark: T9982]NO DISSENTER’S RIGHTS 
Pursuant to the NRS, there are no rights of dissent available to the stockholders of AIR in connection with the Transactions.
[bookmark: T9983]DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS WITH MULTIPLE STOCKHOLDERS 
If you have consented to the delivery of only one set of proxy materials, as applicable, to multiple AIR stockholders who share your address, then only one set of proxy materials, as applicable, will be delivered to your household unless we have received contrary instructions from one or more of the stockholders sharing your address. We will deliver promptly, upon oral or written request, a separate copy of the set of proxy materials, as applicable, to any stockholder at your address. If, now or in the future, you wish to receive a separate copy of the set of proxy materials, as applicable, you may call us at (631) 968-5000 (please ask for Investor Relations) or write to us at 1460 Fifth Avenue, Bay Shore, NY 11706, Attn: Investor Relations. Stockholders sharing an address who now receive multiple copies of the set of proxy materials, as applicable, may request delivery of a single copy by calling us at the above number or writing to us at the above address.
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[bookmark: T9984]LEGAL MATTERS 
Ellenoff Grossman & Schole LLP will pass on the validity of the AIR common stock offered by this proxy statement/prospectus.
[bookmark: T9985]EXPERTS 
The consolidated financial statements of AIR and its subsidiaries as of and for the year ended December 31, 2025, have been audited by CBIZ CPAs P.C., an independent registered public accounting firm, as stated in their report which includes an explanatory paragraph as to the Company’s ability to continue as a going concern. We have included our financial statements in this proxy statement/prospectus in reliance upon the report pertaining to such financial statements of such firm given on their authority as experts in accounting and auditing.
The consolidated financial statements of AIR and its subsidiaries as of and for the year ended December 31, 2024, have been audited by Marcum LLP, an independent registered public accounting firm, as stated in their report which includes an explanatory paragraph as to the Company’s ability to continue as a going concern. We have included our financial statements in this proxy statement/prospectus in reliance upon the report pertaining to such financial statements of such firm given on their authority as experts in accounting and auditing.
The consolidated financial statements of Tenax and its subsidiaries as of December 31, 2025 and 2024, and for each of the years in the three-year period ended December 31, 2025, have been audited by KPMG LLP, independent auditors, as stated in their report appearing herein. Such consolidated financial statements are included in reliance upon the report of such firm given their authority as experts in accounting and auditing.
[bookmark: T9986]INDEPENDENT AUDITORS 
With respect to Tenax’s unaudited interim financial information for the three-month and six-month periods ended June 30, 2026 and 2025, included herein, the independent auditor for Tenax, KPMG LLP, has reported that they applied limited procedures in accordance with professional standards for a review of such information. However, their separate report for Tenax’s three-month and six-month periods ended June 30, 2026, and included herein, states that they did not audit and they do not express an opinion on that interim financial information. Accordingly, the degree of reliance on their report on such information should be restricted in light of the limited nature of the review procedures applied. The accountants are not subject to the liability provisions of Section 11 of the Securities Act for their report on the unaudited interim financial information because that report is not a “report” or a “part” of the registration statement prepared or certified by the accountants within the meaning of Sections 7 and 11 of the Securities Act.
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[bookmark: T9987]WHERE YOU CAN FIND MORE INFORMATION 
AIR files annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any documents AIR files at the SEC public reference room located at 100 F Street, N.E., Room 1503, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. The SEC filings of AIR are also available to the public at the SEC website at www.sec.gov. In addition, you may obtain free copies of the documents AIR files with the SEC by going to AIR’s Internet website at www.investors.airindustriesgroup.com under the “Financials” heading and then under the “SEC Filings” link. The Internet website address of AIR is provided as an inactive textual reference only. The information provided on the Internet website of AIR is not part of this proxy statement/prospectus and, therefore, is not incorporated herein by reference.
Statements contained in this proxy statement/prospectus, or in any document incorporated by reference into this proxy statement/prospectus, regarding the contents of any contract or other document are not necessarily complete, and each such statement is qualified in its entirety by reference to that contract or other document filed as an exhibit with the SEC. The SEC allows AIR to “incorporate by reference” into this proxy statement/prospectus documents AIR files with the SEC. This means that AIR can disclose important information to you by referring you to those documents. This document incorporates by reference documents that AIR may file with the SEC after the date of this document and prior to the date of the AIR stockholders meeting. The information incorporated by reference into this proxy statement/prospectus is considered to be a part of this proxy statement/prospectus, and later information that AIR files with the SEC may update and supersede that information. AIR incorporates by reference any documents subsequently filed by it pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act and before the date of the AIR stockholders meeting.
Any person may request copies of this proxy statement/prospectus and any of the documents incorporated by reference into this proxy statement/prospectus or other information concerning AIR, without charge, by written or telephonic request directed to AIR at 1460 Fifth Avenue, Bay Shore, NY 11706, Attn: Investor Relations, Telephone: (631) 968-5000; or Advantage Proxy, AIR’s proxy solicitor, by calling toll-free at (877) 870-8565 or, for banks, brokerage firms and other nominees, collect at (206) 870-8565; or from the SEC through the SEC website at the address provided above.
Notwithstanding the foregoing, information furnished by AIR on any Current Report on Form 8-K, including the related exhibits, that, pursuant to and in accordance with the rules and regulations of the SEC, is not deemed “filed” for purposes of the Exchange Act will not be deemed to be incorporated by reference into this proxy statement/prospectus.
Tenax does not currently file reports with the SEC.
THIS PROXY STATEMENT/PROSPECTUS DOES NOT CONSTITUTE THE SOLICITATION OF A PROXY IN ANY JURISDICTION TO OR FROM ANY PERSON TO WHOM OR FROM WHOM IT IS UNLAWFUL TO MAKE SUCH PROXY SOLICITATION IN THAT JURISDICTION. YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE INTO THIS PROXY STATEMENT/PROSPECTUS TO VOTE YOUR SHARES OF AIR COMMON STOCK AT THE AIR STOCKHOLDERS MEETING. AIR HAS NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT FROM WHAT IS CONTAINED IN THIS PROXY STATEMENT/PROSPECTUS. THIS PROXY STATEMENT/PROSPECTUS IS DATED OCTOBER 2, 2026. YOU SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS PROXY STATEMENT/PROSPECTUS IS ACCURATE AS OF ANY DATE OTHER THAN THAT DATE, AND THE MAILING OF THIS PROXY STATEMENT/PROSPECTUS TO STOCKHOLDERS DOES NOT CREATE ANY IMPLICATION TO THE CONTRARY.
	
	 
	By Order of the Board of Directors

	 
	 
	Scott Glassman

	 
	 
	Acting Chief Executive Officer and President

	 
	 
	October 2, 2026
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[bookmark: T6950]AIR INDUSTRIES GROUP 
Condensed Consolidated Balance Sheets
	
	 
	June 30,
2026
	 
	December 31,
2025

	 
	 
	(unaudited)
	 
	 

	ASSETS
	 
	 
	 
	 
	 
	 
	 
	 

	Current Assets
	 
	 
	 
	 
	 
	 
	 
	 

	Cash
	 
	$
	694,000
	 
	 
	$
	680,000
	 

	Restricted cash
	 
	 
	3,930,000
	 
	 
	 
	3,930,000
	 

	Accounts Receivable, Net of Allowance for Credit Losses of $554,000 and $464,000
	 
	 
	7,164,000
	 
	 
	 
	7,071,000
	 

	Inventory
	 
	 
	36,699,000
	 
	 
	 
	34,261,000
	 

	Prepaid Expenses and Other Current Assets
	 
	 
	454,000
	 
	 
	 
	766,000
	 

	Prepaid Taxes
	 
	 
	95,000
	 
	 
	 
	76,000
	 

	Total Current Assets
	 
	 
	49,036,000
	 
	 
	 
	46,784,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Property and Equipment, Net
	 
	 
	8,559,000
	 
	 
	 
	9,501,000
	 

	Finance Lease Right-Of-Use-Assets
	 
	 
	818,000
	 
	 
	 
	916,000
	 

	Operating Lease Right-Of-Use-Assets
	 
	 
	173,000
	 
	 
	 
	514,000
	 

	Deferred Financing Costs, Net, Deposits and Other Assets
	 
	 
	630,000
	 
	 
	 
	614,000
	 

	TOTAL ASSETS
	 
	$
	59,216,000
	 
	 
	$
	58,329,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	LIABILITIES AND STOCKHOLDERS’ EQUITY
	 
	 
	 
	 
	 
	 
	 
	 

	Current Liabilities
	 
	 
	 
	 
	 
	 
	 
	 

	Debt
	 
	$
	24,217,000
	 
	 
	$
	23,721,000
	 

	Accounts Payable and Accrued Expenses
	 
	 
	6,893,000
	 
	 
	 
	7,903,000
	 

	Subordinated Notes – Related Party
	 
	 
	4,871,000
	 
	 
	 
	4,871,000
	 

	Operating Lease Liabilities
	 
	 
	239,000
	 
	 
	 
	702,000
	 

	Deferred Gain on Sale
	 
	 
	9,000
	 
	 
	 
	28,000
	 

	Customer Deposits
	 
	 
	3,464,000
	 
	 
	 
	391,000
	 

	Total Current Liabilities
	 
	 
	39,693,000
	 
	 
	 
	37,616,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Long Term Liabilities
	 
	 
	 
	 
	 
	 
	 
	 

	Debt
	 
	 
	1,421,000
	 
	 
	 
	1,512,000
	 

	TOTAL LIABILITIES
	 
	 
	41,114,000
	 
	 
	 
	39,128,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Commitments and Contingencies (see Note 8)
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Stockholders’ Equity
	 
	 
	 
	 
	 
	 
	 
	 

	Preferred Stock – par value $.001 – Authorized 3,000,000 shares, 0 shares outstanding, at both June 30, 2026 and December 31, 2025.
	 
	 
	—
	 
	 
	 
	—
	 

	Common Stock – Par Value $.001 – Authorized 6,000,000 shares, 4,850,658 and 4,776,454 shares issued and outstanding as of June 30, 2026 and December 31, 2025, respectively
	 
	 
	5,000
	 
	 
	 
	5,000
	 

	Additional Paid-In Capital
	 
	 
	90,375,000
	 
	 
	 
	89,608,000
	 

	Accumulated Deficit
	 
	 
	(72,278,000
	)
	 
	 
	(70,412,000
	)

	TOTAL STOCKHOLDERS’ EQUITY
	 
	 
	18,102,000
	 
	 
	 
	19,201,000
	 

	TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY
	 
	$
	59,216,000
	 
	 
	$
	58,329,000
	 


See accompanying notes to condensed consolidated financial statements
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Condensed Consolidated Statements of Operations
For the Three and Six Months Ended June 30,
(Unaudited)
	
	 
	Three Months Ended
June 30,
	 
	Six Months Ended
June 30,

	 
	 
	2026
	 
	2025
	 
	2026
	 
	2025

	Net Sales
	 
	$
	11,995,000
	 
	 
	$
	12,659,000
	 
	 
	$
	23,601,000
	 
	 
	$
	24,802,000
	 

	Cost of Sales
	 
	 
	9,512,000
	 
	 
	 
	10,631,000
	 
	 
	 
	18,516,000
	 
	 
	 
	20,740,000
	 

	Gross Profit
	 
	 
	2,483,000
	 
	 
	 
	2,028,000
	 
	 
	 
	5,085,000
	 
	 
	 
	4,062,000
	 

	Operating Expenses
	 
	 
	2,849,000
	 
	 
	 
	2,020,000
	 
	 
	 
	6,016,000
	 
	 
	 
	4,800,000
	 

	(Loss) Income from Operations
	 
	 
	(366,000
	)
	 
	 
	8,000
	 
	 
	 
	(931,000
	)
	 
	 
	(738,000
	)

	Interest Expense
	 
	 
	(414,000
	)
	 
	 
	(360,000
	)
	 
	 
	(822,000
	)
	 
	 
	(705,000
	)

	Interest Expense – Related Parties
	 
	 
	(86,000
	)
	 
	 
	(86,000
	)
	 
	 
	(172,000
	)
	 
	 
	(185,000
	)

	Other Income, Net
	 
	 
	38,000
	 
	 
	 
	16,000
	 
	 
	 
	77,000
	 
	 
	 
	218,000
	 

	Loss before Income Taxes
	 
	 
	(828,000
	)
	 
	 
	(422,000
	)
	 
	 
	(1,848,000
	)
	 
	 
	(1,410,000
	)

	Provision for Income Taxes
	 
	 
	18,000
	 
	 
	 
	—
	 
	 
	 
	18,000
	 
	 
	 
	—
	 

	Net Loss
	 
	$
	(846,000
	)
	 
	$
	(422,000
	)
	 
	$
	(1,866,000
	)
	 
	$
	(1,410,000
	)

	Loss per share – Basic and diluted
	 
	$
	(0.18
	)
	 
	$
	(0.11
	)
	 
	$
	(0.39
	)
	 
	$
	(0.38
	)

	Weighted Average Shares Outstanding – Basic and diluted
	 
	 
	4,809,394
	 
	 
	 
	3,731,335
	 
	 
	 
	4,807,335
	 
	 
	 
	3,699,084
	 


See accompanying notes to condensed consolidated financial statements
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Condensed Consolidated Statements of Changes in Stockholders’ Equity
For the Three and Six Months Ended June 30, 2026 and 2025
(Unaudited)
	
	 
	
Common Stock
	 
	Additional
Paid-in
Capital
	 
	Accumulated
Deficit
	 
	Total
Stockholders’
Equity

	
	
	Shares
	 
	Amount
	 
	
	
	
	
	

	Balance January 1, 2026
	 
	4,776,454
	 
	$
	5,000
	 
	$
	89,608,000
	 
	 
	$
	(70,412,000
	)
	 
	$
	19,201,000
	 

	Common Stock issued to directors
	 
	4,600
	 
	 
	—
	 
	 
	14,000
	 
	 
	 
	—
	 
	 
	 
	14,000
	 

	Stock-Based Compensation
	 
	—
	 
	 
	—
	 
	 
	950,000
	 
	 
	 
	—
	 
	 
	 
	950,000
	 

	Net Loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	 
	(1,020,000
	)
	 
	 
	(1,020,000
	)

	Balance, March 31, 2026
	 
	4,781,054
	 
	$
	5,000
	 
	$
	90,572,000
	 
	 
	$
	(71,432,000
	)
	 
	$
	19,145,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Common Stock issued to directors
	 
	4,484
	 
	 
	—
	 
	 
	14,000
	 
	 
	 
	—
	 
	 
	 
	14,000
	 

	Stock-Based Compensation
	 
	—
	 
	 
	—
	 
	 
	45,000
	 
	 
	 
	—
	 
	 
	 
	45,000
	 

	Stock-Based Compensation forfeiture adjustment
	 
	—
	 
	 
	—
	 
	 
	(125,000
	)
	 
	 
	—
	 
	 
	 
	(125,000
	)

	Common Stock issued upon settlement of restricted stock units, net
	 
	65,120
	 
	 
	—
	 
	 
	(131,000
	)
	 
	 
	—
	 
	 
	 
	(131,000
	)

	Net Loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	 
	(846,000
	)
	 
	 
	(846,000
	)

	Balance, June 30, 2026
	 
	4,850,658
	 
	$
	5,000
	 
	$
	90,375,000
	 
	 
	$
	(72,278,000
	)
	 
	$
	18,102,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance January 1, 2025
	 
	3,474,970
	 
	$
	3,000
	 
	$
	84,052,000
	 
	 
	$
	(69,107,000
	)
	 
	$
	14,948,000
	 

	Common Stock issued to directors
	 
	9,185
	 
	 
	—
	 
	 
	39,000
	 
	 
	 
	—
	 
	 
	 
	39,000
	 

	Stock-Based Compensation
	 
	—
	 
	 
	—
	 
	 
	435,000
	 
	 
	 
	—
	 
	 
	 
	435,000
	 

	Common Stock issued for cash
	 
	209,940
	 
	 
	1,000
	 
	 
	854,000
	 
	 
	 
	—
	 
	 
	 
	855,000
	 

	Net Loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	 
	(988,000
	)
	 
	 
	(988,000
	)

	Balance, March 31, 2025
	 
	3,694,095
	 
	$
	4,000
	 
	$
	85,380,000
	 
	 
	$
	(70,095,000
	)
	 
	$
	15,289,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Common Stock issued to directors
	 
	12,950
	 
	 
	—
	 
	 
	39,000
	 
	 
	 
	—
	 
	 
	 
	39,000
	 

	Stock-Based Compensation
	 
	—
	 
	 
	—
	 
	 
	157,000
	 
	 
	 
	—
	 
	 
	 
	157,000
	 

	Common Stock issued for cash
	 
	97,866
	 
	 
	—
	 
	 
	330,000
	 
	 
	 
	—
	 
	 
	 
	330,000
	 

	Common Stock issued upon settlement of restricted stock units, net
	 
	57,192
	 
	 
	—
	 
	 
	(127,000
	)
	 
	 
	—
	 
	 
	 
	(127,000
	)

	Net Loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	 
	(422,000
	)
	 
	 
	(422,000
	)

	Balance, June 30, 2025
	 
	3,862,103
	 
	$
	4,000
	 
	$
	85,779,000
	 
	 
	$
	(70,517,000
	)
	 
	$
	15,266,000
	 


See accompanying notes to condensed consolidated financial statements
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Condensed Consolidated Statements of Cash Flows
For the Six Months Ended June 30,
(Unaudited)
	
	 
	2026
	 
	2025

	CASH FLOWS FROM OPERATING ACTIVITIES
	 
	 
	 
	 
	 
	 
	 
	 

	Net Loss
	 
	$
	(1,866,000
	)
	 
	$
	(1,410,000
	)

	Adjustments to reconcile net loss to net cash provided by operating activities
	 
	 
	 
	 
	 
	 
	 
	 

	Depreciation of property and equipment
	 
	 
	1,427,000
	 
	 
	 
	1,187,000
	 

	Stock-based compensation
	 
	 
	1,023,000
	 
	 
	 
	670,000
	 

	Stock-Based Compensation forfeiture adjustment
	 
	 
	(125,000
	)
	 
	 
	—
	 

	Amortization of Finance Lease Right-of-Use Assets
	 
	 
	98,000
	 
	 
	 
	98,000
	 

	Amortization of Operating Lease Right-of-Use Assets
	 
	 
	341,000
	 
	 
	 
	357,000
	 

	Deferred gain on sale
	 
	 
	(19,000
	)
	 
	 
	(19,000
	)

	Allowance for credit losses
	 
	 
	89,000
	 
	 
	 
	28,000
	 

	Amortization of deferred financing costs
	 
	 
	1,000
	 
	 
	 
	34,000
	 

	Changes in Operating Assets and Liabilities
	 
	 
	 
	 
	 
	 
	 
	 

	(Increase) Decrease in Operating Assets:
	 
	 
	 
	 
	 
	 
	 
	 

	Accounts receivable
	 
	 
	(182,000
	)
	 
	 
	1,897,000
	 

	Inventory
	 
	 
	(2,438,000
	)
	 
	 
	(1,376,000
	)

	Prepaid expenses and other current assets
	 
	 
	312,000
	 
	 
	 
	(17,000
	)

	Contract costs receivable
	 
	 
	—
	 
	 
	 
	296,000
	 

	Prepaid taxes
	 
	 
	(19,000
	)
	 
	 
	(20,000
	)

	Deposits and other assets
	 
	 
	(17,000
	)
	 
	 
	17,000
	 

	Increase (Decrease) in Operating Liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Accounts payable and accrued expenses
	 
	 
	(1,010,000
	)
	 
	 
	1,249,000
	 

	Operating lease liabilities
	 
	 
	(463,000
	)
	 
	 
	(448,000
	)

	Customer deposits
	 
	 
	3,073,000
	 
	 
	 
	(673,000
	)

	NET CASH PROVIDED BY OPERATING ACTIVITIES
	 
	 
	225,000
	 
	 
	 
	1,870,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	CASH FLOWS FROM INVESTING ACTIVITIES
	 
	 
	 
	 
	 
	 
	 
	 

	Purchase of property and equipment
	 
	 
	(485,000
	)
	 
	 
	(2,113,000
	)

	NET CASH USED IN INVESTING ACTIVITIES
	 
	 
	(485,000
	)
	 
	 
	(2,113,000
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 

	CASH FLOWS FROM FINANCING ACTIVITIES
	 
	 
	 
	 
	 
	 
	 
	 

	Note payable – revolver – net – Current Credit Facility
	 
	 
	1,065,000
	 
	 
	 
	(811,000
	)

	Proceeds from term loan – Current Credit Facility
	 
	 
	—
	 
	 
	 
	1,640,000
	 

	Proceeds from Common Stock issued for cash
	 
	 
	—
	 
	 
	 
	1,185,000
	 

	Payments for taxes related to net share settlement of equity awards
	 
	 
	(131,000
	)
	 
	 
	(127,000
	)

	Payments of Subordinated Notes – related party
	 
	 
	—
	 
	 
	 
	(1,291,000
	)

	Payments of term loan – Current Credit Facility
	 
	 
	(524,000
	)
	 
	 
	(485,000
	)

	Payments of Solar Credit Facility
	 
	 
	(14,000
	)
	 
	 
	—
	 

	Payments of finance lease obligations
	 
	 
	(118,000
	)
	 
	 
	(109,000
	)

	Payments of loan payable – financed asset
	 
	 
	(4,000
	)
	 
	 
	(5,000
	)

	NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES
	 
	 
	274,000
	 
	 
	 
	(3,000
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 

	NET INCREASE (DECREASE) IN CASH
	 
	 
	14,000
	 
	 
	 
	(246,000
	)

	CASH AT BEGINNING OF PERIOD
	 
	 
	4,610,000
	 
	 
	 
	753,000
	 

	CASH AT END OF PERIOD
	 
	$
	4,624,000
	 
	 
	$
	507,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Supplemental cash flow information:
	 
	 
	 
	 
	 
	 
	 
	 

	Cash paid during the period for interest
	 
	$
	994,000
	 
	 
	$
	861,000
	 

	Cash paid during the period for taxes
	 
	$
	41,000
	 
	 
	$
	19,000
	 


See accompanying notes to condensed consolidated financial statements
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
Note 1. ORGANIZATION AND BASIS OF PRESENTATION
Organization
Air Industries Group is a Nevada corporation (“AIRI”). The accompanying condensed consolidated financial statements presented are those of AIRI, and its wholly-owned subsidiaries: Air Industries Machining Corp. (“AIM”), Nassau Tool Works, Inc. (“NTW”), and the Sterling Engineering Corporation (“Sterling”) (together, the “Company”).
Basis of Presentation
The accompanying unaudited condensed consolidated financial statements of the Company have been prepared in accordance with U.S. generally accepted accounting principles for interim financial information and with Rule 8-03 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by generally accepted accounting principles for complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been included. Operating results for the three and six months ended June 30, 2026 are not necessarily indicative of the results that may be expected for the year ending December 31, 2026. These unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes thereto included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025, as filed with the Securities and Exchange Commission on March 27, 2026, from which the accompanying condensed consolidated balance sheet dated December 31, 2025 was derived.
Going Concern and Management’s Plan
As of June 30, 2026, the Company was in compliance with its minimum Fixed Charge Coverage Ratio (“FCCR”), of 1.10x as of the last day of the Fiscal Quarter on a rolling twelve-month basis, having attained a ratio of 1.36x. Additionally, all other financial and business covenants required under the terms of the Current Credit Facility were met. The Company’s debt under its Current Credit Facility and Related Party Subordinated Notes approximates $28,885,000. The Current Credit Facility is scheduled to expire on September 30, 2026, and the Related Party Subordinated Notes mature on October 1, 2026. These obligations are classified as current liabilities on the consolidated balance sheets as of June 30, 2026. As a result of the expiration dates of the Current Credit Facility and Related Party Subordinated Notes, there is substantial doubt about the Company’s ability to continue as a going concern for the twelve months following the date of filing of these condensed consolidated financial statements. The terms of all outstanding indebtedness are discussed further in “Note 5. Debt”. 
The Company is actively engaged in constructive discussions with various lenders as the Company has been advised by its lender that it does not want to renew its Current Credit Facility. However, the Company is currently engaged in discussions with Webster Bank as well as the holders of the Related Party Notes as to the terms and conditions on which they will extend the maturity dates of their debt to the Outside Date of November 30, 2026, as defined in the Amendment to the A&R Merger Agreement (as defined in “Note 11. Merger Information”). While these discussions have been professional and remain ongoing, there can be no assurance that agreements will be reached with Webster Bank, the holders of the Related Party Notes or alternative financing sources.
To support current operations and strategic initiatives, the Company has raised capital through public market sales of its common stock since December 2024 and believes it can continue to access equity markets in future periods. During the year ended December 31, 2025, the Company generated gross proceeds of $4,869,000 through an At The Market (“ATM”) Offering, of which approximately $3,930,000 is restricted for the benefit of the Current Credit Facility lender. In light of the entry into the Merger Agreement with Tenax (each as defined in “Note 11. Merger Information”), the Company has temporarily paused all equity raising activity. See “Note 11. Merger Information”. 
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
Note 1. ORGANIZATION AND BASIS OF PRESENTATION (cont.)
As of June 30, 2026, the Company had total unfilled contract values amounting to $279.0 million (including its $139.7 million in funded backlog plus additional potential funded orders against Long-Term Agreements (“LTAs”)). These unfilled contract values support a positive outlook for future growth. 
The Company generally sources its raw material, principally metal casting or forgings, from domestic sources. As such, the Company is generally not exposed to increased prices on imports but would be subject to increased prices if proposed tariffs or disruptions in supply chains resulting from tariffs or other geopolitical events or inflationary pressures cause the general level of prices for its products to increase. One component used by the Company on a key commercial aviation program is sourced from China. The Company’s contract with its customer for the product requires the Company to absorb the first five percent (5%) of any cost increases with further increases absorbed by the customer. 
A substantial portion of the Company’s products are used in United States military aviation and as such, changes in the US defense budget are more material to demand than to changes in general economic conditions. However, the Company does have significant exposure in commercial aviation; demand for these products may be reduced if general economic conditions deteriorate reducing demand for commercial air travel.
The accompanying consolidated financial statements do not include any adjustments relating to the recoverability and classification of recorded assets or the classification of liabilities that might be necessary should the Company be unable to continue as a going concern.
Note 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Accounts Receivable
Accounts receivable are carried at the original invoice amount less an estimate made for credit losses based on a review of all outstanding amounts on a quarterly basis. Management determines the allowance for credit losses by regularly evaluating individual customer receivables and considering a customer’s financial condition, credit history, current economic conditions and other relevant factors, including specific reserves for certain accounts. Accounts receivable are written off when deemed uncollectible. Bad debt expenses are recorded in operating expenses on the condensed consolidated statements of operations.
The activity for the allowance for credit losses during the six months ended June 30, 2026 and 2025 is set forth in the table below:
	
	 
	Balance at 
Beginning of 
Period
	 
	Charged to 
Expenses
	 
	Deductions 
from the 
Allowance
	 
	Balance at 
End of
Period

	Six Months ended June 30, 2026 Allowance for Credit Losses
	 
	$
	464,000
	 
	$
	165,000
	 
	$
	(75,000
	)
	 
	$
	554,000

	Six Months ended June 30, 2025 Allowance for Credit Losses
	 
	$
	396,000
	 
	$
	28,000
	 
	$
	(56,000
	)
	 
	$
	368,000


Inventory Valuation
The Company values inventory at the lower of cost or an estimated net realizable value using the first-in first out method. The Company periodically evaluates inventory items not secured by backlog and establishes write-downs to estimated net realizable value for excess quantities, slow-moving goods, obsolescence and for other impairments of value. Adjustments to inventory are recorded in cost of sales.
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(unaudited)
Note 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)
Inventories consist of the following at:
	
	 
	June 30,
2026
	 
	December 31, 
2025

	Raw Materials
	 
	$
	6,641,000
	 
	$
	7,306,000

	Work In Progress
	 
	 
	19,815,000
	 
	 
	17,072,000

	Semi-Finished Goods
	 
	 
	9,503,000
	 
	 
	9,206,000

	Final-Finished Goods
	 
	 
	740,000
	 
	 
	677,000

	Total Inventory
	 
	$
	36,699,000
	 
	$
	34,261,000


Credit and Concentration Risks
A large percentage of the Company’s revenues are derived directly from large aerospace and defense prime contractors for which the ultimate end-user is the U.S. Government, other governments, or commercial airlines.
The composition of customers that exceeded 10% of net sales for the three months ended June 30, 2026 and 2025 are shown below:
	Customer
	 
	Percentage of Net Sales

	
	
	2026
	 
	2025

	Lockheed Martin
	 
	28.1
	%
	 
	27.5
	%

	RTX(a)
	 
	25.4
	%
	 
	44.3
	%

	Ontic
	 
	10.8
	%
	 
	2.5
	%


____________
(a)      RTX includes Collins Landing Systems and Collins Aerostructures 
The composition of customers that exceeded 10% of net sales for the six months ended June 30, 2026 and 2025 are shown below:
	Customer
	 
	Percentage of Net Sales

	
	
	2026
	 
	2025

	Lockheed Martin
	 
	31.5
	%
	 
	33.4
	%

	RTX(a)
	 
	26.9
	%
	 
	36.7
	%


____________
(a)      RTX includes Collins Landing Systems and Collins Aerostructures 
The composition of customers that exceed 10% of accounts receivable at June 30, 2026 and December 31, 2025 are shown below:
	Customer
	 
	Percentage of Net Receivables

	
	
	June 30,
2026
	 
	December 31, 
2025

	RTX(a)
	 
	37.8
	%
	 
	39.8
	%

	Ontic
	 
	18.2
	%
	 
	7.6
	%

	Fokker
	 
	12.1
	%
	 
	7.2
	%

	Lockheed Martin
	 
	8.6
	%
	 
	11.9
	%


____________
(a)      RTX includes Collins Landing Systems and Collins Aerostructures 
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(unaudited)
Note 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)
Disaggregation of Revenue
The following table summarizes revenue from contracts with customers for the three and six months ending June 30, 2026 and 2025:
	Product
	 
	Three Months Ended
	 
	Six Months Ended

	
	
	June 30, 
2026
	 
	June 30, 
2025
	 
	June 30, 
2026
	 
	June 30, 
2025

	Military
	 
	$
	8,164,000
	 
	$
	6,831,000
	 
	$
	15,810,000
	 
	$
	15,171,000

	Commercial
	 
	 
	3,831,000
	 
	 
	5,828,000
	 
	 
	7,791,000
	 
	 
	9,631,000

	Total
	 
	$
	11,995,000
	 
	$
	12,659,000
	 
	$
	23,601,000
	 
	$
	24,802,000


Cash
During the period ended June 30, 2026, the Company had occasionally maintained balances in its bank accounts that were in excess of the FDIC limit. The Company has not experienced any losses on these accounts.
Major Suppliers
The Company utilizes sole-source suppliers to supply raw materials or other parts used in production. These suppliers are its only source for such parts and, therefore, in the event any of them were to go out of business or be unable to provide parts for any reason, the Company’s business would be severely harmed.
Customer Deposits
The Company receives advance payments on certain contracts with the remainder of the contract balance due upon the shipment of the final product once the customer inspects and approves the product for shipment. At that time, the entire amount will be recognized as revenue and the deposit will be applied to the customer’s invoice.
At June 30, 2026 and December 31, 2025, customer deposits were $3,464,000 and $391,000 respectively. The Company recognized revenue of $51,000 and $151,000 during the three and six months ended June 30, 2026, respectively, that was included in the customer deposits balance as of December 31, 2025. The Company recognized revenue of $142,000 and $673,000 during the three and six months ended June 30, 2025, respectively, that was included in the customer deposits balance as of December 31, 2024. 
Backlog
Backlog represents the value of orders received pursuant to our Long-Term Agreements (“LTA”) or spot orders pursuant to a purchase order. As of June 30, 2026, backlog relating to remaining performance obligations on contracts was approximately $139.7 million. The Company estimates that a substantial portion of this backlog will be recognized as net sales during the next twenty-four months, with the rest thereafter. This expectation assumes that raw material supplies and outsourced processing is completed and delivered on time and that the Company’s customers will accept delivery as scheduled. The Company anticipates that sales during the aforementioned periods will also include sales from expected new orders that are not included in backlog. 
Earnings (Loss) per share
Basic earnings (loss) per share (“EPS”) is computed by dividing the net income (loss) applicable to common stock by the weighted-average number of shares of common stock outstanding for the period.
For purposes of calculating diluted earnings (loss) per common share, the numerator includes net income (loss) plus interest on convertible notes payable assumed converted as of the first day of the period. The denominator includes both the weighted-average number of shares of common stock outstanding during the period and the 
F-9

Table of Contents
AIR INDUSTRIES GROUP
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(unaudited)
Note 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)
number of common stock equivalents if the inclusion of such common stock equivalents is dilutive. Dilutive common stock equivalents potentially include stock options and warrants using the treasury stock method and convertible notes payable using the if-converted method.
The following securities have been excluded from the calculation as the exercise price was greater than the average market price of the common stock and because the effect of including these potential shares was anti-dilutive due to net loss incurred during the period:
	
	 
	Three Months Ended
	 
	Six Months Ended

	
	
	June 30, 
2026
	 
	June 30, 
2025
	 
	June 30, 
2026
	 
	June 30, 
2025

	Stock Options
	 
	395,453
	 
	374,503
	 
	395,453
	 
	374,503

	Restricted Stock Units
	 
	60,086
	 
	190,418
	 
	60,086
	 
	190,418

	Convertible Notes Payable
	 
	361,700
	 
	361,700
	 
	361,700
	 
	361,700

	 
	 
	817,239
	 
	926,621
	 
	817,239
	 
	926,621


Stock-Based Compensation
The Company accounts for stock-based compensation in accordance with FASB ASC 718, “Compensation — Stock Compensation.” Under the fair value recognition provision of the ASC, stock-based compensation cost is estimated at the grant date based on the fair value of the award. The Company estimates the fair value of stock options and warrants granted using the Black-Scholes-Merton option pricing model and stock grants at their closing reported market value. Stock-based compensation expense for employees amounted to $37,000 and $157,000 for the three months ended June 30, 2026 and 2025, respectively, and $572,000 and $592,000 for the six months ended June 30, 2026 and 2025, respectively. A forfeiture adjustment of stock-based compensation for an employee amounted to $125,000 and $0 for both the three and six months ending June 30, 2026 and 2025, respectively. Stock-based compensation expense for directors amounted to $22,000 and $39,000 for the three months ended June 30, 2026 and 2025, respectively, and $451,000 and $78,000 for the six months ended June 30, 2026 and 2025, respectively. Stock compensation expenses for employees and directors were included in operating expenses in the accompanying condensed consolidated statements of operations. 
Recently Issued Accounting Pronouncements
In November 2024, the FASB issued ASU 2024-03, “Disaggregation of Income Statement Expenses”, which requires public business entities to disclose additional information about specific expenses categories in the notes to financial statements at interim and annual reporting periods. The amendments in ASU 2024-03 are effective for annual reporting periods beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027. Early adoption is permitted. The Company is currently assessing the impact that adoption of this new accounting guidance will have on its consolidated financial statements and footnote disclosures.
In July 2025, the FASB issued ASU 2025-05, “Financial Instruments — Credit Losses (Topic326): Measurement of Credit Loss for Accounts Receivable and Contract Assets”, which provides a practical expedient for estimating expected credit losses for current accounts receivable and contract assets arising under ASC 606 “Revenue from Contracts with Customers”. The amendments in ASU 2025-05 are effective for annual reporting periods beginning after December 15, 2025, and for interim periods within those annual periods. The Company is currently assessing the impact of that adoption of this new accounting guidance will have on its consolidated financial statements and footnote disclosures.
In December 2025, the FASB issued ASU 2025-11, “Interim Reporting (Topic 270): Narrow-Scope Improvements”, which clarifies interim reporting disclosure requirements. The amendments are effective for interim reporting periods within fiscal years beginning after December 15, 2027. Early adoption is permitted. The Company is currently evaluating the impact of adopting this standard on its consolidated financial statements and related disclosures.
The Company does not believe that any other recently issued, but not yet effective, accounting standards if currently adopted would have a material effect on the accompanying condensed consolidated financial statements.
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Note 3. PROPERTY AND EQUIPMENT
The components of property and equipment at June 30, 2026 and December 31, 2025 consisted of the following:
	
	 
	June 30,
2026
	 
	December 31, 
2025
	 
	 

	Land and Improvements
	 
	$
	313,000
	 
	 
	$
	313,000
	 
	 
	 

	Buildings and Improvements
	 
	 
	2,739,000
	 
	 
	 
	2,739,000
	 
	 
	31.5 years

	Machinery and Equipment
	 
	 
	26,953,000
	 
	 
	 
	26,953,000
	 
	 
	5 – 8 years

	Tools and Instruments
	 
	 
	16,628,000
	 
	 
	 
	16,278,000
	 
	 
	1.5 – 7 years

	Automotive Equipment
	 
	 
	266,000
	 
	 
	 
	266,000
	 
	 
	5 years

	Furniture and Fixtures
	 
	 
	309,000
	 
	 
	 
	309,000
	 
	 
	5 – 8 years

	Leasehold Improvements
	 
	 
	1,139,000
	 
	 
	 
	1,139,000
	 
	 
	Term of lease

	Computers and Software
	 
	 
	840,000
	 
	 
	 
	705,000
	 
	 
	4 – 6 years

	Total Property and Equipment
	 
	 
	49,187,000
	 
	 
	 
	48,702,000
	 
	 
	 

	Less: Accumulated Depreciation
	 
	 
	(40,628,000
	)
	 
	 
	(39,201,000
	)
	 
	 

	Property and Equipment, net
	 
	$
	8,559,000
	 
	 
	$
	9,501,000
	 
	 
	 


Depreciation expense for the three months ended June 30, 2026 and 2025 was approximately $715,000 and $607,000, respectively. Depreciation expense for the six months ended June 30, 2026 and 2025 was approximately $1,427,000 and $1,187,000, respectively. 
Note 4. OPERATING LEASE LIABILITIES
The Company has operating leases for leased office and manufacturing facilities. The leases have remaining lease terms of one to five years, some of which include options to extend or terminate the leases. 
	
	 
	Three Months Ended
	 
	Six Months Ended

	
	
	June 30, 
2026
	 
	June 30, 
2025
	 
	June 30, 
2026
	 
	June 30, 
2025

	Operating lease cost:
	 
	$
	248,000
	 
	$
	283,000
	 
	$
	496,000
	 
	$
	561,000

	Total lease cost
	 
	$
	248,000
	 
	$
	283,000
	 
	$
	496,000
	 
	$
	561,000

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other Information
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cash paid for amounts included in the measurement lease liability:
	 
	 
	243,000
	 
	 
	239,000
	 
	 
	486,000
	 
	 
	512,000

	Operating cash flow from operating leases
	 
	$
	243,000
	 
	$
	239,000
	 
	$
	486,000
	 
	$
	512,000


	
	 
	June 30, 
2026
	 
	December 31, 
2025

	Weighted Average Remaining Lease Term – in years
	 
	0.25
	 
	 
	0.75
	 

	Weighted Average discount rate - %
	 
	9.50
	%
	 
	9.50
	%


The aggregate undiscounted cash flows of operating lease payments as of June 30, 2026, with remaining terms greater than one year are as follows:
	
	 
	Amount

	December 31, 2026 (remainder of year)
	 
	$
	243,000
	 

	Total future minimum lease payments
	 
	 
	243,000
	 

	Less: discount
	 
	 
	(4,000
	)

	Total operating lease maturities
	 
	 
	239,000
	 

	Less: current portion of operating lease liabilities
	 
	 
	(239,000
	)

	Total long term portion of operating lease maturities
	 
	$
	—
	 


F-11

Table of Contents
AIR INDUSTRIES GROUP
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
Note 5. DEBT
Total debt outstanding as of June 30, 2026 is $25,638,000 and was $25,233,000 at December 31, 2025. 
Indebtedness to third parties consists of the following:
	
	 
	June 30, 
2026
	 
	December 31, 
2025

	Current Credit Facility – Revolver
	 
	$
	18,683,000
	 
	 
	$
	17,618,000
	 

	Current Credit Facility – Term Loan
	 
	 
	5,331,000
	 
	 
	 
	5,855,000
	 

	Solar Credit Facility
	 
	 
	957,000
	 
	 
	 
	971,000
	 

	Finance lease obligations
	 
	 
	666,000
	 
	 
	 
	784,000
	 

	Loans Payable – financed assets
	 
	 
	1,000
	 
	 
	 
	5,000
	 

	Subtotal
	 
	 
	25,638,000
	 
	 
	 
	25,233,000
	 

	Less: Current portion
	 
	 
	(24,217,000
	)
	 
	 
	(23,721,000
	)

	Long-Term Portion
	 
	$
	1,421,000
	 
	 
	$
	1,512,000
	 


Current Credit Facility
The Company has a credit facility (“Current Credit Facility”) with Webster Bank that expires on September 30, 2026. This facility, which was entered into on December 31, 2019, was amended several times and now provides for a $20,000,000 revolving loan (“Revolving Line of Credit”) and a $5,700,000 term loan and a $1,640,000 term loan (“Term Loans”). The loan is secured by a lien on substantially all of the assets of the Company. 
As of June 30, 2026, there is $18,683,000 outstanding under the Revolving Line of Credit and $5,331,000 under the Term Loans. 
As discussed in Note 1, the Current Credit Facility expires on September 30, 2026. Therefore, the entire Term Loan and all amounts due under the Revolving Line of Credit are classified as short term as of June 30, 2026.
The below table shows the timing of payments due under the Term Loan:
	For the year ending
	 
	Amount

	December 31, 2026 (remainder of year)
	 
	$
	5,331,000
	 

	Term Loan payable
	 
	 
	5,331,000
	 

	Less: Current portion of Term Loan payable
	 
	 
	(5,331,000
	)

	Total long-term portion of Term Loan payable
	 
	$
	—
	 


Interest expense related to the Current Credit Facility amounted to approximately $387,000 and $326,000 for the three months ended June 30, 2026 and 2025, respectively, and $767,000 and $641,000 for the six months ended June 30, 2026 and 2025, respectively. Interest expense includes the amortization of deferred finance costs of $0 and $17,000 for the three months ended June 30, 2026 and 2025, respectively, and $0 and $34,000 for the six months ended June 30, 2026 and 2025, respectively. 
The below summarizes various terms of the Current Credit:
•        The Company is required to meet a Fixed Charge Coverage Ratio (as defined) that is determined at the end of each fiscal quarter on a rolling twelve month basis of 1.10x. As of June 30, 2026, the Company was in full compliance with this ratio having attained a ratio of 1.36x. At December 31, 2025, the Company was in full compliance with its covenants.
The Current Credit Facility limits the amount of capital expenditures and dividends the Company can pay to its stockholders. As of June 30, 2026, the Company was in compliance with this Covenant.
Substantially all of the Company’s assets are pledged as collateral.
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Note 5. DEBT (cont.)
•        For so long as the Term Loan remains outstanding, if Excess Cash Flow (as defined) is a positive number for any fiscal year the Company shall pay an amount equal to the lesser of (i) twenty-five percent (25%) of the Excess Cash Flow for such fiscal year and (ii) the outstanding principal balance of the term loan. Such payment shall be applied to the outstanding principal balance of the Term Loan, on or prior to the April 15 immediately following such fiscal year. For the fiscal year ended December 31, 2025, based on the calculation there was no Excess Cash Flow payment required. 
•        Both the Revolving Line of Credit and the Term Loan will bear an interest rate equal to the greater of (i) 3.50% and (ii) a rate per annum equal to the rate per annum published from time to time in the “Money Rates” table of the Wall Street Journal (or such other presentation within The Wall Street Journal as may be adopted hereafter for such information) as the base or prime rate for corporate loans at the nation’s largest commercial bank, less sixty-five hundredths (-0.65%) of one percent per annum. The average interest rate charged was 6.10% and 6.85% for the three months ended June 30, 2026 and 2025, respectively, and 6.10% and 6.85% for the six months ended June 30, 2026 and 2025, respectively. 
The below summarizes certain amendments to the Current Credit Facility
•        On January 30, 2025, we entered into an Eighth Amendment to provide for an additional Term Loan in the amount of $1,640,000 for the acquisition of equipment. The monthly principal installments on this additional Term Loan are $19,524. This amendment further revised our Financial Covenants. For the rolling twelve-month period ending March 31, 2025 and June 30, 2025, the Company is are required to achieve a Fixed Charge Coverage Ratio of 1.05x. Beginning with the rolling twelve-month period ending September 30, 2025 and going forward the Company is required to achieve a Fixed Charge Coverage Ratio of 1.25x. Additionally, the Company is allowed to pay off up to $4,800,000 of related party notes with funds raised in the Company’s At The Market debt offering. All other covenants remain unchanged. In connection with these changes, the Company paid an amendment fee of $20,000. 
•        On September 10, 2025, the Company entered into a Ninth Amendment where it agreed that $3,930,000 of the proceeds from its ATM Offering would be maintained in an interest bearing account at Webster Bank. The funds in this account serve as additional security for its obligations under the Current Credit Facility. Additionally, this amendment waived the default as June 30, 2025. 
•        On December 15, 2025, the Company entered into a Tenth Amendment which waived the defaults caused by the failure to achieve the required fixed charge coverage ratio for the fiscal quarter ended June 30, 2025, and for exceeding the permitted amount of capital expenditures for the fiscal year ending December 31, 2025. Additionally, the maturity date of the revolving credit and term loans were extended to March 31, 2026, and the capital expenditure covenant was amended. The company paid an amendment fee of $40,000. 
•        On February 26, 2026, the Company entered into an Eleventh Amendment which extended the maturity date of the revolving credit and term loans to September 30, 2026. The Company paid an amendment fee of $25,000 and agreed to pay an additional fee of $150,000 on the maturity date. 
Currently, at any time, Webster Bank could choose to exercise additional rights that it has as a result of the Company’s previous defaults under the Current Credit Facility. For example, it could increase the rate of interest or refuse to make loans under the revolving portion of the Current Credit Facility and keep the funds remitted to the collection account. If the lender were to cease making new loans under the revolving facility or limit the amount of loans under the revolving facility, the Company would lack the funds to continue or, possibly, expand operations. To date, the lender has chosen not to exercise any of its remedies, though the Company agreed to put $3,930,000 of ATM proceeds in an interest bearing account to serve as additional security for the Company’s obligations under the Current Credit Facility. 
The Company is actively engaged in constructive discussions with Webster Bank and various lenders as the Company has been advised by its lender that it will not renew its Current Credit Facility. While these discussions have been professional and remain ongoing, there can be no assurance that agreements will be reached with existing lenders or with alternative financing sources.
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Note 5. DEBT (cont.)
All amendment fees paid in connection with the Current Credit Facility that are for a future benefit of the Company are included in Deferred Financing Costs, Net, Deposits and Other Assets, in the accompanying consolidated balance sheets and are amortized over the term of the loan.
As of June 30, 2026, the Company has borrowing capacity of approximately $1,317,000 under the Revolving Loan. 
Solar Credit Facility
On August 16, 2023, the Company entered into a financing agreement (“Solar Credit Facility”) with CT Green Bank, a quasi-public agency of the State of Connecticut, for the installation of solar energy systems including replacing the existing roof (“Project”) at its Sterling facility. Advances were made by CT Green Bank upon its approval of costs incurred on the Project up to $934,000. As of October 1, 2024, cumulative advances totaling $934,000 had been made including the payment of CT Green Bank’s closing costs of $25,000. Total interest accrued on the advances at the rate of 5% was $36,000. 
On October 1, 2024, the total cumulative advances of $934,000 along with the total accrued interest of $36,000 was converted by CT Green Bank, in accordance with the financing agreement, to a 20-year level payment term loan in the amount of $970,000 with interest accruing at the rate of 5.75%. Semi-annual payments in the amount of $42,000 are due commencing on July 1, 2025. The first semi-annual payment was for interest only. The second payment due on January 1, 2026 and all subsequent semi-annual payments include both principal and interest. As of June 30, 2026, the amount classified as short term is $29,000 and the amount classified as long term is $928,000. 
Interest expense related to the Solar Credit Facility amounted to approximately $14,000 and $14,000 for the three months ended June 30, 2026 and 2025, respectively, and $28,000 and $28,000 for the six months ended June 30, 2026 and 2025, respectively. 
Finance Lease Obligations
The Company has entered into finance leases for the purchase of additional manufacturing equipment. The obligations for the finance leases totaled $666,000 and $784,000 as of June 30, 2026 and December 31, 2025, respectively. The leases have an average imputed interest rate of 7.43% per annum and are payable monthly with the final payments due between September of 2026 and May of 2030. 
	
	 
	Three Months Ended
	 
	Six Months Ended

	
	
	June 30, 
2026
	 
	June 30, 
2025
	 
	June 30, 
2026
	 
	June 30, 
2025

	Finance Lease cost:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Amortization of ROU assets
	 
	$
	49,000
	 
	$
	49,000
	 
	$
	98,000
	 
	$
	98,000

	Interest on lease liabilities
	 
	 
	13,000
	 
	 
	18,000
	 
	 
	27,000
	 
	 
	36,000

	Total lease Costs
	 
	$
	62,000
	 
	$
	67,000
	 
	$
	125,000
	 
	$
	134,000

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other Information:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cash Paid for amounts included in the measurement lease liabilities:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Financing cash flow from finance lease obligations
	 
	$
	60,000
	 
	$
	55,000
	 
	$
	118,000
	 
	$
	109,000

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Supplemental disclosure of non-cash activity
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Acquisition of finance lease asset
	 
	$
	—
	 
	$
	—
	 
	$
	—
	 
	$
	—


	
	 
	June 30, 
2026
	 
	December 31, 
2025

	Weighted Average Remaining Lease Term – in years
	 
	3.6
	 
	 
	4.8
	 

	Weighted Average Discount rate – %
	 
	7.43
	%
	 
	7.44
	%
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Note 5. DEBT (cont.)
As of June 30, 2026, the aggregate future minimum finance lease payments, including imputed interest are as follows: 
	For the year ending
	 
	Amount

	December 31, 2026 (remainder of year)
	 
	$
	120,000
	 

	December 31, 2027
	 
	 
	190,000
	 

	December 31, 2028
	 
	 
	190,000
	 

	December 31, 2029
	 
	 
	191,000
	 

	December 31, 2030
	 
	 
	74,000
	 

	Total future minimum finance lease payments
	 
	 
	765,000
	 

	Less: imputed interest
	 
	 
	(99,000
	)

	Less: Current portion
	 
	 
	(173,000
	)

	Long-term portion
	 
	$
	493,000
	 


Loan Payable — Financed Asset
The Company financed the purchase of a delivery vehicle in July 2020. The loan obligation totaled $1,000 and $5,000 as of June 30, 2026 and December 31, 2025, respectively. The loan bears no interest and a final payment is due and payable for all unpaid principal on July 20, 2026. 
Annual maturities of this loan are as follows:
	For the year ending
	 
	Amount

	December 31, 2026 (remainder of year)
	 
	$
	1,000
	 

	Loans Payable – financed assets
	 
	 
	1,000
	 

	Less: Current portion
	 
	 
	(1,000
	)

	Long-term portion
	 
	$
	—
	 


Related Party Indebtedness
Taglich Brothers, Inc. is a corporation co-founded by two directors of the Company, Michael and Robert Taglich.
Taglich Brothers, Inc. has acted as placement agent for various debt and equity financing transactions and has received cash and equity compensation for their services.
From 2016 through 2020, the Company entered into various subordinated notes payable and convertible subordinated notes payable (together referred to as “Related Party Notes”) with Michael and Robert Taglich which generated proceeds to the Company totaling $6,550,000. In connection with the Related Party Notes, Michael and Robert Taglich were issued a total of 35,508 shares of common stock and Taglich Brothers Inc. was issued promissory notes totaling $554,000 for placement agency fees. 
Under the Eighth Amendment to the Current Credit Facility, the Company was allowed to make principal payments of up to $4,800,000 prior to June 30, 2026, with funds raised in the Company’s At The Market Offering. For the three and six month periods ended June 30, 2025, the Company paid $1,291,000 of principal payments. Of the $1,291,000 paid, $1,050,000 was paid to Michael Taglich and $241,000 was paid to Taglich Brothers, Inc. 
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Note 5. DEBT (cont.)
The Related Party Notes outstanding as of June 30, 2026 and December 31, 2025 consist of:
	
	 
	Michael Taglich, 
Director
	 
	Robert Taglich, 
Director
	 
	Taglich 
Brothers, Inc.
	 
	Total

	Convertible Subordinated Notes
	 
	$
	2,416,000
	 
	$
	1,905,000
	 
	$
	—
	 
	$
	4,321,000

	Subordinated Notes
	 
	 
	—
	 
	 
	550,000
	 
	 
	—
	 
	 
	550,000

	Total
	 
	$
	2,416,000
	 
	$
	2,455,000
	 
	$
	—
	 
	$
	4,871,000


Of the $4,871,000, approximately $2,519,000 bears an annual rate of interest of 6%, $1,802,000 bears an annual rate of 7% and $550,000 bears an annual interest rate of 12%. Interest expense for the three months ended June 30, 2026 and 2025 on all related party notes payable was $86,000 and $86,000, respectively, and $172,000 and $185,000 for the six months ended June 30, 2026 and 2025, respectively. 
Approximately $2,519,000 of the convertible subordinated notes can be converted at the option of the holder into Common Stock of the Company at $15.00 per share, while the remaining $1,802,000 of the convertible subordinated notes can be converted at the option of the holder into common stock of the Company at $9.30 per share. There are no principal payments due prior to October 1, 2026. 
The Related Party Notes are subordinate to outstanding debt pursuant to the Current Credit Facility and mature on October 1, 2026. The Company is actively engaged in constructive discussions with Michael and Robert Taglich with respect to an extension of the Related Party Notes to a date after the Outside Date, as defined in the Amendment to the A&R Merger Agreement (as defined in “Note 11. Merger Information”). While these discussions have been professional and remain ongoing, there can be no assurance that agreements will be reached.
Note 6. STOCKHOLDERS’ EQUITY
Common Stock — Issuance of Securities
The Company issued 4,484 and 12,950 shares of common stock in payment of director fees totaling $14,000 and $39,000 for the three months ended June 30, 2026 and 2025, respectively, and 9,084 and 22,135 shares totaling $28,000 and $78,000 for the six months ended June 30, 2026 and 2025, respectively. 
During April of 2026, the Company issued 57,345 shares of common stock upon the vesting of Restricted Stock Units (“RSUs”) to certain employees and withheld the balance of the 94,210 RSUs in satisfaction of tax withholding obligations. This represents a portion of the RSUs granted in 2024. 
Additionally, during April of 2026, the Company issued 7,775 shares of common stock upon the vesting of RSUs to a former executive pursuant to a separation agreement and withheld the balance of the 12,159 RSUs in satisfaction of withholding tax obligations. This represents a portion of the RSUs granted in February of 2026. See “Note 7. Stock Options and Restricted Stock Units”. 
Note 7. STOCK OPTIONS AND RESTRICTED STOCK UNITS
Stock-Based Compensation
Stock Options
In June 2025, the shareholders of the Company approved the amendment to the 2022 Equity Incentive Plan (“2022 Plan”) to increase the number of shares authorized to be used under the plan by 250,000 shares, from 650,000 shares to 900,000 shares. 
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Note 7. STOCK OPTIONS AND RESTRICTED STOCK UNITS (cont.)
The Company recorded stock-based compensation expense for certain employees and members of the Company’s Board of Directors of $8,000 and $4,000 for the three months ended June 30, 2026 and 2025, respectively, and $35,000 and $22,000 for the six months ended June 30, 2026 and 2025, respectively, in its condensed consolidated statements of operations, and such amounts were included as a component of operating expenses. 
A summary of the status of the Company’s stock options as of June 30, 2026 and December 31, 2025, and changes during the periods then ended are presented below:
	
	 
	Options
	 
	Wtd. Avg. 
Exercise
Price

	Balance, January 1, 2025
	 
	417,003
	 
	 
	$
	7.00

	Granted during the period
	 
	60,000
	 
	 
	 
	3.00

	Exercised during the period
	 
	—
	 
	 
	 
	—

	Terminated/Expired during the period
	 
	(51,300
	)
	 
	 
	10.57

	Balance, December 31, 2025
	 
	425,703
	 
	 
	$
	6.01

	Granted during the period
	 
	—
	 
	 
	 
	—

	Exercised during the period
	 
	—
	 
	 
	 
	—

	Terminated/Expired during the period
	 
	(30,250
	)
	 
	 
	13.90

	Balance, June 30, 2026
	 
	395,453
	 
	 
	$
	5.40

	 
	 
	 
	 
	 
	 
	 

	Exercisable at June 30, 2026
	 
	395,453
	 
	 
	$
	5.40


The following table summarizes information about outstanding stock options at June 30, 2026:
	Range of Exercise Price
	 
	Number 
Outstanding
	 
	Wtd.Avg, 
Life
	 
	Wtd. Avg. 
Exercise 
Price

	$3.00 – $23.80
	 
	395,453
	 
	1.8 Years
	 
	$
	5.40


The following table summarizes information about outstanding stock options at December 31, 2025:
	Range of Exercise Price
	 
	Number 
Outstanding
	 
	Wtd.Avg, 
Life
	 
	Wtd. Avg. 
Exercise 
Price

	$3.00 – $23.80
	 
	425,703
	 
	2.5 Years
	 
	$
	6.01


As of June 30, 2026, there was $0 of unrecognized compensation cost related to non-vested stock option awards. 
The aggregate intrinsic value at June 30, 2026 based on the Company’s closing stock price of $3.02 was $0. The aggregate intrinsic value at December 31, 2025 based on the Company’s closing stock price of $4.07 was approximately $121,000. The aggregate intrinsic value was calculated based on the positive difference between the closing market price of the Company’s Common Stock and the exercise prices of the underlying options. 
Restricted Stock Units (“RSUs”)
During the six months ended June 30, 2026 and 2025, the Company granted 243,172 and 0 RSUs to certain employees and directors. These RSUs vested immediately. 
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Note 7. STOCK OPTIONS AND RESTRICTED STOCK UNITS (cont.)
A summary of the status of the Company’s RSUs as of June 30, 2026 is presented below.
	
	 
	Number of 
Units
	 
	Wtd. Avg. 
Grant Date 
Fair Value 
per Unit

	Unvested units as of January 1, 2025
	 
	282,628
	 
	 
	$
	6.06

	Granted during the period
	 
	3,000
	 
	 
	 
	—

	Vested during the period
	 
	(95,210
	)
	 
	 
	6.06

	Forfeited during the period
	 
	(2,000
	)
	 
	 
	—

	Unvested Units as of December 31, 2025
	 
	188,418
	 
	 
	$
	6.06

	Granted during the period
	 
	243,172
	 
	 
	$
	6.06

	Vested during the period
	 
	(337,382
	)
	 
	 
	3.99

	Forfeited during the period
	 
	(34,122
	)
	 
	 
	—

	Unvested Units as of June 30, 2026
	 
	60,086
	 
	 
	$
	6.06

	 
	 
	 
	 
	 
	 
	 

	Vested as of June 30, 2026
	 
	432,592
	 
	 
	$
	4.45


The Company recorded stock-based compensation expense of $(88,000) and $153,000 for the three months ended June 30, 2026 and 2025, respectively, and $835,000 and $570,000 for the six months ended June 30, 2026 and 2025, respectively, in its condensed consolidated statements of operations, and such amounts were included as a component of operating expenses. The negative expense was a result of the forfeiture of RSUs during the three and six months ended June 30, 2026. 
The fair value of the RSUs which were granted in 2024 and vested during the second quarter ended June 30, 2026 was $338,000. All of the RSUs vested were net settled such that the Company withheld shares with a value equivalent to the employees’ obligation for the applicable income and other employment taxes, and remitted cash to the appropriate taxing authorities. The total shares withheld were 41,249 and were valued on their vesting date as determined by the Company’s closing stock price. Payments to taxing authorities for tax obligations totaled $131,000. 
As of June 30, 2026, there was $108,000 of unrecognized compensation cost related to non-vested RSUs, which is to be recognized over the remaining weighted average vesting period of 0.75 years. 
Note 8. COMMITMENTS AND CONTINGENCIES
On October 2, 2018, Contract Pharmacal Corp. (“Contract Pharmacal”) commenced an action, relating to a Sublease entered into between Air (the Company) and Contract Pharmacal in May 2018. This sublease involved property that had been occupied by the Company’s subsidiary WMI, the property address was 110 Plant Avenue, Hauppauge, New York. In the action, Contract Pharmacal sought damages for an amount in excess of $1,000,000 for the Company’s alleged violation of the terms of the subject sublease, this alleged violation specifically involved the failure to make the entire premises available by what Contract Pharmacal claims was the Sublease commencement date. The validity of the action is extremely suspect in that the subject sublease had no specific commencement date and Contract Pharmacal ultimately received all the space covered by the sublease. Court ordered discovery was conducted and following same Contract Pharmacal moved for summary judgement and to amend its complaint to add a new cause of action. The company opposed that motion. On July 8, 2021, the Court denied Contract Pharmacal’s motion for summary judgement and to add an additional cause of action. In the Order, the Court granted Contract Pharmacal’s Motions to drop its claim for specific performance and to amend its Complaint to reduce its claim for damages to $700,000, both of which benefit the Company. Following the Court’s decision, Contract Pharmacal filed a Motion to reargue its original motion which the Company opposed. The Court denied that motion on November 30, 2021. Then on March 10, 2022, Contract Pharmacal filed an appeal of the Court’s decision with the Appellate Division of the State of New York. The Company opposed that appeal. The Company was again 
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Note 8. COMMITMENTS AND CONTINGENCIES (cont.)
successful as the Appellate Division upheld the lower court’s denial of Contract Pharmacal’s motion for summary judgement and its motion to amend its Complaint. Contract Pharmacal has now submitted a motion to the Appellate Division requesting leave to reargue the court’s denial of its original appeal. The Company did oppose that motion. The Appellate Division has yet to act in respect to Contract Pharmacal’s most recent motion to reargue the Court’s denial of the original appeal. The Company continues to dispute the validity of the claims asserted by Contract Pharmacal and intends to contest them vigorously.
Even though no decision has ever been rendered by the Appellate Division, the trial court attempted to move the case forward by conducting numerous settlement conferences. Due to the unreasonable nature of Contract Pharmacal’s demands in light of the strength of their case no settlement occurred. As a result, the court ordered the matter to proceed. Since that last court appearance in January of 2026 the action has stalled. This stall is the direct result of Contract Pharmacal’s refusal to appear for depositions as ordered by the court.
From time to time the Company may be engaged in various lawsuits and legal proceedings in the ordinary course of business. The Company is currently not aware of any legal proceedings, the ultimate outcome of which, in its judgment based on information currently available, would have a material adverse effect on its business, financial condition or operating results. In consultation with legal counsel, there are no proceedings in which any of the Company’s directors, officers or affiliates, or any registered or beneficial stockholder of its common stock, is an adverse party or has a material interest adverse to our interest.
Note 9. INCOME TAXES
The Company recorded $18,000 and $0 for income tax expense for the three and six months ended June 30, 2026 and 2025 respectively. The amount paid in 2026 is related to state taxes in a specific jurisdiction. In 2025, the estimated annual effective tax rate was zero. In determining the estimated annual effective income tax rate, the Company analyzes various factors, including projections of the Company’s annual earnings and taxing jurisdictions in which the earnings will be generated, the impact of state and local income taxes, the ability to use tax credits and net operating loss carry forwards, and available tax planning alternatives. 
As of June 30, 2026, and December 31, 2025, the Company provided a full valuation allowance against its net deferred tax assets since the Company believes it is more likely than not that its deferred tax assets will not be realized.
Note 10. SEGMENT INFORMATION
The Company operates as one operating segment. The Company’s Chief Operating Decision Maker (“CODM”) is its Chief Executive Officer, who reviews financial information presented on a consolidated basis. The CODM used consolidated sales, gross margin and net income (loss) to assess financial performance and allocate resources. These financial metrics are used by the CODM to make key operating decisions, such as the need to allocate its budget to operating expenses and invest in additional equipment. The segment assets are equal to the assets presented in the condensed consolidated balance sheets. 
The significant expenses that are regularly provided to the CODM are disclosed in the consolidated statements of operations as a part of the condensed consolidated net income (loss). See the condensed consolidated financial statements for all financial information regarding the Company’s operating segment.
All revenues of the Company are earned in the United States of America.
The Company’s long-lived tangible assets, as well as the Company’s operating lease right-of use assets recognized on the Condensed Consolidated Balance Sheets were located in the United States.
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Note 11. MERGER INFORMATION
On February 16, 2026, the Company and Transitory Air Sub LLC, its wholly owned subsidiary (“Merger Sub”), entered into an Agreement and Plan of Merger (the “Original Merger Agreement”) with Tenax Aerospace Acquisition, LLC, a Delaware limited liability company (“Tenax”), pursuant to which the Company agreed to combine with Tenax and issue shares of the Company’s common stock to the holders of the membership interests of Tenax (the “Tenax Members”) at the closing of the merger based on a calculation of AIR Net Indebtedness (as defined in the Original Merger Agreement). On June 2, 2026, Air Industries Machining Corp. received a payment of $1,971,070 (the “Advance”), from one of its customers for product to be delivered after receipt of the Advance. Subsequently, on June 8, 2026, the Company, Merger Sub and Tenax entered into an amendment (“Amendment No. 1”) to the Original Merger Agreement, which amended the definition of AIR Net Indebtedness (as defined in the Original Merger Agreement) to mitigate the impact of the Advance on the calculation of AIR Net Indebtedness and thereby the number of shares of common stock to be issued pursuant to the Original Merger Agreement. 
On July 2, 2026, the Company, Merger Sub and Tenax entered into an Amended and Restated Agreement and Plan of Merger (the “A&R Merger Agreement”), which amended and restated the Original Merger Agreement, as amended by Amendment No. 1, in its entirety. Pursuant to the A&R Merger Agreement, Merger Sub will merge with and into Tenax, with Tenax continuing as the surviving company in such merger (the “Merger”) and becoming a wholly-owned subsidiary of the Company.
Pursuant to the terms of the A&R Merger Agreement, the Company will issue 126,900,000 shares of the Company’s common stock (25,380,000 shares after giving effect to a 1 for 5 Reverse Stock Split described herein) (the “Merger Consideration”) to the Tenax Members in connection with the Merger. A portion of the Merger Consideration allocated in respect of membership interests of Tenax underlying certain Tenax warrants that remain unexercised as of the closing, if any, will be reserved by the Company for future issuance upon the exercise of such warrants. The A&R Merger Agreement further provides that the Debt Adjusted AIR Share Price (as defined in the A&R Merger Agreement) shall be $3.05 ($15.25 after giving effect to a 1 for 5 Reverse Stock Split described herein). Each of the Merger Consideration and the Debt Adjusted AIR Share Price is subject to appropriate and equitable adjustment in the event of any subdivision, stock dividend or stock split, combination, recapitalization, exchange or reclassification of the Company’s common stock prior to the closing, including the 1 for 5 Reverse Stock Split described herein. Following the closing, the Tenax Members will collectively own approximately 96% of outstanding Company common stock, and the Company’s stockholders as of immediately prior to the closing will collectively own approximately 4% of outstanding Company common stock. 
The A&R Merger Agreement requires the Company to amend its articles of incorporation (the “AIR Charter Amendment”) to increase the number of authorized shares of the Company’s common stock from 20 million to 200 million. Subsequent to the effectiveness of the AIR Charter Amendment, the Company shall cause a certificate of change to be filed with the Secretary of State of the State of Nevada effecting a reverse stock split of the issued and outstanding shares of the Company’s common stock at a ratio of one post-split share of the Company’s common stock for every five pre-split shares of the Company’s common stock while simultaneously reducing the number of authorized shares of the Company’s common stock under the Company’s articles of incorporation (after giving effect to the AIR Charter Amendment) by a corresponding factor, with any fractional share of the Company’s common stock otherwise resulting from the split rounded up to the nearest whole share (the “1 for 5 Reverse Stock Split”). Unless the parties agree otherwise, the number of authorized shares of the Company’s common stock immediately after the closing will be 40,000,000. 
The A&R Merger Agreement eliminates the post-closing tender offer contemplated by the Original Merger Agreement, under which the Company would have been required, within five business days following the closing, to commence a tender offer to purchase up to 1,000,000 shares of the Company’s common stock at a purchase price equal to the Debt Adjusted AIR Share Price (as defined in the Original Merger Agreement) if the volume weighted average price of the Company’s common stock during the 20 trading days preceding the closing was less than the Debt Adjusted AIR Share Price.
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The A&R Merger Agreement further requires that, promptly following the date of the A&R Merger Agreement, the Company file with the U.S. Securities and Exchange Commission a Registration Statement on Form S-4, which will register the shares of the Company’s common stock to be issued to the Tenax Members pursuant to the A&R Merger Agreement, and will include a proxy statement/prospectus relating to the Merger, and the matters to be voted on by the Company stockholders. Each of the Company and Tenax shall use its reasonable best efforts to cause the Registration Statement to become effective under the Securities Act as promptly as practicable and to keep the Registration Statement effective for so long as necessary to consummate the Merger.
On July 31, 2026, the Company, Merger Sub and Tenax entered into an amendment to the A & R Merger Agreement which extended the Outside Date (as defined in the A&R Merger Agreement) to close the transaction from September 30, 2026 to November 30, 2026.
The closing of the Merger is subject to risks and uncertainties and certain specified conditions, including, among other things: (a) the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Act, (b) the listing of the Merger Consideration on the NYSE American, and (c) other customary conditions for a transaction such as the Merger, such as the absence of any legal restraint prohibiting the consummation of the Merger and there not having occurred with respect to the Company or Tenax’s business a material adverse event, subject to certain customary exceptions.
Tenax is a leading provider of special mission aviation solutions that combine aircraft sourcing, financing and modification with aviation services including pilots, maintenance and other types of program support. Additionally, Tenax has a long-standing relationship with key government customers.
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To the Shareholders and Board of Directors of
Air Industries Group
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheet of Air Industries Group and subsidiaries (the “Company”) as of December 31, 2025, the related consolidated statements of operations, changes in stockholders’ equity and cash flows for the year ended December 31, 2025, and the related notes (collectively referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025, and the results of its operations and its cash flows for the year ended December 31, 2025, in conformity with accounting principles generally accepted in the United States of America.
Explanatory Paragraph — Going Concern
The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As more fully described in Note 1, the Current Credit Facility is scheduled to expire on September 30, 2026 and the Related Party Subordinated Notes mature on October 1, 2026. In addition, the Company is required to maintain a collection account with its lender into which substantially all the Company’s cash receipts are remitted. If the Company’s lender were to cease lending and keep the funds remitted to the collection account, the Company would lack the funds to continue its operations. The Current Credit Facility and Related Party Subordinated notes expiration dates and the rights granted to the lender raise substantial doubt about its ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 1. The consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty.
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements based on our audit. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.
Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audit provides a reasonable basis for our opinion.
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Critical Audit Matters
Critical audit matters are matters arising from the current period audit of the financial statements that were communicated or required to be communicated to the audit committee and that: (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments. We determined that there are no critical audit matters.
/s/ CBIZ CPAS P.C.
CBIZ CPAs P.C.
We have served as the Company’s auditor since 2008 (such date takes into account the acquisition of the attest business of Marcum LLP by CBIZ CPAs P.C. effective November 1, 2024).
Saddle Brook, NJ
March 27, 2026
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To the Shareholders and Board of Directors of
Air Industries Group
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheet of Air Industries Group and subsidiaries (the “Company”) as of December 31, 2024, the related consolidated statements of operations, changes in stockholders’ equity and cash flows for the year ended December 31, 2024, and the related notes (collectively referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2024, and the results of its operations and its cash flows for the year ended December 31, 2024 in conformity with accounting principles generally accepted in the United States of America.
Explanatory Paragraph — Going Concern
The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As more fully described in Note 1, the Current Credit Facility expires on December 30, 2025. In addition, the Company is required to maintain a collection account with its lender into which substantially all the Company’s cash receipts are remitted. If the Company’s lender were to cease lending and keep the funds remitted to the collection account, the Company would lack the funds to continue its operations. The current credit facility expiration date and the rights granted to the lender, combined with the reasonable possibility that the Company might fail to meet covenants in the future, raise substantial doubt about its ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 1. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements based on our audit. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit, we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.
Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audit provides a reasonable basis for our opinion.
/s/ Marcum LLP
Marcum LLP
We have served as the Company’s auditor from 2008 through 2025.
Saddle Brook, NJ
April 15, 2025
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Consolidated Balance Sheets
	
	 
	December 31,
2025
	 
	December 31,
2024

	 
	 
	
	
	

	ASSETS
	 
	 
	 
	 
	 
	 
	 
	 

	Current Assets
	 
	 
	 
	 
	 
	 
	 
	 

	Cash
	 
	$
	680,000
	 
	 
	$
	753,000
	 

	Restricted Cash
	 
	 
	3,930,000
	 
	 
	 
	—
	 

	Accounts Receivable, Net of Allowance for Credit Losses of $464,000 and $396,000
	 
	 
	7,071,000
	 
	 
	 
	8,900,000
	 

	Inventory
	 
	 
	34,261,000
	 
	 
	 
	28,811,000
	 

	Prepaid Expenses and Other Current Assets
	 
	 
	766,000
	 
	 
	 
	371,000
	 

	Contract Costs Receivable
	 
	 
	—
	 
	 
	 
	296,000
	 

	Prepaid Taxes
	 
	 
	76,000
	 
	 
	 
	56,000
	 

	Total Current Assets
	 
	 
	46,784,000
	 
	 
	 
	39,187,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Property and Equipment, Net
	 
	 
	9,501,000
	 
	 
	 
	8,809,000
	 

	Finance Lease Right-Of-Use-Assets
	 
	 
	916,000
	 
	 
	 
	1,113,000
	 

	Operating Lease Right-Of-Use-Assets
	 
	 
	514,000
	 
	 
	 
	1,190,000
	 

	Deferred Financing Costs, Net, Deposits and Other Assets
	 
	 
	614,000
	 
	 
	 
	712,000
	 

	TOTAL ASSETS
	 
	$
	58,329,000
	 
	 
	$
	51,011,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	LIABILITIES AND STOCKHOLDERS’ EQUITY
	 
	 
	 
	 
	 
	 
	 
	 

	Current Liabilities
	 
	 
	 
	 
	 
	 
	 
	 

	Debt
	 
	$
	23,721,000
	 
	 
	$
	18,362,000
	 

	Subordinated Notes – Related Party
	 
	 
	4,871,000
	 
	 
	$
	—
	 

	Accounts Payable and Accrued Expenses
	 
	 
	7,903,000
	 
	 
	 
	7,015,000
	 

	Operating Lease Liabilities
	 
	 
	702,000
	 
	 
	 
	881,000
	 

	Deferred Gain on Sale
	 
	 
	28,000
	 
	 
	 
	38,000
	 

	Customer Deposits
	 
	 
	391,000
	 
	 
	 
	1,115,000
	 

	Total Current Liabilities
	 
	 
	37,616,000
	 
	 
	 
	27,411,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Long Term Liabilities
	 
	 
	 
	 
	 
	 
	 
	 

	Debt
	 
	 
	1,512,000
	 
	 
	 
	1,759,000
	 

	Subordinated Notes – Related Party
	 
	 
	—
	 
	 
	 
	6,162,000
	 

	Operating Lease Liabilities
	 
	 
	—
	 
	 
	 
	702,000
	 

	Deferred Gain on Sale
	 
	 
	—
	 
	 
	 
	29,000
	 

	TOTAL LIABILITIES
	 
	 
	39,128,000
	 
	 
	 
	36,063,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Commitments and Contingencies (see Note 12)
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Stockholders’ Equity
	 
	 
	 
	 
	 
	 
	 
	 

	Preferred Stock, par value $.001 – Authorized 3,000,000 shares, 0 shares outstanding, at both December 31, 2025 and December 31, 2024.
	 
	 
	—
	 
	 
	 
	—
	 

	Common Stock – Par Value $.001 – Authorized 6,000,000 shares, 4,776,454 and 3,474,970 shares issued and outstanding as of December 31, 2025 and December 31, 2024, respectively
	 
	 
	5,000
	 
	 
	 
	3,000
	 

	Additional Paid-In Capital
	 
	 
	89,608,000
	 
	 
	 
	84,052,000
	 

	Accumulated Deficit
	 
	 
	(70,412,000
	)
	 
	 
	(69,107,000
	)

	TOTAL STOCKHOLDERS’ EQUITY
	 
	 
	19,201,000
	 
	 
	 
	14,948,000
	 

	TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY
	 
	$
	58,329,000
	 
	 
	$
	51,011,000
	 


See Notes to Consolidated Financial Statements
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Consolidated Statements of Operations
For the Years Ended December 31,
	
	 
	2025
	 
	2024

	Net Sales
	 
	$
	47,921,000
	 
	 
	$
	55,108,000
	 

	Cost of Sales
	 
	 
	39,734,000
	 
	 
	 
	46,176,000
	 

	Gross Profit
	 
	 
	8,187,000
	 
	 
	 
	8,932,000
	 

	Operating Expenses
	 
	 
	8,525,000
	 
	 
	 
	8,473,000
	 

	(Loss)/Income from Operations
	 
	 
	(338,000
	)
	 
	 
	459,000
	 

	Interest Expense
	 
	 
	(1,485,000
	)
	 
	 
	(1,421,000
	)

	Interest Expense – Related Parties
	 
	 
	(356,000
	)
	 
	 
	(472,000
	)

	Other Income, Net
	 
	 
	743,000
	 
	 
	 
	68,000
	 

	Loss before Benefit From Income Taxes
	 
	 
	(1,436,000
	)
	 
	 
	(1,366,000
	)

	Benefit from Income Taxes
	 
	 
	(131,000
	)
	 
	 
	—
	 

	Net Loss
	 
	$
	(1,305,000
	)
	 
	$
	(1,366,000
	)

	Loss per share – Basic and diluted
	 
	$
	(0.31
	)
	 
	$
	(0.41
	)

	Weighted Average Shares Outstanding – Basic and diluted
	 
	 
	4,216,918
	 
	 
	 
	3,336,464
	 


See Notes to Consolidated Financial Statements
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Consolidated Statements of Changes in Stockholders’ Equity
For the Years Ended December 31, 2025 and 2024
	
	 
	
Common Stock
	 
	Additional 
Paid-in 
Capital
	 
	Accumulated 
Deficit
	 
	Total 
Stockholders’ 
Equity

	 
	 
	Shares
	 
	Amount
	 
	
	
	
	
	

	Balance January 1, 2024
	 
	3,303,045
	 
	$
	3,000
	 
	$
	82,928,000
	 
	 
	$
	(67,741,000
	)
	 
	$
	15,190,000
	 

	Common Stock issued for directors fees
	 
	39,845
	 
	 
	—
	 
	 
	157,000
	 
	 
	 
	—
	 
	 
	 
	157,000
	 

	Stock Based Compensation
	 
	—
	 
	 
	—
	 
	 
	640,000
	 
	 
	 
	—
	 
	 
	 
	640,000
	 

	Exercise of stock options
	 
	15,229
	 
	 
	—
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	—
	 

	Common Stock issued for cash
	 
	116,851
	 
	 
	—
	 
	 
	327,000
	 
	 
	 
	—
	 
	 
	 
	327,000
	 

	Net Loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	 
	(1,366,000
	)
	 
	 
	(1,366,000
	)

	Balance, December 31, 2024
	 
	3,474,970
	 
	$
	3,000
	 
	$
	84,052,000
	 
	 
	$
	(69,107,000
	)
	 
	$
	14,948,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Common Stock issued for directors fees
	 
	30,699
	 
	 
	—
	 
	 
	108,000
	 
	 
	 
	—
	 
	 
	 
	108,000
	 

	Stock Based Compensation
	 
	—
	 
	 
	—
	 
	 
	939,000
	 
	 
	 
	—
	 
	 
	 
	939,000
	 

	Common Stock issued for cash
	 
	1,213,593
	 
	 
	2,000
	 
	 
	4,636,000
	 
	 
	 
	—
	 
	 
	 
	4,638,000
	 

	Common Stock issued upon settlement of restricted stock units, net
	 
	57,192
	 
	 
	—
	 
	 
	(127,000
	)
	 
	 
	—
	 
	 
	 
	(127,000
	)

	Net Loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	 
	(1,305,000
	)
	 
	 
	(1,305,000
	)

	Balance, December 31, 2025
	 
	4,776,454
	 
	$
	5,000
	 
	$
	89,608,000
	 
	 
	$
	(70,412,000
	)
	 
	$
	19,201,000
	 


See Notes to Consolidated Financial Statements
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Consolidated Statements of Cash Flows
For the Years Ended December 31,
	
	 
	2025
	 
	2024

	CASH FLOWS FROM OPERATING ACTIVITIES
	 
	 
	 
	 
	 
	 
	 
	 

	Net Loss
	 
	$
	(1,305,000
	)
	 
	$
	(1,366,000
	)

	Adjustments to reconcile net loss to net cash provided by operating activities
	 
	 
	 
	 
	 
	 
	 
	 

	Depreciation of property and equipment
	 
	 
	2,499,000
	 
	 
	 
	2,072,000
	 

	Stock-based Compensation
	 
	 
	1,047,000
	 
	 
	 
	797,000
	 

	Amortization of Finance Lease Right-of-Use Assets
	 
	 
	197,000
	 
	 
	 
	176,000
	 

	Amortization of Operating Lease Right-of-Use Assets
	 
	 
	676,000
	 
	 
	 
	676,000
	 

	Deferred gain on sale of real estate
	 
	 
	(39,000
	)
	 
	 
	(38,000
	)

	(Gain)/Loss on sale of equipment
	 
	 
	(68,000
	)
	 
	 
	(15,000
	)

	Allowances for Credit Losses
	 
	 
	68,000
	 
	 
	 
	52,000
	 

	Amortization of deferred financing costs
	 
	 
	69,000
	 
	 
	 
	68,000
	 

	Changes in Operating Assets and Liabilities
	 
	 
	 
	 
	 
	 
	 
	 

	(Increase) Decrease in Operating Assets:
	 
	 
	 
	 
	 
	 
	 
	 

	Accounts receivable
	 
	 
	1,761,000
	 
	 
	 
	(1,060,000
	)

	Inventory
	 
	 
	(5,450,000
	)
	 
	 
	1,040,000
	 

	Prepaid expenses and other current assets
	 
	 
	(395,000
	)
	 
	 
	(74,000
	)

	Contract costs receivable
	 
	 
	296,000
	 
	 
	 
	—
	 

	Prepaid taxes
	 
	 
	(20,000
	)
	 
	 
	(19,000
	)

	Deposits and other assets
	 
	 
	29,000
	 
	 
	 
	375,000
	 

	Increase (Decrease) in Operating Liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Accounts payable and accrued expenses
	 
	 
	888,000
	 
	 
	 
	961,000
	 

	Operating lease liabilities
	 
	 
	(881,000
	)
	 
	 
	(879,000
	)

	Customer deposits
	 
	 
	(724,000
	)
	 
	 
	(2,442,000
	)

	NET CASH (USED IN) PROVIDED BY OPERATING ACTIVITIES
	 
	 
	(1,352,000
	)
	 
	 
	324,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	CASH FLOWS FROM INVESTING ACTIVITIES
	 
	 
	 
	 
	 
	 
	 
	 

	Purchase of property and equipment
	 
	 
	(3,322,000
	)
	 
	 
	(2,301,000
	)

	Proceeds from sale of fixed assets
	 
	 
	200,000
	 
	 
	 
	16,000
	 

	NET CASH USED IN INVESTING ACTIVITIES
	 
	 
	(3,122,000
	)
	 
	 
	(2,285,000
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 

	CASH FLOWS FROM FINANCING ACTIVITIES
	 
	 
	 
	 
	 
	 
	 
	 

	Note payable – revolver – net – Current Credit Facility
	 
	 
	4,713,000
	 
	 
	 
	2,101,000
	 

	Proceeds from term loan – Current Credit Facility
	 
	 
	1,640,000
	 
	 
	 
	1,006,000
	 

	Proceeds from term loan – Solar Facility
	 
	 
	—
	 
	 
	 
	8,000
	 

	Net proceeds from Common Stock issued for cash
	 
	 
	4,638,000
	 
	 
	 
	327,000
	 

	Payments for taxes related to net share settlement of equity awards
	 
	 
	(127,000
	)
	 
	 
	—
	 

	Payments of subordinated Notes – Related party
	 
	 
	(1,291,000
	)
	 
	 
	—
	 

	Payments of term loan – Current Credit Facility
	 
	 
	(1,010,000
	)
	 
	 
	(869,000
	)

	Payments of finance lease obligations
	 
	 
	(223,000
	)
	 
	 
	(196,000
	)

	Payments of loan payable – financed asset
	 
	 
	(9,000
	)
	 
	 
	(9,000
	)

	NET CASH PROVIDED BY FINANCING ACTIVITIES
	 
	 
	8,331,000
	 
	 
	 
	2,368,000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	NET INCREASE IN CASH
	 
	 
	3,857,000
	 
	 
	 
	407,000
	 

	CASH AT BEGINNING OF YEAR
	 
	 
	753,000
	 
	 
	 
	346,000
	 

	CASH AT END OF YEAR
	 
	$
	4,610,000
	 
	 
	$
	753,000
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For the Years Ended December 31,
	
	 
	2025
	 
	2024

	Supplemental cash flow information
	 
	 
	 
	 
	 
	 

	Cash paid during the year for interest
	 
	$
	1,829,000
	 
	$
	1,849,000

	Cash paid during the year for taxes
	 
	$
	21,000
	 
	$
	20,000

	 
	 
	 
	 
	 
	 
	 

	Supplemental Disclosure of non-cash investing and finance activities
	 
	 
	 
	 
	 
	 

	Financing from Solar Credit Facility directly to contractor
	 
	$
	—
	 
	$
	533,000

	Acquisition of financed lease asset
	 
	$
	—
	 
	$
	319,000


See Notes to Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Note 1. ORGANIZATION AND BASIS OF PRESENTATION
Organization
Air Industries Group is a Nevada corporation (“AIRI”). As of and for the years ended December 31, 2025 and 2024, the accompanying consolidated financial statements presented are those of AIRI, and its wholly-owned subsidiaries; Air Industries Machining Corp. (“AIM”), Nassau Tool Works, Inc. (“NTW”), and the Sterling Engineering Corporation (“Sterling”), (together, the “Company”).
Principal Business Activity
The Company is a leading manufacturer of precision assemblies and components for large aerospace and defense prime contractors. Its products include landing gears, flight controls, engine mounts and components for aircraft jet engines, ground turbines and other complex machines. Most of its machined components and assemblies are integral to high-profile platforms and named programs including the F-18 Hornet, the E2D Hawkeye, the UH-60 Black Hawk Helicopter, the Geared Turbo-Fan Engine, the CH-53 Helicopter, the F-35 Lighting II (also known as the Joint Strike Fighter) and the F-15 Eagle Tactical Fighter.
The Company’s direct customers are primarily large aerospace and defense prime contractors. The ultimate end-users for most of its products are the U.S. Government, international governments, and commercial global airlines.
Basis of Presentation
The accompanying consolidated financial statements of the Company have been prepared in accordance with generally accepted accounting principles (“GAAP”) in the United States of America and the rules and regulations of the Securities and Exchange Commission. All dollar amounts have been rounded to the nearest whole number. As a result, totals may not sum precisely due to rounding.
Going Concern and Management’s Plan
As of December 31, 2025, debt under the Company’s Current Credit Facility and Related Party Subordinated Notes approximates $28,344,000. The Current Credit Facility is scheduled to expire on September 30, 2026, and the Related Party Subordinated Notes mature on October 1, 2026. These obligations are classified as current liabilities on the consolidated balance sheets as of December 31, 2025. As a result of the aforementioned and rights that the Current Credit Facility lender could exercise, there is substantial doubt about the Company’s ability to continue as a going concern for the twelve months following the date of filing of these consolidated financial statements. 
The Company is actively engaged in constructive discussions with various lenders as the Company has been advised by its lender that it will not renew its Current Credit Facility. While these discussions have been professional and remain ongoing, there can be no assurance that agreements will be reached with existing lenders or through alternative financing sources.
To support current operations and strategic initiatives, the Company has raised capital through public market sales of its common stock since December 2024 and believes it can continue to access equity markets in future periods. During the year ended December 31, 2025, the Company generated gross proceeds of $4,869,000 through an At The Market (“ATM”) Offering, of which approximately $3,930,000 is restricted for the benefit of the Current Credit Facility lender. In light of ongoing negotiations with all of our lenders and the terms of the Merger Agreement with Tenax, the Company has temporarily paused all equity raising activity. 
As of December 31, 2025, the Company was in compliance with its minimum Fixed Coverage Charge ratio (“FCCR”) of 1.10x on a quarterly basis as well as the requirement that fixed asset acquisitions not exceed $3,300,000. All other financial and business covenants under the terms its Current Credit Facility were met as of December 31, 2025. The terms of all outstanding indebtedness are discussed further in “Note 8. Debt”. 
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Note 1. ORGANIZATION AND BASIS OF PRESENTATION (cont.)
The Company is required to maintain a collection account with its lender into which substantially all cash receipts are remitted. Additionally, if the Company were to be in default of its Current Credit Facility the lender could choose to exercise its rights, for example, increasing the rate of interest or refusing to make loans under the revolving portion of the Current Credit Facility and keep the funds remitted to the collection account. If the lender were to raise the rate of interest or exercise other remedies available under the Current Credit Facility, it would adversely impact the Company’s operating results. If the lender were to cease making new loans under the revolving facility or limit availability under the revolving facility, the Company would lack the funds to continue operations or, possibly, expand its operations.
As a result of recent contract awards, as of December 31, 2025, the Company had total unfilled contract values amounting to $270.1 million (including its $136.8 million in funded backlog plus additional potential funded orders against Long-Term Agreements (“LTAs”). These unfilled contract values support a positive outlook for future growth; however, extended lead times for raw material procurement and the complexity of manufacturing processes are expected to delay revenue acceleration until late 2026. 
The Company generally sources its raw material, principally metal casting or forgings, from domestic sources. As such, the Company is generally not exposed to increased prices on imports but would be subject to increased prices if proposed tariffs or disruptions in supply chains resulting from tariffs or other geopolitical events, cause the general level of prices for its products to increase. One component used by the Company on a key commercial aviation program is sourced from China. The Company’s contract with its customer for the product requires the Company to absorb the first five percent (5%) of any cost increases with further increases absorbed by the customer. 
A substantial portion of the Company’s products are used in United States military aviation and as such, changes in the US defense budget are more material to demand than to changes in general economic conditions. However, the Company does have significant exposure in commercial aviation; demand for these products may be reduced if general economic conditions deteriorate reducing demand for commercial air travel.
The accompanying consolidated financial statements do not include any adjustments relating to the recoverability and classification of recorded assets or the classification of liabilities that might be necessary should the Company be unable to continue as a going concern.
Note 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation
The accompanying consolidated financial statements include accounts of the Company and its wholly-owned subsidiaries. Significant intercompany accounts and transactions have been eliminated in consolidation.
Accounts Receivable
Accounts receivable are carried at the original invoice amount less an estimate made for expected credit losses based on a review of all outstanding amounts on a quarterly basis. Management determines the allowance for expected credit losses primarily using historical experience as well as current conditions that affect the collectability of the reported amount. Accounts receivable are written off when deemed uncollectible. Bad debt expenses are recorded in operating expenses on the consolidated statements of operations.
Inventory Valuation
The Company values inventory at the lower of cost or estimated net realizable value using the first-in first out method. The Company periodically evaluates inventory items not secured by backlog and establishes write-downs to estimated net realizable value for excess quantities, slow-moving goods, obsolescence and for other impairments of value. Adjustments to inventory net realizable value are recorded in cost of sales.
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Note 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)
Property and Equipment
Property and equipment are carried at cost net of accumulated depreciation and amortization. Repair and maintenance charges are expensed as incurred. Property, equipment, and improvements are depreciated using the straight-line method over the estimated useful lives of the assets or the particular improvements. Expenditures for repairs and improvements in excess of $10,000 that add to the productive capacity or extend the useful life of an asset are capitalized. Upon disposition, the cost and related accumulated depreciation are removed from the accounts and any related gain or loss is reflected in earnings. 
Long-Lived Assets
Long-lived assets are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to future undiscounted net cash flows expected to be generated by the asset. If such assets are considered to be impaired, the impairment to be recognized is measured by the amount by which the carrying amount of the assets exceeds the fair value of the assets. There were no events triggering a review for impairment during the years ended December 31, 2025 and 2024.
Deferred Financing Costs
Costs incurred with obtaining and executing revolving debt arrangements are capitalized and recorded in other Deferred financing costs, net, deposits, and other assets and amortized using the effective interest method over the term of the related debt. Costs incurred with obtaining and executing other debt arrangements are presented as a direct deduction from the carrying value of the associated debt and also amortized using the effective interest method over the term of the related debt. The amortization of financing costs is included in interest expense in the Consolidated Statements of Operations.
Contract Costs Receivable
Contract costs receivable represent costs to be reimbursed from a terminated contract. Contract costs receivable totals $0 at December 31, 2025 and $296,000 at December 31, 2024. The Company collected this receivable on March 18, 2025. 
Risks and Uncertainties
The continuing impacts of rising interest rates, inflation, changes in foreign currency exchange rates and geopolitical developments, such as the ongoing conflict between Russia and Ukraine, the ongoing conflict between Israel and Hamas, and the ongoing conflict between the United States, Israel and Iran, the imposition of tariffs and shifts in international alliances, have resulted, and may continue to result, in a global slowdown of economic activity, which may decrease demand for a broad variety of goods and services, including those provided by the Company’s clients and as a result, the Company, while also disrupting supply channels, sales channels and advertising and marketing activities for an unknown period of time. Additionally, recent changes to U.S. policy implemented by the U.S. Congress, and the Executive Branch and the responses of other nations to such actions have impacted and may in the future impact, among other things, the U.S. and global economy, international alliances and trade relations, unemployment, immigration, healthcare, taxation, the U.S. regulatory environment, inflation and other areas. As a result of the current uncertainty regarding economic activity, the Company is unable to predict the size and duration of the impact on its revenue and its results of operations, if any, of actions taken to date and those that may occur in the future. The extent of the potential impact of these macroeconomic factors on the Company’s operational and financial performance will depend on a variety of factors, including the extent of geopolitical disruption and its impact on the Company’s clients, partners, industry, and employees, all of which are uncertain at this time and cannot be accurately predicted. The Company continues to monitor the effects of these macroeconomic factors and intends to take steps deemed appropriate to limit the impact on its business.
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Note 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)
There can be no assurance that precautionary measures, whether adopted by the Company or imposed by others, will be effective, and such measures could negatively affect its sales, marketing, and client service efforts, delay and lengthen its sales cycles, decrease its employees’, clients’, or partners’ productivity, or create operational or other challenges, any of which could harm its business and results of operations.
Segment Reporting
Operating segments are identified as components of an enterprise about which separate discrete financial information is available for evaluation by the operating decision makers, or decision-making group, in making decisions on how to allocate resources and assess performance. The Company operates as a single reportable segment, as the Chief Operating Decision Maker (“CODM”) reviews financial performance and makes decisions on a consolidated basis. (See Note 15. Segment Reporting).
Revenue Recognition
The Company recognizes revenue to depict the transfer of promised goods to customers in an amount that reflects the consideration to which the Company expects to be entitled in exchange for those goods.
Revenue is recognized as the customer obtains control of the goods and services promised in the contract (i.e., performance obligations). In evaluating our contracts with our customers, we have determined that there is no future performance obligation once delivery has occurred.
The Company’s revenue is generated from fixed-price contracts. Under fixed-price contracts, the Company agrees to perform the specified work for a pre-determined price, which is estimated during the bidding process before the contract is awarded. To the extent actual costs vary from the estimates upon which the price was negotiated, the Company will generate more or less profit or could incur a loss.
The Company evaluates the products promised in each contract at inception to determine whether the contract should be accounted for as having one or more performance obligations. The Company’s contracts are typically accounted for as one performance obligation. The Company classifies net sales as products on its consolidated statements of operations based on the predominant attributes of the performance obligations.
The Company determines the transaction price for each contract based on the consideration expected to be received for the products being provided under the contract.
At the inception of a contract, the Company estimates the transaction price based on its current rights and does not contemplate future modifications (including unexercised options) or follow-on contracts until they become legally enforceable. Contracts can be subsequently modified to include changes in specifications, requirements or price, which may create new or change existing enforceable rights and obligations. Depending on the nature of the modification, the Company considers whether to account for the modification as an adjustment to the existing contract or as a separate contract. Generally, modifications to contracts are not distinct from the existing contract due to the significant integration and interrelated tasks provided in the context of the contract. Therefore, such modifications are accounted for as if they were part of the existing contract and recognized as a cumulative adjustment to revenue.
The Company recognizes revenue at the point in time in which the performance obligation is fully satisfied. This is satisfied when the product has shipped, which is the point in time the customer obtains control of the product and the Company no longer maintains control of the product.
Payment terms and conditions vary by contract, although terms generally include a requirement of payment within 30 to 75 days.
F-33

Table of Contents
AIR INDUSTRIES GROUP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Note 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)
Payments received in advance from customers are recorded as customer deposits until earned, at which time revenue is recognized. The Terms and Conditions contained in customer purchase orders often provide for liquidated damages in the event that a stop work or contract termination order is issued prior to final delivery. While the products manufactured are specific to the type of aircraft that they are used on, there are alternate customers that can acquire and utilize these products.
Warranties are provided on certain contracts, but do not provide for services beyond standard assurances and are therefore not considered to be separate performance obligations. Warranties during the years ended December 31, 2025 and 2024, were not material.
Customer Deposits
The Company receives advance payments on certain contracts with the remainder of the contract balance due upon the shipment of the final product once the customer inspects and approves the product for shipment. At that time, the entire amount will be recognized as revenue and the deposit will be applied to the customer’s invoice.
At December 31, 2025 and 2024, customer deposits were $391,000 and $1,115,000, respectively. The Company recognized revenue of $724,000 during year ended December 31, 2025, that was included in the customer deposits balance as of December 31, 2024. The Company recognized revenue of $2,442,000 during the year ended December 31, 2024, that was included in the customer deposits balance of $3,557,000 as of December 31, 2023. 
Backlog
Backlog represents the value of orders received pursuant to Long-Term Agreements (“LTA”) or spot orders pursuant to a customer purchase order. As of December 31, 2025, backlog relating to remaining performance obligations on contracts was approximately $136.8 million. The Company estimates that a substantial portion of this backlog will be recognized as net sales during the next twenty-four months, with the rest thereafter. This expectation assumes that raw material suppliers and outsourced processing is completed and delivered on time and that the Company’s customers will accept delivery as scheduled. The Company anticipates that sales during the aforementioned periods will also include sales from expected new orders that are not in our backlog. 
Use of Estimates
In preparing the financial statements, management is required to make estimates and assumptions that affect the reported amounts in the financial statements and accompanying notes. The more significant management estimates are inventory valuation, and income tax provision. Actual results could differ from those estimates. Changes in facts and circumstances may result in revised estimates, which are recorded in the period in which they become known.
Credit and Concentration Risks
A large percentage of the Company’s revenues are derived directly from large aerospace and defense prime contractors for which the ultimate end-user is the U.S. Government, international governments or commercial airlines.
The composition of customers that exceeded 10% of net sales for the years ended December 31, 2025 or 2024 are shown below:
	
	 
	Percentage of Net Sales

	Customer
	 
	2025
	 
	2024

	RTX(A)
	 
	36.2
	%
	 
	29.3
	%

	Lockheed Martin
	 
	32.3
	%
	 
	25.1
	%

	Northrop
	 
	6.7
	%
	 
	18.3
	%


____________
(A)     RTX includes Collins Landing Systems and Collins Aerostructures 
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Note 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)
The composition of customers that exceeded 10% of accounts receivable at December 31, 2025 or 2024 are shown below:
	
	 
	Percentage of Net Receivables

	Customer
	 
	2025
	 
	2024

	RTX(A)
	 
	39.8
	%
	 
	38.2
	%

	Lockheed
	 
	11.9
	%
	 
	8.6
	%

	Ontic
	 
	7.6
	%
	 
	14.6
	%

	Northrop
	 
	1.3
	%
	 
	11.0
	%


____________
(A)     RTX includes Collins Landing Systems and Collins Aerostructures 
Disaggregation of Revenue
The following table summarizes revenue from contracts with customers for the years ended December 31, 2025 and 2024:
	Product
	 
	December 31, 
2025
	 
	December 31, 
2024

	Military
	 
	$
	27,921,000
	 
	$
	38,498,000

	Commercial
	 
	 
	20,000,000
	 
	 
	16,610,000

	Total
	 
	$
	47,921,000
	 
	$
	55,108,000


Cash
For the years ended December 31, 2025 and 2024, the Company had occasionally maintained balances in its bank accounts that were in excess of the FDIC limit. The Company has not experienced any losses on these accounts.
As of December 31, 2025, and December 31, 2024 the Company reported restricted cash of $3,930,000 and $0 on its consolidated balance sheets. Restricted cash represents proceeds from the Company’s ATM offering that are pledged as security for its obligations under the Current Credit Facility. 
The following table reconciles cash and restricted cash reported with the condensed consolidated balance sheets to the total amount shown in the condensed consolidated statements of cash flows:
	
	 
	December 31, 
2025
	 
	December 31, 
2024

	Cash
	 
	$
	680,000
	 
	$
	753,000

	Restricted Cash
	 
	 
	3,930,000
	 
	 
	—

	Total cash and restricted cash
	 
	$
	4,610,000
	 
	$
	753,000


Major Suppliers
The Company utilizes sole-source suppliers to supply raw materials or other parts used in production. These suppliers are its only source for such parts and, therefore, in the event any of them were to go out of business or be unable or unwilling to provide parts for any reason, its business could be severely harmed.
Income Taxes
The Company accounts for income taxes in accordance with accounting guidance now codified as Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 740, “Income Taxes,” which requires that the Company recognize deferred tax liabilities and assets based on the differences between the financial statement carrying amounts and the tax bases of assets and liabilities, using enacted tax rates in effect in the years the differences are expected to reverse.
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The provision for, or benefit from, income taxes includes deferred taxes resulting from the temporary differences in income for financial and tax purposes using the liability method. Such temporary differences result primarily from the differences in the carrying value of assets and liabilities. Future realization of deferred income tax assets requires sufficient taxable income within the carryback, carryforward period available under tax law. We evaluate, on a quarterly basis whether, based on all available evidence, it is probable that the deferred income tax assets are realizable. Valuation allowances are established when it is more likely than not that the tax benefit of the deferred tax asset will not be realized. The evaluation, as prescribed by ASC 740-10, includes the consideration of all available evidence, both positive and negative, regarding historical operating results including recent years with reported losses, the estimated timing of future reversals of existing taxable temporary differences, estimated future taxable income exclusive of reversing temporary differences and carryforwards, and potential tax planning strategies which may be employed to prevent an operating loss or tax credit carryforward from expiring unused.
The Company accounts for uncertainties in income taxes under the provisions of ASC 740 which clarify the accounting for uncertainty in income taxes recognized in an enterprise’s financial statements. The standard prescribes a recognition threshold and measurement attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. The Subtopic provides guidance on the de-recognition, classification, interest and penalties, accounting in interim periods, disclosure and transition.
Earnings (Loss) per share
Basic earnings (loss) per share (“EPS”) is computed by dividing the net loss applicable to common stockholders by the weighted-average number of shares of common stock outstanding for the period.
For purposes of calculating diluted earnings (loss) per common share, the numerator includes net income (loss) plus interest on convertible notes payable assumed converted as of the first day of the period. The denominator includes both the weighted-average number of shares of common stock outstanding during the period and the number of common stock equivalents if the inclusion of such common stock equivalents is dilutive. Dilutive common stock equivalents potentially include stock options and warrants using the treasury stock method and convertible notes payable using the if-converted method.
There were no adjustments to net loss applicable to common shareholders utilized to calculate EPS.
The following securities have been excluded from the calculation as the exercise price was greater than the average market price of the common stock and because the effect of including these potential shares was anti-dilutive due to the net loss incurred during that period:
	
	 
	December 31, 
2025
	 
	December 31, 
2024

	Stock Options
	 
	425,703
	 
	417,003

	Restricted Stock units
	 
	188,418
	 
	282,628

	Convertible notes payable
	 
	361,700
	 
	405,800

	 
	 
	975,821
	 
	1,105,431


Stock-Based Compensation
The Company accounts for stock-based compensation in accordance with FASB ASC 718, “Compensation — Stock Compensation.” Under the fair value recognition provision of the ASC, stock-based compensation cost is estimated at the grant date based on the fair value of the award. The Company estimates the fair value of stock options and warrants granted using the Black-Scholes-Merton option pricing model and stock grants at their closing reported market value. Stock compensation expense for employees amounted to $939,000 and $640,000 for the years ended December 31, 2025 and 2024, respectively. Stock compensation expense for directors amounted to $108,000 and $157,000 for the years ended December 31, 2025 and 2024, respectively. Stock compensation expenses for employees and directors were included in operating expenses in the accompanying consolidated statements of operations. 
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Freight Out
Freight out is included in operating expenses and amounted to $52,000 and $67,000 for the years ended December 31, 2025 and 2024, respectively. 
Leases
In accordance with FASB ASC 842, “Leases” (“ASC 842”), the Company records a right-of-use (ROU) asset and a lease liability on the balance sheet for all leases with terms longer than 12 months and classifies them as either operating or finance leases. The lease classification affects the expense recognition in the consolidated statement of operations. Operating lease charges are recorded entirely in operating expenses. Finance lease charges are split, where amortization of the right-of- use asset is recorded in operating expenses and an implied interest component is recorded in interest expense.
At the inception of an arrangement, the Company determines whether the arrangement is or contains a lease based on the unique facts and circumstances present and the classification of the lease including whether the contract involves the use of a distinct identified asset, whether the Company obtains the right to substantially all of the economic benefit from the use of the asset, and whether the Company has the right to direct the use of the asset. Leases with a term greater than one year are recognized on the balance sheet as ROU assets, lease liabilities and, if applicable, long-term lease liabilities. The Company has elected not to recognize on the balance sheet leases with terms of one year or less under the practical expedient. For contracts with lease and non-lease components, the Company has elected not to allocate the contract consideration, and to account for the lease and non-lease components as a single lease component.
Lease liabilities and their corresponding ROU assets are recorded based on the present value of lease payments over the expected lease term. The implicit rates within the Company’s operating leases are generally not determinable and, therefore, the Company uses the incremental borrowing rate at the lease commencement date to determine the present value of lease payments. The determination of the Company’s incremental borrowing rate requires judgment. The Company determines the incremental borrowing rate for each lease using its estimated borrowing rate, adjusted for various factors including level of collateralization, term and currency to align with the terms of the lease. The operating lease ROU asset also includes any lease prepayments, offset by lease incentives.
An option to extend the lease is considered in connection with determining the ROU asset and lease liability when it is reasonably certain the Company will exercise that option. An option to terminate is considered unless it is reasonably certain we will not exercise the option.
Assets held under finance lease obligations are depreciated over the shorter of their related lease terms or their estimated useful lives.
Recently Issued Accounting Pronouncements
In December 2023, the FASB issued ASU 2023-09 “Income Taxes (Topic 740): Improvements to Income Tax Disclosures”, related to improvements to income tax disclosures. The amendments in this update require enhanced jurisdictional and other disaggregated disclosures for the effective tax rate reconciliation and income taxes paid. The amendments in this update are effective for fiscal years beginning after December 15, 2024. The Company adopted the guidance prospectively in the fiscal year beginning January 1, 2025 and additional required disclosures have been included in Note13.
In November 2024, the FASB issued ASU 2024-03, “Disaggregation of Income Statement Expenses”, which requires public business entities to disclose additional information about specific expense categories in the notes to financial statements at interim and annual reporting periods. The amendments in ASU 2024-03 are effective for annual reporting periods beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027. Early adoption is permitted. The Company is currently assessing the impact that adoption of this new accounting guidance will have on its consolidated financial statements and footnote disclosures.
The Company does not believe that any other recently issued, but not yet effective, accounting standards if currently adopted would have a material effect on the accompanying consolidated financial statements.
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The components of accounts receivable at December 31, are detailed as follows:
	
	 
	December 31, 
2025
	 
	December 31, 
2024

	Accounts Receivable Gross
	 
	$
	7,535,000
	 
	 
	$
	9,296,000
	 

	Allowance for Credit Losses
	 
	 
	(464,000
	)
	 
	 
	(396,000
	)

	Accounts Receivable Net
	 
	$
	7,071,000
	 
	 
	$
	8,900,000
	 


The allowance for credit losses for the years ended December 31, 2025 and 2024 is as follows:
	
	 
	Balance at 
Beginning of 
Year
	 
	Charged to 
Costs and 
Expenses
	 
	Deductions 
from 
Reserves
	 
	Balance at
End of 
Year

	Year ended December 31, 2025 Allowance for Credit Losses
	 
	$
	396,000
	 
	$
	164,000
	 
	$
	(96,000
	)
	 
	$
	464,000

	Year ended December 31, 2024 Allowance for Credit Losses
	 
	$
	344,000
	 
	$
	203,000
	 
	$
	(151,000
	)
	 
	$
	396,000


Note 4. INVENTORY
The components of inventory at December 31, consisted of the following:
	
	 
	December 31, 
2025
	 
	December 31, 
2024

	Raw Materials
	 
	$
	7,306,000
	 
	$
	6,318,000

	Work In Progress
	 
	 
	17,072,000
	 
	 
	13,028,000

	Semi-Finished Goods
	 
	 
	9,206,000
	 
	 
	8,805,000

	Final-Finished Goods
	 
	 
	677,000
	 
	 
	660,000

	Total Inventory
	 
	$
	34,261,000
	 
	$
	28,811,000


Note 5. PROPERTY AND EQUIPMENT
The components of property and equipment at December 31, consisted of the following:
	
	 
	December 31, 
2025
	 
	December 31, 
2024
	 
	 

	Land & Improvements
	 
	$
	313,000
	 
	 
	$
	300,000
	 
	 
	 

	Buildings and Improvements
	 
	 
	2,739,000
	 
	 
	 
	2,739,000
	 
	 
	31.5 years

	Machinery and Equipment
	 
	 
	26,953,000
	 
	 
	 
	25,592,000
	 
	 
	5 – 8 years

	Tools and Instruments
	 
	 
	16,278,000
	 
	 
	 
	15,238,000
	 
	 
	1.5 – 7 years

	Automotive Equipment
	 
	 
	266,000
	 
	 
	 
	266,000
	 
	 
	5 years

	Furniture and Fixtures
	 
	 
	309,000
	 
	 
	 
	309,000
	 
	 
	5 – 8 years

	Leasehold Improvements
	 
	 
	1,139,000
	 
	 
	 
	1,139,000
	 
	 
	Term of lease

	Computers and Software
	 
	 
	705,000
	 
	 
	 
	605,000
	 
	 
	4 – 6 years

	Total Property and Equipment
	 
	 
	48,702,000
	 
	 
	 
	46,188,000
	 
	 
	 

	Less: Accumulated Depreciation
	 
	 
	(39,201,000
	)
	 
	 
	(37,379,000
	)
	 
	 

	Property and Equipment, net
	 
	$
	9,501,000
	 
	 
	$
	8,809,000
	 
	 
	 


Depreciation expense for the years ended December 31, 2025 and 2024 was approximately $2,499,000 and $2,072,000, respectively. 
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The components of accounts payable and accrued expenses at December 31, are detailed as follows:
	
	 
	December 31, 
2025
	 
	December 31, 
2024

	Accounts Payable
	 
	$
	7,100,000
	 
	$
	5,580,000

	Accrued Payroll
	 
	 
	428,000
	 
	 
	369,000

	Accrued Bonuses
	 
	 
	—
	 
	 
	350,000

	Accrued Expenses – other
	 
	 
	375,000
	 
	 
	716,000

	Accounts Payable and accrued expenses
	 
	$
	7,903,000
	 
	$
	7,015,000


Note 7. SALE-LEASEBACK TRANSACTION
On October 24, 2006, the Company consummated a Sale — Leaseback Arrangement, whereby the Company sold the buildings and real property located in Bay Shore, New York (the “Bay Shore Property”) for a purchase price of $6,200,000. The Company realized a gain on the sale of $1,051,000 of which $300,000 was recognized during the year ended December 31, 2006. The remaining $751,000 is being recognized ratably over the remaining term of the twenty — year lease at approximately $38,000 per year. The gain is included in Other Income in the accompanying Consolidated Statements of Operations. The unrecognized portion of the gain in the amount of $28,000 and $67,000 as of December 31, 2025 and 2024, respectively, is classified as Deferred Gain on Sale in the accompanying Consolidated Balance Sheets. 
The Company accounted for these transactions under the provisions of FASB ASC 840-40, “Leases-Sale-Leaseback Transactions.”
Simultaneous with the closing of the sale of the Bay Shore Property, the Company entered into a 20-year lease (the “Lease”) expiring in September 2026 with the purchaser for the property. Base annual rent is approximately $540,000 for the first five years, $560,000 for the sixth year, and thereafter increases 3% per year. The Lease grants the Company an option to renew the Lease for an additional period of five years. The Company has on deposit with the landlord $89,000 as security for the performance of its obligations under the Lease. Pursuant to the terms of the Lease, the Company is required to pay all of the costs associated with the operation of the facilities, including, without limitation, insurance, taxes and maintenance. The lease also contains customary representations, warranties, obligations, conditions and indemnification provisions and grants the landlord customary remedies upon a breach of the lease by the Company, including the right to terminate the Lease and hold the Company liable for any deficiency in future rent. See Note 9 — Operating Lease Liabilities. 
Note 8. DEBT
Indebtedness to third parties consists of the following:
	
	 
	December 31, 
2025
	 
	December 31, 
2024

	Revolving loan to Webster Bank (“Webster”)
	 
	$
	17,618,000
	 
	 
	$
	12,905,000
	 

	Term loan, Webster
	 
	 
	5,855,000
	 
	 
	 
	5,225,000
	 

	CT Green Bank Loan
	 
	 
	971,000
	 
	 
	 
	970,000
	 

	Finance lease obligations
	 
	 
	784,000
	 
	 
	 
	1,007,000
	 

	Loans Payable – financed assets
	 
	 
	5,000
	 
	 
	 
	14,000
	 

	Subtotal
	 
	 
	25,233,000
	 
	 
	 
	20,121,000
	 

	Less: Current portion
	 
	 
	(23,721,000
	)
	 
	 
	(18,362,000
	)

	Long Term Portion
	 
	$
	1,512,000
	 
	 
	$
	1,759,000
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Current Credit Facility
The Company has a credit facility (“Current Credit Facility”) with Webster Bank that expires on September 30, 2026. This facility, which was entered into on December 31, 2019, was amended several times, and now provides for a $20,000,000 revolving loan (“Revolving Line of Credit”), and a $5,700,000 term loan (“Term Loan”). An additional advance under the Term Loan was made during the first quarter of 2025 in the amount of $1,640,000 and reference herein to the “Term Loan” for periods after the date of such advance include the $1,640,000. The loan is secured by a lien on substantially all of the assets of the Company. 
As of December 31, 2025, there is $17,618,000 outstanding under the Revolving Line of Credit and $5,855,000 under the Term Loan. 
As discussed in Note 1, the Current Credit Facility expires on September 30, 2026. Therefore, amounts owed under the agreement are classified as short term as of December 31, 2025.
The below table shows the timing of payments due under the Term Loan:
	For the year ending
	 
	Amount

	December 31, 2026
	 
	$
	5,855,000
	 

	Term Loan payable
	 
	 
	5,855,000
	 

	Less: Current portion of Term Loan payable
	 
	 
	(5,855,000
	)

	Total long-term portion of Term Loan payable
	 
	$
	—
	 


Interest expense related to the Current Credit Facility amounted to approximately $1,361,000 and $1,304,000 for the years ended December 31, 2025 and 2024, respectively. Interest expense includes the amortization of deferred finance costs of $69,000 and $68,000 in 2025 and 2024, respectively. 
The below summarizes various terms of the Current Credit Facility:
•        The Company was required to meet a Fixed Charge Coverage Ratio (as defined) that is determined at the end of each fiscal quarter on a rolling twelve month basis of 1.05x and beginning with the fiscal quarter ending September 30, 2025, the Company is required to meet a Fixed Coverage Charge Ratio of 1.25x. The Company achieved the required FCCR for the period ended September 30, 2025, but did not meet the required FCCR for the period ended June 30, 2025, having attained a ratio of only 0.76x. Pursuant to the 10th Amendment to the current credit facility (detailed below), the Company was required to and achieved the required Fixed Coverage Charge Ratio of 1.10x for the three months ending December 31, 2025. At both December 31, 2025 and 2024, the Company was in full compliance with its covenants.
The Current Credit Facility limits the amount of capital expenditures and dividends the Company can pay to its stockholders. As of December 31, 2025, the Company was in compliance with this Covenant.
Substantially all of the Company’s assets are pledged as collateral.
•        For so long as the Term Loan remains outstanding, if Excess Cash Flow (as defined) is a positive number for any fiscal year the Company shall pay an amount equal to the lesser of (i) twenty-five percent (25%) of the Excess Cash Flow for such fiscal year and (ii) the outstanding principal balance of the term loan. Such payment shall be applied to the outstanding principal balance of the Term Loan, on or prior to the April 15 immediately following such fiscal year. For the fiscal year ended December 31, 2025, based on the calculation there is no Excess Cash Flow payment required. 
•        Both the Revolving Line of Credit and the Term Loan will bear an interest rate equal to the greater of (i) 3.50% and (ii) a rate per annum equal to the rate per annum published from time to time in the “Money Rates” table of the Wall Street Journal (or such other presentation within The Wall Street Journal as may be adopted hereafter for such information) as the base or prime rate for corporate loans 
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at the nation’s largest commercial bank, less sixty-five hundredths (-0.65%) of one percent per annum. The average interest rate charged was 6.72% and 7.55% for the years ended December 31, 2025 and 2024, respectively. 
The below summarizes historical amendments to the Current Credit Facility
•        On May 31, 2024, the Company entered into a Seventh Amendment that waived the default caused by the failure to achieve the required Fixed Charge Coverage Ratio of the Sixth Amendment. This amendment further revised the Financial Covenants. For the six months ending June 30, 2025, EBITDA shall not be less than $740,000; for the nine months ending September 30, 2025, EBITDA shall not be less than $1,500,000; for the twelve months ending December 31, 2025, EBITDA shall not be less than $2,800,000. For the rolling twelve-month period ending March 31, 2025, the Company is required to achieve a Fixed Charge Coverage Ratio of 1.05x. Beginning with the rolling twelve-month period ending June 30, 2025, and going forward the required Fixed Charge Coverage Ratio is 1.25x. All other covenants remain unchanged. Additionally, this amendment increased the Term Loan by approximately $1,000,000 to $5,700,000, with monthly principal installments in the amount of $68,000. In connection with these changes, the Company paid an amendment fee of $20,000. 
•        On January 30, 2025, the Company entered into an Eighth Amendment to provide for an additional Term Loan in the amount of $1,640,000 for the acquisition of additional equipment. The monthly principal installments on this additional Term Loan are $19,524. This amendment further revised the Financial Covenants. For the rolling twelve-month period ending March 31, 2025 and June 30, 2025, the Company is required to achieve a Fixed Charge Coverage Ratio of 1.05x. Beginning with the rolling twelve-month period ending September 30, 2025 and going forward, the required Fixed Charge Coverage Ratio is 1.25x. Additionally, the Company is allowed to pay off up to $4,800,000 of related party notes with funds raised in the Company’s At The Market debt offering. All other covenants remain unchanged. In connection with these changes, the Company paid an amendment fee of $20,000. 
•        On September 10, 2025, the Company entered into a Ninth Amendment where it agreed that $3,930,000 of the proceeds from its ATM Offering would be maintained in an interest bearing account. The funds in this account serve as additional security for its obligations under the Current Credit Facility. Additionally, this amendment waived the default as June 30, 2025. 
•        On December 15, 2025, the Company entered into a Tenth Amendment which waived the defaults caused by the failure to achieve the required fixed charge coverage ratio for the fiscal quarter ended June 30, 2025, and for exceeding the permitted amount of capital expenditures for the fiscal year ending December 31, 2025. Additionally, the maturity date of the revolving credit and term loans were extended to March 31, 2026, and amended the capital expenditure covenant. The Company paid an amendment fee of $40,000. 
•        On February 26, 2026, the Company entered into an Eleventh Amendment which extended the maturity date of the revolving credit and term loans to September 30, 2026. The Company paid an amendment fee of $25,000. 
Currently, at any time, Webster Bank could choose to exercise additional rights, that it has as a result of the Company’s defaults under the Current Credit Facility. For example, it could increase the rate of interest or refuse to make loans under the revolving portion of the Current Credit Facility and keep the funds remitted to the collection account. If the lender were to cease making new loans under the revolving facility or limit the amount of loans under the revolving facility, the Company would lack the funds to continue or, possibly, expand operations. To date, the lender has chosen not to exercise any of its remedies, though we agreed to put $3,930,000 of ATM proceeds in an interest bearing account to serve as additional security for the Company’s obligations under the Current Credit Facility. We remain in constructive discussions with Webster Bank regarding potential extension of these obligations but there can be no assurance that an agreement will be reached. 
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All amendment fees paid in connection with the Current Credit Facility that are for a future benefit of the Company are included in Deferred Financing Costs, Net, Deposits and Other Assets, in the accompanying consolidated balance sheets and are amortized over the term of the loan.
As of December 31, 2025, the Company has borrowing capacity of approximately $2,382,000 under the Revolving Loan. 
Solar Credit Facility
On August 16, 2024, the Company entered into a financing agreement (“Solar Credit Facility”) with CT Green Bank, a quasi-public agency of the State of Connecticut, for the installation of solar energy systems including replacing the existing roof (“Project”) at its Sterling facility. The Solar Credit Facility provided for advances to be made by CT Green Bank upon its approval of costs incurred on the Project up to $934,000. As of October 1, 2025, cumulative advances totaling $934,000 had been made including the payment of CT Green Bank’s closing costs of $25,000. Total interest accrued on the advances at the rate of 5% was $36,000. 
On October 1, 2024, the total cumulative advances of $934,000 along with the total accrued interest of $36,000 was converted by CT Green Bank, in accordance with the financing agreement, to a 20-year level payment term loan in the amount of $970,000 with interest accruing at the rate of 5.75%. Semi-annual payments in the amount of $42,000 commenced on July 1, 2025. The first semi-annual payment was for interest only, subsequent semi-annual payments beginning with the payment due on January 1, 2026 will include both principal and interest. As of December 31, 2025, the amount classified as long term is $943,000 and the amount classified as current is $28,000. 
Interest expense related to the Solar Credit Facility amounted to approximately $57,000 and $44,000 for the years ended December 31, 2025 and 2024, respectively. 
Finance Lease Obligations
The Company has entered into finance leases for the purchase of manufacturing equipment. The obligations for the finance leases totaled $784,000 and $1,007,000 as of December 31, 2025 and 2024, respectively. The leases have an average imputed interest rate of 7.43% per annum and are payable monthly with the final payments due between September of 2026 and May of 2030. Interest expense related to the finance leases amounted to approximately $66,000 and $73,000 for the years ended December 31, 2025 and 2024, respectively 
	
	 
	Year Ended

	
	
	December 31, 
2025
	 
	December 31, 
2024

	Finance Lease cost:
	 
	 
	 
	 
	 
	 

	Amortization of ROU assets
	 
	$
	197,000
	 
	$
	176,000

	Interest on lease liabilities
	 
	 
	66,000
	 
	 
	73,000

	Total lease Costs
	 
	$
	263,000
	 
	$
	249,000

	Other Information:
	 
	 
	 
	 
	 
	 

	Cash Paid for amounts included in the measurement lease liabilities:
	 
	 
	 
	 
	 
	 

	Financing cash flow from finance lease obligations
	 
	$
	223,000
	 
	$
	196,000

	 
	 
	 
	 
	 
	 
	 

	Supplemental disclosure of non-cash activity
	 
	 
	 
	 
	 
	 

	Acquisition of finance lease asset
	 
	$
	—
	 
	$
	319,000


F-42

Table of Contents
AIR INDUSTRIES GROUP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Note 8. DEBT (cont.)
	
	 
	December 31, 
2025
	 
	December 31, 
2024

	Weighted Average Remaining Lease Term – in years
	 
	4.1
	 
	 
	4.8
	 

	Weighted Average Discount rate – %
	 
	7.43
	%
	 
	7.44
	%


As of December 31, 2025, the aggregate future minimum finance lease payment, including imputed interest are as follows: 
	For the year ending
	 
	Amount

	December 31, 2026
	 
	$
	266,000
	 

	December 31, 2027
	 
	 
	190,000
	 

	December 31, 2028
	 
	 
	190,000
	 

	December 31, 2029
	 
	 
	190,000
	 

	December 31, 2030
	 
	 
	74,000
	 

	Total future minimum finance lease payments
	 
	$
	910,000
	 

	Less: imputed interest
	 
	 
	(126,000
	)

	Less: Current portion
	 
	 
	(215,000
	)

	Long-term portion
	 
	$
	569,000
	 


Loans Payable — Financed Assets
The Company financed the purchase of a delivery vehicle in July 2020. The loan obligation totaled $5,000 and $14,000 as of December 31, 2025 and 2024, respectively. The loan bears no interest and a final payment is due and payable for all unpaid principal on July 20, 2026. 
Annual maturities of this loan are as follows:
	For the year ending
	 
	Amount

	December 31, 2026
	 
	 
	5,000
	 

	Loans Payable – financed assets
	 
	 
	5,000
	 

	Less: Current portion
	 
	 
	(5,000
	)

	Long-term portion
	 
	$
	—
	 


Related Party Indebtedness
Taglich Brothers, Inc. is a corporation co-founded by two directors of the Company, Michael and Robert Taglich.
Taglich Brothers, Inc. has acted as placement agent for various debt and equity financing transactions and has received cash and equity compensation for their services.
From 2016 through 2020, the Company entered into various subordinated notes payable and convertible subordinated notes payable (together referred to as “Related Party Notes”) with Michael and Robert Taglich which generated proceeds to the Company totaling $6,550,000. In connection with the issuance of the Related Party Notes, Michael and Robert Taglich were issued a total of 35,508 shares of common stock and Taglich Brothers, Inc. was issued promissory notes totaling $554,000 for placement agency fees. 
Under the Eighth Amendment to the Current Credit Facility, the Company was allowed to make principal payments of up to $4,800,000 prior to June 30, 2025, with funds raised in the Company’s ATM Offering. The Company paid a total of $1,291,000 of principal payments. Of the $1,291,000 paid, $1,050,000 was paid to Michael Taglich and $241,000 was paid to Taglich Brothers, Inc. 
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The Related Party Notes outstanding as of December 31, 2025 consists of:
	
	 
	Michael 
Taglich, 
Director
	 
	Robert 
Taglich, 
Director
	 
	Taglich 
Brothers, 
Inc.
	 
	Total

	Convertible Subordinated Notes
	 
	$
	2,416,000
	 
	$
	1,905,000
	 
	$
	—
	 
	$
	4,321,000

	Subordinated Notes
	 
	 
	—
	 
	 
	550,000
	 
	 
	—
	 
	 
	550,000

	Total
	 
	$
	2,416,000
	 
	$
	2,455,000
	 
	$
	—
	 
	$
	4,871,000


The Related Party Notes outstanding as of December 31, 2024 consist of:
	
	 
	Michael 
Taglich, 
Director
	 
	Robert 
Taglich, 
Director
	 
	Taglich 
Brothers, 
Inc.
	 
	Total

	Convertible Subordinated Notes
	 
	$
	2,666,000
	 
	$
	1,905,000
	 
	$
	241,000
	 
	$
	4,812,000

	Subordinated Notes
	 
	 
	800,000
	 
	 
	550,000
	 
	 
	—
	 
	 
	1,350,000

	Total
	 
	$
	3,466,000
	 
	$
	2,455,000
	 
	$
	241,000
	 
	$
	6,162,000


Of the $4,871,000, approximately $2,519,000 bears an annual rate of interest of 6%, $1,802,000 bears an annual rate of 7% and $550,000 bears an annual interest rate of 12%. Interest expense for the years ended December 31, 2025 and 2024 was $356,000 and $472,000, respectively. 
Approximately $2,519,000 of the convertible subordinated notes can be converted at the option of the holder into Common Stock of the Company at $15.00 per share, while the remaining $1,802,000 of the convertible subordinated notes can be converted at the option of the holder into common stock of the Company at $9.30 per share. The remaining $550,000 is not convertible. 
On March 26, 2026, the holders of the Related Party Notes extended the maturity date to October 1, 2026.
The Related Party Notes are subordinate to outstanding debt pursuant to the Current Credit Facility and mature on October 1, 2026. There are no principal payments due on these notes prior to October 1, 2026. 
Note 9. OPERATING LEASE LIABILITIES
The Company has operating leases for leased office and manufacturing facilities. The leases have remaining lease terms of one to five years, some of which include options to extend or terminate the leases. 
	
	 
	Year Ended

	
	
	December 31, 
2025
	 
	December 31, 
2024

	Operating lease cost:
	 
	$
	1,044,000
	 
	$
	1,286,000

	Total lease cost
	 
	$
	1,044,000
	 
	$
	1,286,000

	 
	 
	 
	 
	 
	 
	 

	Other Information
	 
	 
	 
	 
	 
	 

	Cash paid for amounts included in the measurement lease liability:
	 
	 
	1,249,000
	 
	 
	1,070,000

	Operating cash flow from operating leases
	 
	$
	1,249,000
	 
	$
	1,070,000


	
	 
	December 31, 
2025
	 
	December 31, 
2024

	Weighted Average Remaining Lease Term – in years
	 
	0.75
	 
	 
	1.72
	 

	Weighted Average discount rate – %
	 
	9.50
	%
	 
	9.36
	%
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The aggregate undiscounted cash flows of operating lease payments, with remaining terms greater than one year are as follows:
	
	 
	Amount

	December 31, 2026
	 
	 
	730,000
	 

	Total future minimum lease payments
	 
	 
	730,000
	 

	Less: discount
	 
	 
	(28,000
	)

	Total operating lease maturities
	 
	 
	702,000
	 

	Less: current portion of operating lease liabilities
	 
	 
	(702,000
	)

	Total long term portion of operating lease maturities
	 
	$
	—
	 


Note 10. STOCKHOLDERS’ EQUITY
Common Stock — Issuances of Securities
The Company issued 30,699 and 39,845 shares of common stock totaling $108,000 and $157,000 in payment of Director’s fees for the years ended December 31, 2025 and 2024, respectively. Such expense is included in Operating Expenses in the consolidated statements of operations. 
During the second quarter of 2025, the Company issued 57,192 shares of common stock upon the vesting of Restricted Stock Units (“RSUs”) to certain employees. The balance of the units vested were withheld to satisfy the withholding tax required to be paid on the 95,210 Restricted Share Units which vested. 
There were no issuances of common stock due to the exercise of stock options for year ended December 31, 2025. The Company issued 15,229 shares, of common stock to net settle the exercise of stock options for the year ended December 31, 2024. 
During the first quarter of 2026, the Company issued 4,600 shares of common stock in payment of Director’s fees totaling $14,000. 
Common Stock — Sale of Securities
In connection with its’ At The Market offering, the Company sold and issued 1,213,593 and 116,851 shares during the years ended December 31, 2025 and 2024, respectively, pursuant to a Registration Statement on Form S-3 declared effective on December 19, 2024. The gross proceeds for the years ended December 31, 2025 and 2024 were $4,866,000 and $509,000, respectively. Costs associated with sales for the years ended December 31, 2025 and 2024 were $228,000 and $182,000. 
Note 11. EMPLOYEE BENEFITS PLANS
The Company employs both union and non-union employees and maintains several benefit plans.
Union
The Company’s AIM subsidiary has a collective bargaining agreement with the United Service Workers, IUJAT, Local 355 (the “Union”). This agreement is effective until December 31, 2027 and covers the majority of AIM’s 125 personnel. The Company is not required to make a monthly contribution to Union’s United Welfare Fund and the United Services Worker’s Security Fund, the sole pension benefit for covered employees. The Company is not obligated to provide any future defined benefits. The Company is obligated to make contributions for union dues and a security fund (defined contribution plan) for the benefit of each union employee. Contributions to the security fund amounted to $146,000 and $145,000 for the years ended December 31, 2025 and 2024, respectively. The Union’s retirement plan is a defined contribution plan. As such, the Company is not responsible for the obligations of other companies in the Union’s retirement plan. 
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Medical benefits for union employees are provided through a policy with Insperity Services, Inc. (“Insperity”), a professional employer organization that provides out-sourced human resource services. The cost of such benefits are substantially borne by the Company.
The collective bargaining agreement contains a “no-strike” clause and a “no-lock-out” clause. The Company believes it maintains good relationships with the Union.
Others
All of the Company’s employees are covered under a co-employment agreement with Insperity, a professional employer organization that provides out-sourced human resource services.
The Company has defined contribution plans under Section 401(k) of the Internal Revenue Code (the “Plans”). Pursuant to the Plans, qualified employees may contribute a percentage of their pre-tax eligible compensation to the Plan. The Company does not match any contributions that employees may make to the Plans.
Note 12. COMMITMENTS AND CONTINGENCIES
On October 2, 2018, Contract Pharmacal Corp. (“Contract Pharmacal”) commenced an action, relating to a Sublease entered into between the Company and Contract Pharmacal in May 2018 with respect to the property that was formerly occupied by the Company’s former subsidiary WMI, at 110 Plant Avenue, Hauppauge, New York. In the action, Contract Pharmacal sought damages for an amount in excess of $1,000,000 for the Company’s alleged violation of the terms of the subject sublease, specifically the failure to make the entire premises available by what it claims was the Sublease commencement date. The validity of the action is extremely suspect in that the subject sublease had no specific commencement date and Contract Pharmacal ultimately received all the space. Discovery was conducted and the Plaintiff moved for summary judgement and to amend its complaint to add a new cause of action all of which the company opposed. On July 8, 2021, the Court denied Contract Pharmacal’s motion for summary judgement and to add an additional cause of action. In the Order, the Court granted Contract Pharmacal’s Motions to drop its claim for specific performance and to amend its Complaint to reduce its claim for damages to $700,000 both of which benefit the Company. Following the Court’s decision, Contract Pharmacal filed a Motion to reargue its original motion which the Company opposed. The Court denied that motion on November 30, 2021 and then on March 10, 2022, Contract Pharmacal filed an appeal of the Court’s decision with the Appellate Division of the State of New York. The Company opposed that action. The Company was again successful as the Appellate Division upheld the lower court’s denial of Contract Pharmacal’s motion for summary judgement and its motion to amend its Complaint. Contract Pharmacal has now submitted a motion to the Appellate Division requesting leave to reargue the court’s denial of its original appeal. The Company will oppose that motion. The Appellate Division has yet to act in respect to Contract Pharmacal’s most recent motion to reargue the Court’s denial of the original appeal. The Company continues to dispute the validity of the claims asserted by Contract Pharmacal and intends to contest them vigorously 
From time to time the Company may be engaged in various lawsuits and legal proceedings in the ordinary course of business. The Company is currently not aware of any legal proceedings the ultimate outcome of which, in its judgment based on information currently available, would have a material adverse effect on its business, financial condition or operating results. There are no proceedings in which any of the Company’s directors, officers or affiliates, or any registered or beneficial stockholder of its common stock, is an adverse party or has a material interest adverse to our interest.
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For financial reporting purposes, the net pre-tax book loss for the United States and foreign entities, in the aggregate, was:
	
	 
	Year Ended 
December 31, 
2025
	 
	Year Ended 
December 31, 
2024

	Federal
	 
	$
	(1,436,000
	)
	 
	$
	(1,366,000
	)

	Foreign
	 
	 
	—
	 
	 
	 
	—
	 

	Total
	 
	$
	(1,436,000
	)
	 
	$
	(1,366,000
	)


The provision for (benefit from) income taxes for the years ended December 31, 2025 and 2024, is set forth below:
	Current
	 
	Year Ended 
December 31, 
2025
	 
	Year Ended 
December 31, 
2024

	Federal
	 
	$
	(131,000
	)
	 
	$
	—

	State
	 
	 
	—
	 
	 
	 
	—

	Foreign
	 
	 
	—
	 
	 
	 
	—

	Total Provision for Income Taxes
	 
	$
	(131,000
	)
	 
	$
	—


The following is a reconciliation of our effective tax rate on income and the statutory rate for the year ended December 31, 2025:
	
	 
	Year Ended 
December 31, 
2025
	 
	 

	Current tax at U.S statutory rate
	 
	$
	(301,000
	)
	 
	21.0
	%

	State and local taxes, net of federal taxes(a)
	 
	 
	—
	 
	 
	0.0
	%

	 
	 
	 
	 
	 
	 
	 
	 

	Changes in Valuation Allowance
	 
	 
	154,000
	 
	 
	-10.7
	%

	 
	 
	 
	 
	 
	 
	 
	 

	Nondeductible/non taxable items
	 
	 
	 
	 
	 
	 
	 

	Nondeductible/nontaxable items
	 
	 
	31,000
	 
	 
	-2.2
	%

	Other Adjustments
	 
	 
	 
	 
	 
	 
	 

	Deferred Adjustment – Asset Write-Down Related to Transferable Credit
	 
	 
	115,000
	 
	 
	-8.0
	%

	True-up and Other
	 
	 
	1,000
	 
	 
	-0.1
	%

	Sale of Transferable Credit
	 
	 
	(131,000
	)
	 
	9.1
	%

	Income tax expense
	 
	$
	(131,000
	)
	 
	9.1
	%


____________
(a)      For the year ended December 31, 2025, state taxes in California and New York made up the majority (greater than 50% of the tax effect). 
The rate reconciliation above has been adjusted to be presented in compliance with the guidance under ASU No. 2023-09. The Company has adopted this guidance on a prospective basis.
As previously disclosed for the year ended December 31, 2024, prior to the adoption of ASU No. 2023-09, the following is a reconciliation of our income tax rate computed using the federal statutory rate to our actual income tax rate.
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	Year Ended 
December 31, 
2024

	U.S. statutory income tax rate
	 
	21.00
	%

	State taxes, net of federal benefit
	 
	0.22
	%

	Permanent difference, overaccruals,and non-deductible items
	 
	-0.82
	%

	Change in state rate
	 
	-7.53
	%

	Deferred tax valuation allowance
	 
	-13.77
	%

	True-up and Other
	 
	0.90
	%

	Total
	 
	0.00
	%


Deferred income taxes reflect the net effects of temporary differences between carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for income tax purposes. Realization of net deferred tax assets is dependent upon future earnings, if any, the timing and amount of which are uncertain.
The components of net deferred tax assets at December 31, are set forth below:
	
	 
	December 31, 
2025
	 
	December 31, 
2024

	Deferred tax assets:
	 
	 
	 
	 
	 
	 
	 
	 

	Current:
	 
	 
	 
	 
	 
	 
	 
	 

	Net operation loss
	 
	$
	4,990,000
	 
	 
	$
	4,871,000
	 

	Allowance for doubtful accounts
	 
	 
	158,000
	 
	 
	 
	140,000
	 

	Inventory – IRC 263A adjustment
	 
	 
	356,000
	 
	 
	 
	296,000
	 

	Stock based compensation – options and restricted stock
	 
	 
	425,000
	 
	 
	 
	218,000
	 

	Capitalized engineering costs
	 
	 
	75,000
	 
	 
	 
	134,000
	 

	Amortization – NTW Transaction
	 
	 
	107,000
	 
	 
	 
	178,000
	 

	Inventory reserve
	 
	 
	470,000
	 
	 
	 
	644,000
	 

	Deferred gain on sale of real estate
	 
	 
	5,000
	 
	 
	 
	14,000
	 

	Accrued Expenses
	 
	 
	54,000
	 
	 
	 
	113,000
	 

	Disallowed interest
	 
	 
	2,480,000
	 
	 
	 
	2,269,000
	 

	Operating lease liabilities
	 
	 
	153,000
	 
	 
	 
	339,000
	 

	Charitable Contributions
	 
	 
	2,000
	 
	 
	 
	—
	 

	Total deferred tax asset before valuation allowance
	 
	 
	9,275,000
	 
	 
	 
	9,216,000
	 

	Valuation allowance
	 
	 
	(8,306,000
	)
	 
	 
	(8,091,000
	)

	Total deferred tax asset after valuation allowance
	 
	 
	969,000
	 
	 
	 
	1,125,000
	 

	Right of Use Asset
	 
	 
	(112,000
	)
	 
	 
	(255,000
	)

	Property and equipment
	 
	 
	(857,000
	)
	 
	 
	(870,000
	)

	Total deferred tax liabilities
	 
	 
	(969,000
	)
	 
	 
	(1,125,000
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net deferred tax asset
	 
	$
	—
	 
	 
	$
	—
	 


On July 4, 2025, the One Big Beautiful Bill was enacted (“OBBBA”), introducing significant and wide-ranging changes to the U.S. federal tax system. Significant components include restoration of 100% accelerated tax depreciation on qualifying property including expansion to cover qualified production property. Another major aspect includes the return to immediate expensing of domestic research and experimental expenditures (“R&E”) which in some cases may include retroactive application back to 2021 for businesses with gross receipts of less than $31 million or accelerated tax deductions of R&E that was previously capitalized for larger businesses. The legislation also reinstates EBITDA-based interest deductions for tax purposes and makes several business tax incentives permanent. Less favorable business provisions include limitations on tax deductions 
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for charitable contributions. In accordance with ASC 740, the Company recognized the effects of the OBBBA in the period that included the enactment date. The Company continues to evaluate the ongoing effects of the OBBBA, including the interaction of the enacted provisions with its existing tax attributes and elections.
During the years ended December 31, 2025 and 2024, the Company recorded a valuation allowance equal to its net deferred tax assets. The Company determined that due to a recent history of net losses, at this time sufficient uncertainty exists regarding the future realization of these deferred tax assets through future taxable income. If, in the future, the Company believes that it is more likely than not that these deferred tax benefits will be realized, the valuation allowances will be reduced or eliminated. With a full valuation allowance, any change in the deferred tax asset or liability is fully offset by a corresponding change in the valuation allowance. At December 31, 2025 and 2024, the Company provided a valuation allowance on its net deferred tax assets of $8,306,000 and $8,091,000, respectively. The Company’s valuation allowance increased by $215,000 and $188,000 for the years ended December 31, 2025 and 2024, respectively. 
As of December 31, 2025, the Company had a Federal net operating loss carry forward of approximately $22,396,000, of which approximately $14,016,000 expires from 2033 through 2037 and $8,380,000 does not expire. In addition, the Company has net operating loss carryforwards from various states of approximately $4,492,000 which expire starting in 2035. 
The utilization of the Company’s net operating losses may be subject to a U.S. federal limitation due to the “change in ownership provisions” under Section 382 of the Internal Revenue Code and other similar limitations in various state jurisdictions. Such limitations may result in a reduction of the amount of net operating loss carryforwards in future years and possibly the expiration of certain net operating loss carryforwards before their utilization.
During the year ended December 31, 2025, the Company generated Section 48 Energy Property Tax Credits related to qualifying energy property. The Company sold these credits to an unrelated third party. The impact of the sale are reflected in the transferable credit line items outlined in the rate reconciliation above.
At December 31, 2025 and 2024, the Company had no material unrecognized tax benefits and no adjustments to liabilities or operations were required. The Company does not expect that its unrecognized tax benefits will materially increase within the next twelve months. The Company recognizes interest and penalties related to uncertain tax positions in interest expense. As of December 31, 2025, and 2024, the Company has not recorded any provisions for accrued interest and penalties related to uncertain tax positions.
In certain cases, the Company’s uncertain tax positions are related to tax years that remain subject to examination by the relevant tax authorities. The Company files federal and state income tax returns in jurisdictions with varying statutes of limitations. The 2022 through 2025 tax years generally remain subject to examination by federal and state tax authorities.
There were no payments made in relation to income taxes for the year ending December 31, 2025.
Note 14. STOCK OPTIONS AND RESTRICTED STOCK UNITS
Stock-Based Compensation
Stock Options
In June 2025, the shareholders of the Company approved the amendment to the 2022 Equity Incentive Plan (“2022 Plan”) to increase the number of shares authorized to be used under the plan by 250,000 shares, from 650,000 shares to 900,000 shares. 
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In September 2024, the shareholders of the Company approved the amendment to the 2022 Equity Incentive Plan (“2022 Plan”) to increase the number of shares authorized to be used under the plan by 300,000 shares, from 350,000 shares to 650,000 shares. 
During the years ended December 31, 2025 and 2024, the Company granted options to purchase 60,000 and 80,000 shares of common stock, respectively, to certain of its employees and directors. 
The Company recorded stock-based compensation expense for certain employees and members of the Company’s Board of Directors of $182,000 and $317,000 in its consolidated statements of operations for the years ended December 31, 2025 and 2024, respectively, and such amounts were included as a component of operating expenses on the consolidated statement of operations. 
The fair values of stock options granted were estimated using the Black-Sholes option-pricing model with the following assumptions for the years ended December 31:
	
	 
	2025
	 
	2024

	Risk-free interest rates
	 
	 
	3.8
	%
	 
	 
	3.8
	%

	Expected life (in years)
	 
	 
	2.6
	 
	 
	 
	2.7
	 

	Expected volatility
	 
	 
	76.52
	%
	 
	 
	64.00
	%

	Dividend yield
	 
	 
	0
	%
	 
	 
	0
	%

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Weighted-average grant date fair value per share
	 
	$
	3.00
	 
	 
	$
	3.75
	 


The expected life is the number of years that the Company estimates, based upon history, that the options will be outstanding prior to exercise or forfeiture. Expected life is determined using the “simplified method” permitted by Staff Accounting Bulletin No. 107. In addition to the inputs referenced above regarding the option pricing model, the Company adjusts the stock-based compensation expense for estimated forfeiture rates that are revised prospectively according to forfeiture experience. The stock volatility factor is based on the Company’s experience.
A summary of the status of the Company’s stock options as of December 31, 2025 and 2024, and changes during the years then ended are presented below.
	
	 
	Options
	 
	Wtd. Avg. 
Exercise 
Price

	Balance, January 1, 2024
	 
	461,870
	 
	 
	$
	8.34

	Granted during the period
	 
	80,000
	 
	 
	 
	3.75

	Exercised during the period
	 
	(15,229
	)
	 
	 
	3.45

	Terminated/Expired during the period
	 
	(109,638
	)
	 
	 
	9.86

	Balance, December 31, 2024
	 
	417,003
	 
	 
	$
	7.00

	Granted during the period
	 
	60,000
	 
	 
	 
	3.00

	Exercised during the period
	 
	—
	 
	 
	 
	—

	Terminated/Expired during the period
	 
	(51,300
	)
	 
	 
	10.57

	Balance, December 31, 2025
	 
	425,703
	 
	 
	$
	6.01

	 
	 
	 
	 
	 
	 
	 

	Exercisable at December 31, 2025
	 
	395,703
	 
	 
	$
	6.23


Issuance of Stock Options
Issued in 2025
On December 8, 2025, the Company granted to its directors’ stock options to purchase an aggregate of 60,000 shares of the Company’s common stock at a price of $3.00 per share. The options expire on November 30, 2030 and vest over a term of six months. 
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Issued in 2024
On August 13, 2024, the Company granted to its directors’ stock options to purchase an aggregate of 80,000 shares of the Company’s common stock at a price of $3.75 per share. The options expire on August 31, 2029 and vest over a term of one year. 
The following table summarizes information about outstanding stock options at December 31, 2025:
	Range of Exercise Price
	 
	Number 
Outstanding
	 
	Wtd.Avg, 
Life
	 
	Wtd. Avg. 
Exercise 
Price

	$3.00 – $23.80
	 
	425,703
	 
	2.5 years
	 
	$
	6.01


As of December 31, 2025, there was $35,000 of unrecognized compensation cost related to non-vested stock option awards, which is to be recognized over the remaining weighted average vesting period of 0.5 years. 
The aggregate intrinsic value at December 31, 2025, based on the Company’s closing stock price of $4.07 was $121,000. The aggregate intrinsic value at December 31, 2024, based on the Company’s closing stock price of $3.25 was approximately $0. The aggregate intrinsic value was calculated based on the positive difference between the closing market price of the Company’s Common Stock and the exercise prices of the underlying options. 
The weighted average fair value of options granted during the years ended December 31, 2025 and 2024 was $3.75 and $3.46 per share, respectively. The total intrinsic value of options exercised during the years ended December 31, 2025 and 2024 was $20,000 and $0. The total fair value of shares vested during the years ended December 31, 2025 and 2024 was $100,000 and $417,000, respectively. 
Restricted Stock Units (“RSUs”)
During the year ended December 31, 2024, the Company granted 285,628 RSUs to certain employees with a grant date fair value of $1,713,000. These Restricted Stock Units vest solely on the basis of continued service through the vesting dates. 
A summary of the status of the Company’s RSUs as of December 31, 2025 is presented below:
	
	 
	Number of 
Units
	 
	Weighted 
Average 
Grant 
Date Fair 
Value 
per Unit

	Unvested Units at January 1, 2024
	 
	—
	 
	 
	$
	—

	Granted during the period
	 
	282,628
	 
	 
	 
	6.06

	Vested during the period
	 
	—
	 
	 
	 
	—

	Terminated/Forfeited during the period
	 
	—
	 
	 
	 
	—

	Unvested Units at December 31, 2024
	 
	282,628
	 
	 
	$
	6.06

	Granted during the period
	 
	3,000
	 
	 
	 
	6.06

	Vested during the period
	 
	(95,210
	)
	 
	 
	6.06

	Terminated/Forfeited during the period
	 
	(2,000
	)
	 
	 
	6.06

	Unvested Units at December 31, 2025
	 
	188,418
	 
	 
	$
	6.06

	 
	 
	 
	 
	 
	 
	 

	Vested Units at December 31, 2025
	 
	—
	 
	 
	$
	—
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During the first quarter of 2026, the Company granted 243,172 RSUs to certain employees and directors with a grant date fair value of approximately $800,000. These RSUs vested immediately upon being awarded. 
The Company recorded stock-based compensation expense of $865,000 and $480,000 in its consolidated statements of operations for the years ended December 31, 2025 and 2024, respectively, and such amounts were included as a component of operating expenses on the consolidated statement of operations. 
The fair value of the RSUs vested during the year ended December 31, 2025 was $318,000. All of the RSUs vested were net settled such that the Company withheld shares with a value equivalent to the employees’ obligation for the applicable income and other employment taxes, and remitted cash to the appropriate taxing authorities. The total shares withheld were 38,018 and were valued on their vesting date as determined by the Company’s closing stock price. Total payments to taxing authorities for tax obligations were $127,000. 
As of December 31, 2025, there was $373,000 of unrecognized compensation cost related to non-vested RSUs, which is to be recognized over the remaining weighted average vesting period of 1.25 years. 
Note 15. SEGMENT INFORMATION
The Company operates as one operating segment. The Company’s CODM is its Chief Executive Officer, who reviews financial information presented on a consolidated basis. The CODM used consolidated sales, gross margin and net income (loss) to assess financial performance and allocate resources. These financial metrics are used by the CODM to make key operating decisions, such as the need to allocate its budget to operating expenses and invest in additional equipment. The segment assets are equal to the assets presented in the consolidated balance sheets. 
The significant expenses that are regularly provided to the CODM are disclosed in the consolidated statements of operations as a part of the consolidated net income (loss). See the consolidated financial statements for all financial information regarding the Company’s operating segment.
All revenues of the Company are earned in the United States of America.
The Company’s long-lived tangible assets, as well as the Company’s operating lease right-of use assets recognized on the Consolidated Balance Sheets were located in the United States.
Note 16. SUBSEQUENT EVENTS
On February 17, 2026, the Company filed a Current Report on Form 8-K (the “Merger 8-K”), with respect to the Agreement and Plan of Merger (the “Merger Agreement”) the Company and Transitory Air Sub LLC, its wholly owned subsidiary (“Merger Sub”), entered into on February 16, 2026, with Tenax Aerospace Acquisition, LLC, a Delaware limited liability company (“Tenax”). Upon consummation of the Merger Agreement Tenax, will become a wholly owned Subsidiary of the Company.
Pursuant to the Merger Agreement, the Company will issue shares of its common stock (the “Merger Consideration”) to the holders of the membership interests of Tenax at the Closing (the “Tenax Members”). A portion of the Merger Consideration allocated in respect of membership interests of Tenax underlying certain Tenax warrants that remain unexercised as of the Closing, if any, will be reserved by the Company for future issuance upon the exercise of such warrants. The number of shares of the Company’s common stock to be issued to the Tenax Members will be adjusted based on a calculation of AIR Net Indebtedness (as defined in the Merger Agreement). Based on the amount of AIR Net Indebtedness as of December 31, 2025, the calculation would result in the issuance of approximately 112.5 million shares of the Company’s Common Stock. Consequently, based upon the calculation of the Merger Consideration as of December 31, 2025, following the closing of the Merger, the Tenax Members will collectively own approximately 95% of the outstanding shares of our Common stock. 
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The closing of the merger contemplated by the Merger Agreement (the “Merger”) is subject to risks and uncertainties and certain specified conditions, including, among other things: (a) the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Act, (b) the listing of the Merger Consideration on the NYSE American, and (c) other customary conditions for a transaction such as the Merger, such as the absence of any legal restraint prohibiting the consummation of the Merger and there not having occurred with respect to the Company or Tenax’s business a material adverse event, subject to certain customary exceptions.
Tenax is a leading provider of special mission aviation solutions that combine aircraft sourcing, financing and modification with aviation services including pilots, maintenance and other types of program support. Additionally, Tenax has a long-standing relationship with key government customers.
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Suite 1700
100 North Tampa Street
Tampa, FL 33602-5145
Independent Auditors’ Review Report
The Board of Directors
Tenax Aerospace Acquisition, LLC:
Results of Review of Consolidated Interim Financial Information
We have reviewed the consolidated financial statements of Tenax Aerospace Acquisition, LLC and its subsidiaries (the Company), which comprise the consolidated balance sheet as of June 30, 2026, the related consolidated statements of comprehensive income and (deficit)/equity for the three-month and six-month periods ended June 30, 2026 and June 30, 2025, the related consolidated statements of cash flows for the six-month periods ended June 30, 2026 and June 30, 2025, and the related notes (collectively referred to as the consolidated interim financial information).
Based on our reviews, we are not aware of any material modifications that should be made to the accompanying consolidated interim financial information for it to be in accordance with U.S. generally accepted accounting principles.
Basis for Review Results
We conducted our reviews in accordance with auditing standards generally accepted in the United States of America (GAAS) applicable to reviews of interim financial information. A review of consolidated interim financial information consists principally of applying analytical procedures and making inquiries of persons responsible for financial and accounting matters. A review of consolidated interim financial information is substantially less in scope than an audit conducted in accordance with GAAS, the objective of which is an expression of an opinion regarding the financial information as a whole, and accordingly, we do not express such an opinion. We are required to be independent of the Company and to meet our other ethical responsibilities in accordance with the relevant ethical requirements relating to our reviews. We believe that the results of the review procedures provide a reasonable basis for our conclusion.
Responsibilities of Management for the Consolidated Interim Financial Information
Management is responsible for the preparation and fair presentation of the consolidated interim financial information in accordance with U.S. generally accepted accounting principles and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of consolidated interim financial information that is free from material misstatement, whether due to fraud or error.
Report on Consolidated Balance Sheet as of December 31, 2025
We have previously audited, in accordance with GAAS, the consolidated balance sheet as of December 31, 2025, and the related consolidated statements of income, changes in equity, and cash flows for the year then ended (not presented herein); and we expressed an unmodified audit opinion on those audited consolidated financial statements 
KPMG LLP, a Delaware limited liability partnership, and its subsidiaries are part of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee.
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in our report dated April 15, 2026, except as to Note 8, Membership Classes, which is as of September 2, 2026. In our opinion, the accompanying consolidated balance sheet of the Company as of December 31, 2025 is consistent, in all material respects, with the audited consolidated financial statements from which it has been derived.
/s/ KPMG LLP
Tampa, Florida 
September 2, 2026
F-55

Table of Contents
[bookmark: T514]TENAX AEROSPACE ACQUISITION, LLC 
Consolidated Balance Sheets
June 30, 2026 and December 31, 2025
(Unaudited)
	
	 
	June 30, 
2026
	 
	December 31, 
2025

	Assets
	 
	 
	 
	 
	 
	 
	 
	 

	Current Assets:
	 
	 
	 
	 
	 
	 
	 
	 

	Cash and cash equivalents
	 
	$
	1,890,614
	 
	 
	$
	1,512,907
	 

	Accounts receivable
	 
	 
	32,709,194
	 
	 
	 
	24,339,179
	 

	Prepaid expenses and other assets
	 
	 
	6,607,021
	 
	 
	 
	7,696,387
	 

	Assets held for sale
	 
	 
	900,000
	 
	 
	 
	—
	 

	Total current assets
	 
	 
	42,106,829
	 
	 
	 
	33,548,473
	 

	Property and equipment, net of accumulated depreciation and amortization
	 
	 
	176,680,168
	 
	 
	 
	194,631,848
	 

	Goodwill
	 
	 
	33,202,473
	 
	 
	 
	33,202,473
	 

	Operating lease right-of-use assets
	 
	 
	7,871,835
	 
	 
	 
	4,239,427
	 

	Customer relationship intangibles, net of accumulated amortization
	 
	 
	39,751,325
	 
	 
	 
	42,272,677
	 

	Other noncurrent assets
	 
	 
	21,601,018
	 
	 
	 
	8,967,102
	 

	Total assets
	 
	$
	321,213,648
	 
	 
	$
	316,862,000
	 

	Liabilities and Equity
	 
	 
	 
	 
	 
	 
	 
	 

	Current Liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Current maturities of long-term debt
	 
	$
	—
	 
	 
	$
	22,500,000
	 

	Accounts payable and accrued expenses
	 
	 
	5,278,929
	 
	 
	 
	7,326,106
	 

	Operating lease liabilities
	 
	 
	5,719,598
	 
	 
	 
	2,687,734
	 

	Deferred revenue
	 
	 
	2,339,212
	 
	 
	 
	1,736,529
	 

	Contingent consideration – current
	 
	 
	—
	 
	 
	 
	4,716,077
	 

	Total current liabilities
	 
	 
	13,337,739
	 
	 
	 
	38,966,446
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Long-Term Liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Long-term debt, net of deferred financing costs and unamortized discount
	 
	 
	331,491,923
	 
	 
	 
	239,764,660
	 

	Line of credit
	 
	 
	15,338,739
	 
	 
	 
	6,650,000
	 

	Operating lease liabilities – long-term
	 
	 
	1,044,581
	 
	 
	 
	1,647,743
	 

	Other long-term liabilities
	 
	 
	1,051,451
	 
	 
	 
	712,049
	 

	Total long-term liabilities
	 
	 
	348,926,694
	 
	 
	 
	248,774,452
	 

	Total liabilities
	 
	 
	362,264,433
	 
	 
	 
	287,740,898
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Equity:
	 
	 
	 
	 
	 
	 
	 
	 

	Members’ (deficit)/equity
	 
	 
	(39,117,353
	)
	 
	 
	31,433,602
	 

	Accumulated other comprehensive income
	 
	 
	345,068
	 
	 
	 
	—
	 

	Notes receivable for purchase of membership interest
	 
	 
	(2,278,500
	)
	 
	 
	(2,312,500
	)

	Total (deficit)/equity
	 
	 
	(41,050,785
	)
	 
	 
	29,121,102
	 

	Total liabilities and equity
	 
	$
	321,213,648
	 
	 
	$
	316,862,000
	 


See accompanying notes to consolidated financial statements.
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Three and Six Months Ended June 30, 2026 and 2025
(Unaudited)
	
	 
	Three Months Ended
June 30,
	 
	Six Months Ended
June 30,

	 
	 
	2026
	 
	2025
	 
	2026
	 
	2025

	Revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Service and product income
	 
	$
	15,340,859
	 
	 
	$
	19,940,903
	 
	 
	$
	29,745,572
	 
	 
	$
	40,404,739
	 

	Aircraft rental income
	 
	 
	24,702,211
	 
	 
	 
	10,600,597
	 
	 
	 
	49,508,634
	 
	 
	 
	21,136,801
	 

	Aircraft flight hour income
	 
	 
	2,032,483
	 
	 
	 
	1,805,135
	 
	 
	 
	3,582,189
	 
	 
	 
	3,204,177
	 

	Other income
	 
	 
	722,855
	 
	 
	 
	572,950
	 
	 
	 
	1,216,436
	 
	 
	 
	1,210,216
	 

	Total revenues
	 
	 
	42,798,408
	 
	 
	 
	32,919,585
	 
	 
	 
	84,052,831
	 
	 
	 
	65,955,933
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cost of revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Direct costs
	 
	 
	10,173,282
	 
	 
	 
	9,320,432
	 
	 
	 
	18,557,325
	 
	 
	 
	17,543,771
	 

	Maintenance
	 
	 
	2,904,389
	 
	 
	 
	1,725,772
	 
	 
	 
	4,661,064
	 
	 
	 
	3,013,184
	 

	Aircraft rental expense
	 
	 
	2,000,387
	 
	 
	 
	867,294
	 
	 
	 
	3,304,335
	 
	 
	 
	1,734,588
	 

	Depreciation
	 
	 
	3,924,993
	 
	 
	 
	3,155,754
	 
	 
	 
	7,959,455
	 
	 
	 
	6,057,981
	 

	Subscriptions
	 
	 
	1,356,555
	 
	 
	 
	633,813
	 
	 
	 
	2,331,069
	 
	 
	 
	1,437,288
	 

	Insurance
	 
	 
	533,797
	 
	 
	 
	392,822
	 
	 
	 
	1,069,556
	 
	 
	 
	794,240
	 

	Total cost of revenues
	 
	 
	20,893,403
	 
	 
	 
	16,095,887
	 
	 
	 
	37,882,804
	 
	 
	 
	30,581,052
	 

	Gross profit
	 
	 
	21,905,005
	 
	 
	 
	16,823,698
	 
	 
	 
	46,170,027
	 
	 
	 
	35,374,881
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other costs and expenses:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	General and administrative
	 
	 
	6,149,016
	 
	 
	 
	5,300,510
	 
	 
	 
	12,423,506
	 
	 
	 
	9,760,411
	 

	Depreciation and amortization
	 
	 
	1,402,983
	 
	 
	 
	1,528,925
	 
	 
	 
	2,820,302
	 
	 
	 
	3,029,946
	 

	Transaction costs
	 
	 
	750,037
	 
	 
	 
	30,750
	 
	 
	 
	778,821
	 
	 
	 
	30,750
	 

	Change in value of contingent consideration
	 
	 
	627,755
	 
	 
	 
	—
	 
	 
	 
	627,755
	 
	 
	 
	—
	 

	Other
	 
	 
	1,531,059
	 
	 
	 
	738,282
	 
	 
	 
	1,317,453
	 
	 
	 
	1,494,181
	 

	Total other costs and expenses
	 
	 
	10,460,850
	 
	 
	 
	7,598,467
	 
	 
	 
	17,967,837
	 
	 
	 
	14,315,288
	 

	Operating income
	 
	 
	11,444,155
	 
	 
	 
	9,225,231
	 
	 
	 
	28,202,190
	 
	 
	 
	21,059,593
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other income (expense):
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest expense
	 
	 
	(8,075,253
	)
	 
	 
	(5,259,484
	)
	 
	 
	(16,126,227
	)
	 
	 
	(10,331,348
	)

	Interest income
	 
	 
	36,616
	 
	 
	 
	35,287
	 
	 
	 
	76,424
	 
	 
	 
	74,375
	 

	Other, net
	 
	 
	(261,760
	)
	 
	 
	(230,567
	)
	 
	 
	(72,320
	)
	 
	 
	(687,982
	)

	Total other expense
	 
	 
	(8,300,397
	)
	 
	 
	(5,454,764
	)
	 
	 
	(16,122,123
	)
	 
	 
	(10,944,955
	)

	Net income
	 
	$
	3,143,758
	 
	 
	$
	3,770,467
	 
	 
	$
	12,080,067
	 
	 
	$
	10,114,638
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other comprehensive income:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Unrealized gain on cash flow hedge
	 
	 
	345,068
	 
	 
	 
	—
	 
	 
	 
	345,068
	 
	 
	 
	—
	 

	Total other comprehensive income
	 
	 
	345,068
	 
	 
	 
	—
	 
	 
	 
	345,068
	 
	 
	 
	—
	 

	Comprehensive income
	 
	$
	3,488,826
	 
	 
	$
	3,770,467
	 
	 
	$
	12,425,135
	 
	 
	$
	10,114,638
	 


See accompanying notes to consolidated financial statements.
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	Members’ 
equity
	 
	Notes 
receivable from 
members
	 
	Other 
comprehensive 
income
	 
	Total

	Balance, December 31, 2024
	 
	$
	22,467,017
	 
	 
	$
	(2,312,500
	)
	 
	$
	—
	 
	$
	20,154,517
	 

	Net income
	 
	 
	6,344,171
	 
	 
	 
	—
	 
	 
	 
	—
	 
	 
	6,344,171
	 

	Distributions
	 
	 
	(3,320,698
	)
	 
	 
	—
	 
	 
	 
	—
	 
	 
	(3,320,698
	)

	Balance, March 31, 2025
	 
	$
	25,490,490
	 
	 
	$
	(2,312,500
	)
	 
	$
	—
	 
	$
	23,177,990
	 

	Net income
	 
	 
	3,770,467
	 
	 
	 
	—
	 
	 
	 
	—
	 
	 
	3,770,467
	 

	Distributions
	 
	 
	(3,161,384
	)
	 
	 
	—
	 
	 
	 
	—
	 
	 
	(3,161,384
	)

	Balance, June 30, 2025
	 
	$
	26,099,573
	 
	 
	$
	(2,312,500
	)
	 
	$
	—
	 
	$
	23,787,073
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance, December 31, 2025
	 
	$
	31,433,602
	 
	 
	$
	(2,312,500
	)
	 
	$
	—
	 
	$
	29,121,102
	 

	Net income
	 
	 
	8,936,309
	 
	 
	 
	—
	 
	 
	 
	—
	 
	 
	8,936,309
	 

	Distributions
	 
	 
	(40,537
	)
	 
	 
	—
	 
	 
	 
	—
	 
	 
	(40,537
	)

	Unit repurchases, inclusive of 
transaction costs
	 
	 
	(82,201,004
	)
	 
	 
	—
	 
	 
	 
	—
	 
	 
	(82,201,004
	)

	Balance, March 31, 2026
	 
	$
	(41,871,630
	)
	 
	$
	(2,312,500
	)
	 
	$
	—
	 
	$
	(44,184,130
	)

	Net income
	 
	 
	3,143,758
	 
	 
	 
	—
	 
	 
	 
	—
	 
	 
	3,143,758
	 

	Unrealized gain on cash flow hedge
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	345,068
	 
	 
	345,068
	 

	Distributions
	 
	 
	(361,130
	)
	 
	 
	—
	 
	 
	 
	—
	 
	 
	(361,130
	)

	Member unit repurchase transaction 
costs
	 
	 
	(28,351
	)
	 
	 
	—
	 
	 
	 
	—
	 
	 
	(28,351
	)

	Member loan repayment
	 
	 
	—
	 
	 
	 
	34,000
	 
	 
	 
	—
	 
	 
	34,000
	 

	Balance, June 30, 2026
	 
	$
	(39,117,353
	)
	 
	$
	(2,278,500
	)
	 
	$
	345,068
	 
	$
	(41,050,785
	)


See accompanying notes to consolidated financial statements.
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	2026
	 
	2025

	Operating activities:
	 
	 
	 
	 
	 
	 
	 
	 

	Net income
	 
	$
	12,080,067
	 
	 
	$
	10,114,638
	 

	Adjustments to reconcile net income to net cash provided by operating activities:
	 
	 
	 
	 
	 
	 
	 
	 

	Depreciation and amortization
	 
	 
	10,779,757
	 
	 
	 
	9,087,927
	 

	Amortization of deferred financing costs and discount
	 
	 
	734,885
	 
	 
	 
	355,115
	 

	(Gain)/loss on interest rate caps and interest rate swap, net
	 
	 
	(354,904
	)
	 
	 
	768,793
	 

	(Gain)/loss on sale of aircraft and disposal of other fixed assets, net
	 
	 
	(339,932
	)
	 
	 
	86,479
	 

	Interest paid in-kind (PIK)
	 
	 
	609,977
	 
	 
	 
	—
	 

	PIK interest paid
	 
	 
	(19,029
	)
	 
	 
	—
	 

	Change in fair value of warrant liability
	 
	 
	(45,274
	)
	 
	 
	—
	 

	Change in value of contingent consideration
	 
	 
	627,755
	 
	 
	 
	—
	 

	Payment of contingent consideration liability in excess of acquisition-date fair value
	 
	 
	(1,736,832
	)
	 
	 
	(519,013
	)

	Loss on extinguishment of debt
	 
	 
	41,184
	 
	 
	 
	—
	 

	Changes in operating assets and liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Accounts receivable
	 
	 
	(8,370,015
	)
	 
	 
	(1,236,892
	)

	Prepaid expenses and other current assets
	 
	 
	1,089,366
	 
	 
	 
	(3,138,125
	)

	Net investment in leases
	 
	 
	—
	 
	 
	 
	(113,613
	)

	Other noncurrent assets
	 
	 
	(3,132,991
	)
	 
	 
	3,787,815
	 

	Accounts payable and accrued expenses
	 
	 
	(2,020,177
	)
	 
	 
	(1,381,416
	)

	Deferred revenue – current
	 
	 
	602,683
	 
	 
	 
	(325,140
	)

	Deferred revenue and other – noncurrent
	 
	 
	(477,170
	)
	 
	 
	(6,573,051
	)

	Other, net
	 
	 
	2,428,702
	 
	 
	 
	(1,513,678
	)

	Net cash provided by operating activities
	 
	 
	12,498,052
	 
	 
	 
	9,399,839
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Investing activities:
	 
	 
	 
	 
	 
	 
	 
	 

	Purchases of property and equipment
	 
	 
	(15,345,943
	)
	 
	 
	(9,116,979
	)

	Deposits on purchases of property and equipment, net of refunds
	 
	 
	(11,983,187
	)
	 
	 
	(3,992,132
	)

	Proceeds from sale of property and equipment
	 
	 
	24,528,976
	 
	 
	 
	—
	 

	Other investing activities
	 
	 
	(500,000
	)
	 
	 
	—
	 

	Net cash used by investing activities
	 
	 
	(3,300,154
	)
	 
	 
	(13,109,111
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Financing activities:
	 
	 
	 
	 
	 
	 
	 
	 

	Proceeds from issuance of long-term debt, net of discount
	 
	 
	123,180,124
	 
	 
	 
	3,826,420
	 

	Principal payments on long-term debt
	 
	 
	(52,041,506
	)
	 
	 
	(7,102,995
	)

	Proceeds from line of credit
	 
	 
	55,999,823
	 
	 
	 
	43,715,841
	 

	Principal payments on line of credit
	 
	 
	(47,311,084
	)
	 
	 
	(26,356,939
	)

	Debt issuance costs paid
	 
	 
	(2,443,526
	)
	 
	 
	—
	 

	Member distributions
	 
	 
	(401,667
	)
	 
	 
	(6,482,083
	)

	Repurchase of member units
	 
	 
	(78,000,000
	)
	 
	 
	—
	 

	Payment of contingent consideration liability up to acquisition-date 
fair value
	 
	 
	(3,607,000
	)
	 
	 
	(3,334,000
	)

	Transaction costs related to repurchase of member units’
	 
	 
	(4,229,355
	)
	 
	 
	—
	 

	Other financing activities
	 
	 
	34,000
	 
	 
	 
	—
	 

	Net cash (used) provided by financing activities
	 
	 
	(8,820,191
	)
	 
	 
	4,266,244
	 

	Increase in cash and cash equivalents
	 
	 
	377,707
	 
	 
	 
	556,972
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	2026
	 
	2025

	Cash and cash equivalents at beginning of period
	 
	 
	1,512,907
	 
	 
	1,594,761

	Cash and cash equivalents at end of period
	 
	$
	1,890,614
	 
	$
	2,151,733

	 
	 
	 
	 
	 
	 
	 

	Supplemental cash flows information:
	 
	 
	 
	 
	 
	 

	Interest paid, including PIK interest paid of $19,029 and $0 in 2026 and 2025, respectively
	 
	$
	16,130,290
	 
	$
	10,331,093

	Discount on debt
	 
	 
	1,875,000
	 
	 
	—

	Transfer of property and equipment to assets held for sale
	 
	 
	900,000
	 
	 
	—


See accompanying notes to consolidated financial statements.
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(1)    Nature of Operations, Corporate Structure, and Summary of Significant Accounting Policies
(a)    Nature of Operations and Corporate Structure
Tenax Aerospace Acquisition, LLC (the Company) was formed in 2017 as a limited liability company under the Delaware Limited Liability Company Act to be the ultimate holding company of Tenax Aerospace Holdings, LLC (TAH).
The business of the Company is conducted by its wholly owned subsidiary, TAH and its subsidiaries. TAH earns revenues predominantly through providing special mission aircraft and related services to the United States (U.S.) government and commercial customers, including aerial fire suppression, airborne ISR and other special missions. Additionally, the Company generates revenue through selling systems engineering, electronic system design development, integration and modification, mapping and testing, sensor testing, training and live operations and support to the federal government and government contractors in the U.S.
(b)    Principles of Consolidation
The consolidated financial statements include the accounts of the Company and its wholly owned subsidiary, Tenax Holdco, LLC (Holdco). Tenax Intermediate Holdco, LLC (Intermediate Holdco) is wholly owned by Holdco, and TAH is a wholly owned subsidiary of Intermediate Holdco.
The accompanying consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting principles (“GAAP” or “U.S. GAAP”) and applicable rules and regulations regarding interim financial reporting, and include the accounts of the Company, its wholly owned subsidiaries, as required by GAAP. Accordingly, they do not include all of the information and footnotes required by GAAP for annual audited financial statements. The unaudited consolidated financial statements have been prepared on a basis consistent with the audited consolidated financial statements and include all adjustments, which are normal and recurring in nature, necessary for fair financial statement presentation. These consolidated financial statements and notes thereto should be read in conjunction with the Company’s most recently completed annual consolidated financial statements.
All significant intercompany accounts and transactions have been eliminated in consolidation.
(c)     Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.
(d)    Accounts Receivable
Accounts receivable are stated at the amount the Company expects to collect from outstanding balances. The Company provides an allowance for credit losses, which is based upon a review of outstanding receivables, historical collection information, current market conditions and reasonable and supportable forecasts of future economic conditions. No allowance for credit losses was deemed necessary for any period presented.
(e)     Property and Equipment
Property and equipment acquisitions are recorded at cost and are depreciated on a straight-line basis over the estimated useful life of each asset, which ranges from 1 to 15 years, with estimated salvage values primarily ranging from 0% to 20%. Special mission-related modifications to aircraft are depreciated 
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(1)    Nature of Operations, Corporate Structure, and Summary of Significant Accounting Policies (cont.)
over the useful life of the aircraft when such modifications provide utility beyond the specific lease arrangement. If the mission-specific modifications provide no long-term value, such custom modifications are depreciated over the expected lease term.
Property and equipment are summarized as follows at June 30, 2026 and December 31, 2025:
	
	 
	June 30, 
2026
	 
	December 31, 
2025

	Aircraft
	 
	$
	203,231,174
	 
	 
	$
	218,790,984
	 

	Machinery and equipment
	 
	 
	21,548,772
	 
	 
	 
	22,396,778
	 

	Furniture and fixtures
	 
	 
	1,112,326
	 
	 
	 
	955,119
	 

	Leasehold improvements
	 
	 
	3,704,713
	 
	 
	 
	3,677,973
	 

	Total
	 
	 
	229,596,985
	 
	 
	 
	245,820,854
	 

	Less accumulated depreciation
	 
	 
	(52,916,817
	)
	 
	 
	(51,189,006
	)

	Total property and equipment
	 
	$
	176,680,168
	 
	 
	$
	194,631,848
	 


(f)     Deferred Financing Costs
In connection with the issuance of debt during the six months ended June 30, 2026 and the year ended December 31, 2025, the Company incurred financing costs totaling approximately $2,400,000 and $903,000, respectively. These costs have been deferred and are being amortized over the term of the related debt. Amortization expense is included in interest expense in the accompanying consolidated statements of comprehensive income and approximated $256,000 and $600,000 for the three and six months ended June 30, 2026, respectively, and $164,000 and $327,000 for the three and six months ended June 30, 2025, respectively. The remaining unamortized deferred financing cost is shown net of long-term debt in the accompanying consolidated balance sheets. See Note 4 for additional information about long-term debt.
(g)    Long-Lived Asset Impairment
The Company evaluates the recoverability of the carrying value of long-lived assets, such as property and equipment and purchased intangible assets subject to amortization, whenever events or circumstances indicate the carrying amount may not be recoverable. If a long-lived asset is tested for recoverability and the undiscounted estimated future cash flows expected to result from the use and eventual disposition of the asset is less than the carrying amount of the asset, the asset cost is adjusted to fair value, and an impairment loss is recognized as the amount by which the carrying amount of a long-lived asset exceeds its fair value.
No asset impairment was recognized during the three and six months ended June 30, 2026 and 2025.
(h)    Investment
The Company held a total interest of 5.922% in Overwatch Imaging, LLC (Overwatch) at June 30, 2026 and December 31, 2025 and accounts for this investment under ASC 321 using the measurement alternative, whereby the investment is carried at cost, adjusted for observable price changes and impairment. The Company did not buy or sell any shares for any period presented. The amount recorded as the investment in Overwatch was $1,357,048 at June 30, 2026 and December 31, 2025 and was included in other noncurrent assets on the consolidated balance sheets.
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(i)     Goodwill and Other Intangible Assets
Goodwill represents the excess purchase price over the estimated fair value of net assets acquired in a business combination. Goodwill is tested annually for impairment or more frequently if impairment indicators are present. When impairment indicators are identified, the Company compares the reporting unit’s fair value to its carrying amount, including goodwill. An impairment loss is recognized as the difference, if any, between the reporting unit’s carrying amount and its fair value, to the extent the difference does not exceed the total amount of goodwill allocated to the reporting unit.
Intangible assets with estimable or determinable useful lives are amortized over their respective estimated useful lives in a manner that approximates the economic benefits consumed and are periodically reviewed for impairment.
(j)     Income Taxes
The Company’s income will be taxed as a partnership for both federal and state income tax purposes. Taxable income or loss is therefore reported to the individual members for inclusion in their respective tax returns, and no provision for federal and state income taxes is included in these consolidated financial statements.
(k)    Revenue Recognition
Service and product income is recognized in accordance with Financial Accounting Standards Codification (ASC) Topic 606, Revenue from Contracts with Customers, when the Company satisfies its performance obligations under the terms of its contracts and control of goods or services is transferred to customers in an amount that reflects the consideration the Company expects to receive. This process includes identifying the contract with a customer, identifying distinct performance obligations, determining the transaction price, allocating the transaction price to performance obligations based on relative standalone selling prices, and recognizing revenue as the performance obligations are satisfied.
Service and product income is primarily generated from government contracts. The Company’s subsidiary, DST Acquisition, LLC (DST), provides specially modified aircraft for aerial sensor testing, training, and live operations, as well as unmanned aircraft systems, maritime services, logistical support and aircraft modification services. Because DST retains a substantive right of substitution, these arrangements do not constitute leases under ASC Topic 842, Leases. Revenue from these contracts is generally recognized over time as services are performed. For performance obligations satisfied over time, revenue is recognized using the right-to-invoice method, which best depicts the transfer of control to the customer.
The Company has elected the practical expedient to not separate lease and non-lease components for certain operating leases that meet the criteria under ASC Topic 842. Services associated with these arrangements, including operations performed outside the continental United States, are generally provided under fixed-price contracts. Revenue from fixed-price service contracts is recognized over the contractual service period based on the related performance obligations. For sales-type leases, lease components are accounted for under ASC Topic 842, while non-lease components, including modification, operations, and maintenance services, are accounted for under ASC Topic 606. These revenues are recognized using the percentage-of-completion cost-to-cost and right-to-invoice methods. Any revisions to estimates would be recorded cumulatively as incurred, and there have been no material changes to cost estimates for any period presented.
Aircraft rental income is derived from operating leases of aircraft. The Company recognizes aircraft rental income on a straight-line basis over the non-cancelable term of the lease in accordance with ASC Topic 842.
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Aircraft flight hour income represents variable consideration under aircraft lease arrangements and is recognized as flight hours are flown at the contractual hourly rates specified in the related lease agreements.
Other income consists of miscellaneous revenue items that are recognized when earned and realizable, including cost-reimbursable items such as travel and other direct costs that are billed to customers.
Contract costs include direct material and labor costs and indirect costs related to contract performance. Selling, general, and administrative costs are expensed as incurred. Provisions for estimated losses on uncompleted contracts are recognized in the period such losses are identified. Revisions to cost estimates and profitability are recognized in the period in which changes are determined.
Many of the Company’s contracts are for one-year terms with annual renewal options. Accordingly, for those contracts, contract-related assets and liabilities are classified as current. Due to the inherent uncertainty in estimating costs and revenues, it is reasonably possible that estimates used in revenue recognition may change in the near term.
(l)     Fair Value Measurements
The Company utilizes valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs to the extent possible. The Company determines fair value based on assumptions that market participants would use in pricing an asset or liability in the principal or most advantageous market. When considering market participant assumptions in fair value measurements, the following fair value hierarchy distinguishes between observable and unobservable inputs, which are categorized in one of the following levels:
•        Level 1 Inputs:    Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting entity at the measurement date.
•        Level 2 Inputs:    Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either directly or indirectly, for substantially the full term of the asset or liability.
•        Level 3 Inputs:    Unobservable inputs for the asset or liability used to measure fair value to the extent that observable inputs are not available, thereby allowing for situations in which there is little, if any, market activity for the asset or liability at the measurement date.
The carrying amounts of the Company’s financial instruments, including cash and cash equivalents, accounts receivable, accounts payable, and accrued liabilities, approximate their respective fair values due to the short-term nature of those instruments.
(m)   Leases-Lessor Arrangements
The Company, as part of its business, enters into lease arrangements with its customers that grant the customer the right to use one or more specific modified aircraft. The arrangements range from a dry lease that is limited to the lease of the aircraft with certain other services provided (e.g., maintenance services) to a wet lease where the Company not only supplies the aircraft but also supplies the crew and provides certain other services (e.g., maintenance and certain mission specific services). The Company determines if an arrangement with its customer is or contains a lease at the lease inception date by evaluating whether the arrangement conveys the right to use an identified asset and whether the customer obtains substantially all of the economic benefits from and has the ability to direct the use of the asset.
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If it is determined that the contract is or contains a lease, the Company then assesses lease classification considering the lease term and assumptions that exist at the lease commencement date. Depending on this assessment, the Company will account for its lease agreements as either operating, direct financing, or sales type leases, with the resulting accounting dependent on the lease classification.
For leases classified as operating leases, the underlying aircraft remains on the Company’s consolidated balance sheets and continues to be depreciated in accordance with the Company’s depreciation policies for similar assets. Rental income for operating leases is recognized on a straight- line basis over the lease term. For the leases that are classified as direct financing or sales type leases, the aircraft is derecognized, and a net investment in the leased aircraft is recognized on the Company’s consolidated balance sheet. The net investment consists of a lease receivable and the expected unguaranteed residual value of the leased aircraft, each of which is determined on a discounted basis. The expected unguaranteed residual value of the aircraft is based on the Company’s estimate of the value of the aircraft at the expiration of the lease. Interest income is recognized on the net investment in the lease using the effective interest method to produce a consistent yield over the lease term.
The Company’s lease agreements with its customers include fixed lease payments and, in certain scenarios, variable lease payments based on the number of flight hours. In addition to the lease payments, certain of the Company’s contracts include non-lease components which come in various forms, such as maintenance services, flight crew, technicians, and fuel. Topic 842 requires that the consideration in the contract be allocated between lease and non-lease components on a relative standalone selling price basis, unless a provided practical expedient is elected. Specifically, Topic 842 includes a practical expedient that permits a lessor, as an accounting policy election by underlying asset class, to choose not to separate non lease components from lease components when the lease component, if accounted for separately, would be classified as an operating lease and when the timing and pattern of transfer for the lease and non-lease components associated with the lease component are the same. The Company has elected this practical expedient for all of its customer aircraft lease agreements that meet these conditions.
The Company assesses the lease term at the lease commencement date. The lease term is defined as the noncancelable period plus any period subject to a renewal option that is deemed reasonably certain of being exercised or subject to a termination option that is reasonably certain of not being exercised. Certain of the Company’s lease contracts do include renewal options that allow the customer to extend the lease term for an additional period of 6 months to 7 years. The Company typically does not include the renewal options as part of the lease term, as it does not believe that it is reasonably certain that such options will be exercised.
The Company has included additional disclosures about its lessor leasing activity in Note 6.
(n)    Leases-Lessee Arrangements
The Company leases office space, hangar space and aircraft under operating leases. The aircraft subject to operating lease agreements are used as part of the Company’s core operations and leased to certain customers via subleases. The Company determines if an arrangement is or contains a lease at the lease inception date by evaluating whether the arrangement conveys the right to use an identified asset and whether the Company obtains substantially all of the economic benefits from and has the ability to direct the use of the asset.
Topic 842 defines a short-term lease as a lease with a lease term of twelve months or less and that does not include a purchase option that is reasonably certain of being exercised. A lessee, as an accounting policy, can elect to not recognize short-term leases on the balance sheet, but rather recognize the related lease cost on a straight- line basis over the short-term lease period. The Company has elected this policy for all classes of assets.
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At the lease commencement date, the Company recognizes a lease liability and a ROU asset representing its right to use the underlying asset over the lease term. The initial measurement of the lease liability is calculated on the basis of the present value of the remaining lease payments, and the ROU asset is measured on the basis of this liability, and adjusted as necessary by prepaid and accrued rent, lease incentives and initial direct costs. The subsequent measurement of a lease is dependent on whether the lease is classified as an operating lease or a finance lease. Operating lease cost is recognized on a straight- line basis over the lease term in the consolidated statement of comprehensive income. Finance lease cost is comprised of separate interest and amortization components and is presented in the consolidated statement of comprehensive income. The Company’s leasing activities are currently limited to operating leases.
Topic 842 requires that the consideration in the contract be allocated between lease and non-lease components on a relative standalone price basis unless a provided practical expedient is elected. Specifically, Topic 842 includes a practical expedient that permits a lessee, as an accounting policy election by underlying asset class, to choose not to separate lease and non-lease components and instead account for the separate lease component and associated non lease components on a combined basis. The Company has elected to apply this practical expedient for all classes of assets.
For leases acquired in business combinations, the Company will retain the lease classification used by the acquiree unless the Company modifies a lease in a manner that is not accounted for as a separate contract. For leases in which the acquiree was the lessee, the Company will measure the lease liability at the present value of the remaining lease payments, as if the acquired lease were a new lease of the Company at the acquisition date. The Company will measure the ROU asset at the same amount as the lease liability as adjusted to reflect favorable or unfavorable terms of the lease when compared with market terms. Acquired leasehold improvements will be amortized over the shorter of the useful life of the assets and the remaining lease term at the date of acquisition. However, if the lease transfers ownership of the underlying asset to the lessee, or the lessee is reasonably certain to exercise an option to purchase the underlying asset, the lessee shall amortize the leasehold improvements to the end of their useful life.
The Company’s leases require other payments such as costs related to service components, real estate taxes, common area maintenance, and insurance. These costs are generally variable in nature and based on the actual costs incurred and required by the lease. As the result of the Company’s election to not separate lease and non-lease components, all variable costs associated with the lease are expensed in the period incurred and presented and disclosed as variable lease costs. The Company’s lease agreements do not contain any residual value guarantees or material restrictive financial covenants. The Company does not have any leases that have not yet commenced that create significant rights and obligations for the lessee.
The Company’s leases expire over the next 22 years and include options that grant the Company the ability to renew or extend the leases, with the renewal options extending the lease for an additional 1 to 10 years, depending on the lease. When determining the lease term, the Company does not include renewal options unless the renewals are deemed to be reasonably certain of being exercised at the lease commencement date.
Topic 842 requires that a lessee use the rate implicit in the lease when measuring the lease liability and ROU asset, unless that rate is not readily determinable. When the rate implicit in the lease is not readily determinable, the Company uses its incremental borrowing rate. The Company’s incremental borrowing rate represents the rate of interest that the Company would have to pay to borrow, on a collateralized basis, an amount equal to the lease payments, over a similar term and in a similar 
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economic environment. The incremental borrowing rate is determined for each lease based on the lease term and the underlying asset, using observable market data and Company specific credit assumptions.
The Company applies an updated incremental borrowing rate for new leases and upon remeasurement events for existing leases.
The Company has included additional disclosures about its operating leases in Note 7.
(o)    Derivatives
The Company uses interest rate-related derivative instruments to manage its exposure related to changes in interest rates on its variable rate debt instruments. All derivative instruments are recognized as either assets or liabilities on the consolidated balance sheets at their respective fair values. The Company has designated its February 2026 interest rate cap agreement as a cash flow hedge of forecasted variable-rate interest payments and applies hedge accounting to that instrument in accordance with ASC 815, Derivatives and Hedging. Changes in the fair value of the effective portion of the designated hedge are recorded in accumulated other comprehensive income (loss) and reclassified into interest expense in the periods during which the hedged forecasted interest payments affect earnings. Any ineffective portion of the hedge is recognized in current-period earnings. The Company assesses the effectiveness of its hedging relationships on an ongoing basis to determine whether the hedges continue to qualify for hedge accounting. The Company’s August 2022 interest rate cap and December 2022 interest rate swap have not been designated as hedging instruments; therefore, changes in the fair values of those derivative instruments are recognized in earnings each reporting period.
(p)    Warrant Liabilities
The Company evaluates warrants issued in connection with financing transactions to determine whether such instruments are freestanding financial instruments and whether they should be classified as liabilities or equity in accordance with ASC 480, Distinguishing Liabilities from Equity, and other applicable accounting guidance.
Warrants that include provisions that could require the Company to repurchase its equity instruments for cash or other assets, or that otherwise meet the criteria for liability classification under ASC 480, are classified as warrant liabilities. Warrant liabilities are initially recognized at fair value on the issuance date and are subsequently remeasured at fair value at each reporting date until settlement, expiration or exercise.
Changes in the fair value of warrant liabilities are recognized in other expense in the consolidated statements of comprehensive income.
The fair value of warrant liabilities is determined using valuation techniques that are appropriate in the circumstances and for which sufficient data are available to measure fair value, maximizing the use of observable inputs and minimizing the use of unobservable inputs. The Company estimates the fair value of its warrant liabilities using the Black Scholes option pricing model. Significant assumptions used in the valuation include the expected term of the warrants, expected volatility, risk free interest rate and dividend yield.
Warrant liabilities are classified within Level 3 of the fair value hierarchy due to the use of significant unobservable inputs. See Note 13 for additional information.
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(q)    Assets Held for Sale
The Company classifies long-lived assets as held for sale when management commits to a plan to sell the assets and all criteria for held for sale classification are met in accordance with ASC 205-20 and ASC 360-10. Upon classification as held for sale, the carrying amounts of such assets are reclassified from property and equipment, net, to current assets within “Assets held for sale” on the consolidated balance sheets.
Assets classified as held for sale are measured at the lower of carrying amount or fair value less cost to sell. Depreciation ceases when assets are classified as held for sale. Assets classified as held for sale are evaluated at each reporting date to determine whether the held-for-sale criteria continue to be met. If the criteria are no longer met, the assets are reclassified as held and used and measured in accordance with the applicable guidance for long-lived assets.
The classification of assets as held for sale does not result in discontinued operations presentation unless the disposition represents a strategic shift that has, or will have, a major effect on the Company’s operations or financial results.
(r)     Merger
On February 16, 2026, the Company and Air Industries Group (AIR) entered into an Agreement and Plan of Merger (the Merger Agreement) to combine the Company’s aviation business with AIR’s aerospace manufacturing business. This “reverse merger” will result in the Company owning approximately 95% of AIR’s outstanding shares based on a calculation of “Debt Adjusted AIR Share Price” (as defined) in the Merger Agreement. The merger is subject to AIR shareholder approval, related regulatory filings, U.S. government approvals and other closing conditions customary for transactions of this size and nature.
As the Merger is anticipated to occur subsequent to the consolidated balance sheet date, this subsequent event activity has not been reflected in the accompanying consolidated financial statements as of June 30, 2026.
(2)    Contingent Consideration
The Company had a contingent consideration arrangement associated with the DST acquisition on December 22, 2022. The contingent consideration arrangement, as evidenced by a seller note, required the Company to pay the former owner of DST a payout based on the achievement of certain financial metrics of DST during 2023, 2024, and 2025, with a target amount of $15,000,000, as adjusted higher or lower based on the formula in the seller note, to be paid in three installments, the first during 2024, the second during 2025, and the third during 2026. The fair value of the contingent consideration arrangement at the date of acquisition of $9,300,000 and subsequent remeasurement was estimated by applying the income approach. That measure is based on significant inputs that are not observable in the market, which are referred to as Level 3 inputs (see discussion of the fair value hierarchy at Note 1(l). The final portion of the contingent liability was paid out in April 2026 and as such, at June 30, 2026 and December 31, 2025, the amount reflected as a contingent consideration liability on the consolidated balance sheets of the Company was $0 and $4,716,077, respectively. In 2026 and 2025, payments were made to the former owner in the amounts of $5,343,832 and $3,853,013, respectively.
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(3)    Goodwill and Customer Relationship Intangibles
The goodwill of $33,202,473 reflected on the Company’s consolidated balance sheets as of June 30, 2026 and December 31, 2025 was associated with the acquisition of DST by the Company in 2022 and the acquisition of TAH by the Company in 2018. There were no changes in the carrying amount of goodwill for the three and six months ended June 30, 2026 and 2025.
The following table presents information as of June 30, 2026 and December 31, 2025 regarding the Company’s other identifiable intangible assets subject to amortization:
	
	 
	June 30, 2026

	 
	 
	Gross carrying 
amount
	 
	Accumulated 
amortization
	 
	Net carrying 
amount

	Customer relationship intangibles
	 
	$
	92,365,000
	 
	$
	52,613,675
	 
	$
	39,751,325


	
	 
	December 31, 2025

	 
	 
	Gross carrying 
amount
	 
	Accumulated 
amortization
	 
	Net carrying 
amount

	Customer relationship intangibles
	 
	$
	92,365,000
	 
	$
	50,092,323
	 
	$
	42,272,677


The customer relationship intangibles have a weighted average remaining useful life of 9.6 years. Amortization expense was $1,267,642 and $2,521,353 for the three and six months ended June 30, 2026, respectively, and $1,424,738 and $2,833,820, for the three and six months ended June 30, 2025, respectively.
The following table presents information regarding estimated amortization expense of the Company’s amortizable identifiable intangible assets for the next five years:
	For the year ending December 31, 2026 (remaining)
	 
	$
	2,563,143

	For the year ending December 31, 2027
	 
	 
	4,548,394

	For the year ending December 31, 2028
	 
	 
	6,646,871

	For the year ending December 31, 2029
	 
	 
	6,434,875

	For the year ending December 31, 2030
	 
	 
	6,374,055

	For the year ending December 31, 2031
	 
	 
	6,800,272


(4)    Long-Term Debt
On January 8, 2018, the Company (as initial borrower) and TAH (as successor borrower) entered into a First Lien Credit Agreement (First Lien) with a group of banks and a Second Lien Credit Agreement (Second Lien) with an investment firm. The First Lien was refinanced on August 3, 2022, representing the Amended and Restated First Lien Credit Agreement, and included an increase in the term loan to $85,000,000 and provided for a $15,000,000 revolving line of credit and a
$40,000,000 Delayed Draw Term Loan. The maturity date of the First Lien was the earliest of (a) August 3, 2027, (b) the date six months prior to the maturity date of the Second Lien and (c) the date twelve months prior to the maturity date of the Holdco subordinated term loan agreement. The Second Lien was amended on August 3, 2022, which extended the maturity date to July 10, 2025. The First Lien was amended on December 22, 2022, to add an additional term loan in the amount of
$40,000,000 and increase the revolving line of credit to $20,000,000. On November 29, 2023, the Company entered into an incremental delayed draw term loan agreement with its lender to provide an additional commitment of $15,000,000.
The First Lien was refinanced on January 23, 2024, representing the Second Amended and Restated Credit Agreement, and included a term loan of $172,500,000 and provided for a $30,000,000 revolving line of credit and a $42,500,000 Delayed Draw Term Loan feature. As part of this refinancing, the Second Lien was paid in full.
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On September 9, 2025, the Second Amended and Restated Credit Agreement was amended to provide for (a) a $200,000,000 term loan, (b) a Delayed Draw Term Loan #1 of $40,000,000, (c) a Delayed Draw Term Loan #2 of $60,000,000 (none of which has been drawn through December 31, 2025) and (d) a $30,000,000 revolving line of credit (of which $6,650,000 was drawn as of December 31, 2025).
On January 7, 2026, the Second Amended and Restated Credit Agreement was further amended to provide for (a) a $200,000,000 term loan, (b) a Delayed Draw Term Loan # 1 of $40,000,000 (of which $40,000,000 was drawn as of June 30, 2026), (c) a Delayed Draw Term Loan # 2 of $60,000,000 (of which $48,057,153 was drawn as of June 30, 2026) and (d) a 30,000,000 revolving line of credit.
The maturity date of the amended First Lien is the earliest of (a) January 7, 2031, (b) the date twelve months prior to the maturity date of the Subordinated Term Loan and (c) the date six months prior to the maturity date of the Second Lien. The revolving line of credit had an outstanding balance of $15,338,739 and $6,650,000 at June 30, 2026 and December 31, 2025, respectively. The revolving line of credit has the same maturity date as the First Lien and has a variable interest rate, which was 6.97% as of June 30, 2026. Interest related to the revolving line of credit is paid monthly.
On January 7, 2026 the Company entered into a new Second Lien Credit Agreement with an investment firm to provide for Second Lien Debt of $30,000,000. The maturity date of the Second Lien Debt is July 7, 2031. Repayment of the loan principal is due at maturity.
On January 8, 2018, Holdco entered into a $37,500,000 subordinated term loan agreement (the Subordinated Term Loan) with an investment firm. The Subordinated Term Loan, as amended on August 3, 2022, bears interest at a variable rate based on an adjusted Secured Overnight Financing Rate (SOFR), plus applicable margin. Interest is due quarterly; however, Holdco may pay up to 10.0% per annum of such interest in kind by capitalizing such portion of the accrued interest into the principal amount of the Subordinated Term Loan. Under certain conditions as set forth in the First and Second Lien Term Loans, the payment of interest on this borrowing would not be permitted. Under these conditions, the entire accrued interest may be treated as in kind and capitalized into the principal amount of the Subordinated Term Loan. The borrowings under this Subordinated Term Loan agreement are subordinate to the First and Second Liens, collateralized by a security interest in Intermediate Holdco and originally were scheduled to mature on January 4, 2024. The agreement was amended on August 3, 2022, to extend the maturity date to January 4, 2026.
As part of the refinancing of the First Lien Term Loan on August 3, 2022, the Company repaid $21,000,000 on this Subordinated Term Loan. Additionally, on December 22, 2022, the Subordinated Term Loan agreement was amended to make additional term loans in the amount of $5,000,000 under the same terms and conditions. On January 23, 2024, the Subordinated Term Loan was amended to extend the maturity date from January 4, 2026 to January 23, 2027. The Subordinated Term Loan was amended again on December 30, 2024, to extend the maturity date from January 23, 2027 to July 23, 2027.
On January 7, 2026, the Subordinated Term Loan was extinguished, and all previous unamortized financing costs were expensed. Concurrently, Holdco entered into a new subordinated term loan agreement with a different lender, maturing on January 7, 2032. In connection with this new Subordinated Term Loan, Warrants were issued, as further described in Note 13. Repayment of the loan principal is due at maturity. The amount of interest capitalized was $320,045 and $609,977 for the three and six months ended June 30, 2026, respectively and $0, for the three and six months ended June 30, 2025. The amount outstanding was $43,109,977 and $29,471,221 as of June 30, 2026 and December 31, 2025, respectively, and the interest rate was 15.00% and 18.09% at June 30, 2026 and December 31, 2025, respectively.
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During the three months ended June 30, 2026, the Company received approximately $19,000,000 of proceeds from the sale of an aircraft. In accordance with the mandatory prepayment provisions of the First Lien, the Company applied the proceeds to reduce outstanding borrowings. The prepayment was applied to future scheduled principal installments and satisfied the next five quarterly amortization payments. Accordingly, as of June 30, 2026, no scheduled principal payments are due within one year, and no current portion of the First Lien has been classified as current liabilities.
The Company held the following long-term debt at June 30, 2026 and December 31, 2025:
	
	 
	June 30, 
2026
	 
	December 31, 
2025

	First Lien term note payable to bank, due in quarterly installments of $2,500,000 through March 31, 2028; $3,750,000 through March 31, 2030; $5,000,000 thereafter with a balloon payment at maturity of January 7, 2031; variable interest rate (6.97% at June 30, 2026); secured by aircraft.
	 
	$
	184,316,089
	 
	 
	$
	—
	 

	First Lien term note payable to bank, due in quarterly installments of $3,750,000 through March 31, 2026; $5,000,000 thereafter with a balloon payment at maturity of July 23, 2026; variable interest rate (7.52% at December 31, 2025); secured by aircraft.
	 
	 
	—
	 
	 
	 
	196,250,000
	 

	Delayed Draw Term Loan #1 payable to a bank, due in quarterly installments of $500,000 through March 31, 2028; $750,000 through March 31, 2030; $1,000,000 thereafter with a balloon payment at maturity of January 7, 2031; variable interest rate (6.97% at June 30, 2026); secured by aircraft.
	 
	 
	36,863,218
	 
	 
	 
	—
	 

	Delayed Draw Term Loan #2 payable to a bank, due in quarterly installments of $600,714 through March 31, 2028; $901,072 through March 31, 2030; $1,201,429 thereafter with a balloon payment at maturity of January 7, 2031; variable interest rate (6.97% at June 30, 2026); secured by aircraft.
	 
	 
	44,288,532
	 
	 
	 
	—
	 

	Delayed Draw Term loan #1 payable to a bank, due in quarterly installments of $750,000 through March 31, 2026; $1,000,000 thereafter with a balloon payment at maturity of July 23, 2026; variable interest rate (7.43% and 7.52% at December 31, 2025); secured by aircraft.
	 
	 
	—
	 
	 
	 
	39,252,029
	 

	Second Lien term note payable to investment firm, principal due at maturity of July 7, 2031; fixed interest rate (11.50% at June 30, 2026).
	 
	 
	30,000,000
	 
	 
	 
	—
	 

	Subordinated Term Loan payable to investment firm, principal (including interest of $609,977 paid in-kind) due at maturity of January 7, 2032; fixed interest rate (15.00% at June 30, 2026).
	 
	 
	43,109,977
	 
	 
	 
	—
	 

	Subordinated Term Loan payable to investment firm, principal due at maturity of July 23, 2027; variable interest rate (18.09% at December 31, 2025).
	 
	 
	—
	 
	 
	 
	29,471,221
	 

	 
	 
	 
	338,577,816
	 
	 
	 
	264,973,250
	 

	Less current maturities
	 
	 
	—
	 
	 
	 
	(22,500,000
	)

	Less unamortized discount on debt
	 
	 
	(2,616,850
	)
	 
	 
	(619
	)

	Less unamortized debt issuance costs
	 
	 
	(4,469,043
	)
	 
	 
	(2,707,971
	)

	 
	 
	$
	331,491,923
	 
	 
	$
	239,764,660
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The variable interest rate is defined in the amended first lien credit agreement as an adjusted Secured Overnight Financing Rate (SOFR) plus applicable margin or a base rate plus applicable margin. The loan may consist of the adjusted SOFR rate, the base rate or a combination thereof, at the borrower’s option.
All indebtedness is collateralized by substantially all of the Company’s property and equipment. In connection with its indebtedness, the Company is required, among other things, to maintain certain financial covenants, which include consolidated leverage and fixed charge ratios, that must be complied with prior to certain distributions being made to its members.
The estimated fair value of the Company’s long-term debt approximates its carrying amount primarily due to the recent amendments of the instruments at market rates.
Aggregate annual maturities of the Company’s long term debt at June 30, 2026 are as follows:
	2026 (remaining)
	 
	$
	—

	2027
	 
	 
	2,615,686

	2028
	 
	 
	19,803,929

	2029
	 
	 
	21,604,287

	2030
	 
	 
	27,005,358

	Thereafter
	 
	 
	267,548,556

	 
	 
	$
	338,577,816


(5)    Interest Rate Cap and Swap Agreements
On August 3, 2022, in connection with the refinance of the Company’s First Lien, for a fee of $1,444,822, the Company entered into an interest rate cap agreement to provide a hedge against the risk of rising interest rates on its indebtedness. The notional amount as of June 30, 2026 and December 31, 2025 was $75,000,000. The derivative is carried at fair value on the consolidated balance sheets with changes in fair value included in other, net in the consolidated statements of comprehensive income. The fair value of the interest rate cap as of June 30, 2026 and December 31, 2025 was immaterial. The fair value measurement is based on observable inputs in the market, which are referred to as Level 2 inputs in the fair value hierarchy. The change in fair value was a gain of $158 and a gain of $9,520 for the three and six months ended June 30, 2026, respectively, and a loss of $84,473 and a loss of $239,668 for the three and six months ended June 30, 2025, respectively.
On December 22, 2022, the Company entered into an interest rate swap agreement at no charge to provide a hedge against the risk of rising interest rates on its indebtedness incurred in connection with the acquisition of DST. The notional amount as of June 30, 2026 and December 31, 2025 was $40,000,000. The derivative is carried at fair value on the consolidated balance sheets with changes in fair value included in other, net in the consolidated statements of comprehensive income. The fair value of the interest rate swap as of June 30, 2026 and December 31, 2025 was immaterial. The fair value measurement is based on observable inputs in the market, which are referred to as Level 2 inputs in the fair value hierarchy. The change in fair value was a gain of $135,979 and a gain of $345,385 for the three and six months ended June 30, 2026, respectively, and a loss of $178,751 and a loss of $529,125 for the three and six months ended June 30, 2025, respectively.
On February 19, 2026, in connection with the refinance of the Company’s First Lien, for a fee of $500,000, the Company entered into an interest rate cap agreement to provide a hedge against the risk of rising interest rates on its indebtedness. The notional amount as of June 30, 2026 was $150,000,000. The Company has designated the interest rate cap as a cash flow hedge of forecasted variable-rate interest payments. The derivative is carried at fair value in other noncurrent assets on the consolidated balance sheets. The fair value of the interest rate cap as of June 30, 2026 was $845,068. The fair value measurement is based on observable inputs in the 
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(5)    Interest Rate Cap and Swap Agreements (cont.)
market, which are referred to as Level 2 inputs in the fair value hierarchy. The amount of accumulated other comprehensive income (AOCI) expected to be released into earnings over the next 12 months is not expected to be material.
The following table presents the fair value of the cash flow hedge balance as of June 30, 2026 and December 31, 2025:
	
	 
	June 30,
2026
	 
	December 31,
2025

	Derivative asset
	 
	$
	845,068
	 
	$
	—


For the three and six months ended June 30, 2026, no amounts were reclassified to interest expense.
(6)    Leasing Activities — Lessor
The Company, as part of its core business, leases aircraft to its customers by executing dry lease and wet lease agreements, as described in Note 1(m).
Operating Lease Agreements
Principally, all rental income is the result of lease agreements with governmental agencies or their contractors that are typically for a term of one year, with options for annual extensions.
The income earned for operating leases during the three and six months ended June 30, 2026 and 2025 is as follows:
	
	 
	Three Months Ended 
June 30,
	 
	Six Months Ended 
June 30,

	 
	 
	2026
	 
	2025
	 
	2026
	 
	2025

	Rental income: straight-line lease payments(1)
	 
	$
	24,702,211
	 
	$
	8,551,190
	 
	$
	49,508,634
	 
	$
	16,897,352

	Rental income: variable lease payments(2)
	 
	 
	2,032,483
	 
	 
	1,805,135
	 
	 
	3,582,189
	 
	 
	3,204,177

	Total rental income – operating leases
	 
	$
	26,734,694
	 
	$
	10,356,325
	 
	$
	53,090,823
	 
	$
	20,101,529


____________
(1)      Presented within aircraft rental income in the consolidated statements of income.
(2)      Presented within aircraft flight hour income in the consolidated statements of income.
As of June 30, 2026, the maturity analysis of lease payments expected to be received under operating leases under Topic 842 is as follows:
	Period
	 
	Total

	2026 (remaining)
	 
	$
	39,142,225

	2027
	 
	 
	14,902,224

	 
	 
	$
	54,044,449


Assets reported in the consolidated balance sheets under operating lease agreements at June 30, 2026 and December 31, 2025 are as follows:
	
	 
	June 30,
2026
	 
	December 31,
2025

	Aircraft
	 
	$
	150,266,106
	 
	 
	$
	139,973,363
	 

	Less accumulated depreciation
	 
	 
	(38,780,655
	)
	 
	 
	(33,177,004
	)

	Net property under lease agreements
	 
	$
	111,485,451
	 
	 
	$
	106,796,359
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(6)    Leasing Activities — Lessor (cont.)
Net Investment in Leases
In 2019, the Company entered into a lease agreement with an unaffiliated company that qualifies as a direct financing lease. This lease expired in March 2025. In both 2022 and 2023, the Company entered into lease agreements that qualified as sales type leases. Both of these leases expired in September 2025.
The income earned for net investment in leases during the three and six months ended June 30, 2026 and 2025 is as follows:
	
	 
	Three Months Ended 
June 30,
	 
	Six Months Ended 
June 30,

	 
	 
	2026
	 
	2025
	 
	2026
	 
	2025

	Rental income – interest(3)
	 
	$
	—
	 
	$
	2,049,406
	 
	$
	—
	 
	$
	4,239,447


____________
(3)      Presented within aircraft rental income in the consolidated statements of income 
As of June 30, 2026 and December 31, 2025, there were no components of the net investment in the Company’s leases under Topic 842.
(7)    Leasing Activities — Lessee
As discussed in Note 1(n), the Company leases office space, hangar space and aircraft. All of the Company’s leases are classified as operating leases. The Company’s leases are non-cancelable and expire on various terms through 2048.
The following table presents the components of the Company’s ROU assets and liabilities as of June 30, 2026 and December 31, 2025:
	Components of lease balances
	 
	June 30, 
2026
	 
	December 31, 
2025

	Assets:
	 
	 
	 
	 
	 
	 

	Operating lease ROU assets
	 
	$
	7,871,835
	 
	$
	4,239,427

	Total leased assets
	 
	$
	7,871,835
	 
	$
	4,239,427

	 
	 
	 
	 
	 
	 
	 

	Liabilities:
	 
	 
	 
	 
	 
	 

	Operating lease liabilities – current
	 
	$
	5,719,598
	 
	$
	2,687,734

	Operating lease liabilities – noncurrent
	 
	 
	1,044,581
	 
	 
	1,647,743

	Total leased liabilities
	 
	$
	6,764,179
	 
	$
	4,335,477


The following table presents the components of lease cost in the consolidated statements of comprehensive income for the three and six months ended June 30, 2026 and 2025:
	
	 
	Three Months Ended
June 30,
	 
	Six Months Ended
June 30,

	Components of lease cost(1)
	 
	2026
	 
	2025
	 
	2026
	 
	2025

	Operating lease cost
	 
	$
	2,182,953
	 
	$
	1,025,910
	 
	$
	3,668,730
	 
	$
	2,093,812

	Variable lease cost
	 
	 
	3,415
	 
	 
	7,498
	 
	 
	3,415
	 
	 
	7,856

	Short-term, lease cost
	 
	 
	60,672
	 
	 
	249,163
	 
	 
	121,080
	 
	 
	268,656

	Total lease cost
	 
	$
	2,247,040
	 
	$
	1,282,571
	 
	$
	3,793,225
	 
	$
	2,370,324


____________
(1)      The components of lease cost are presented in aircraft rental expense, general and administrative, maintenance and direct costs in the consolidated statements of income.
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(7)    Leasing Activities — Lessee (cont.)
The following table includes the future maturities of lease payments for operating leases for the periods after June 30, 2026:
	Period
	 
	Total

	2026 (remaining)
	 
	$
	4,239,412
	 

	2027
	 
	 
	1,911,919
	 

	2028
	 
	 
	153,907
	 

	2029
	 
	 
	157,960
	 

	2030
	 
	 
	162,119
	 

	Thereafter
	 
	 
	1,013,805
	 

	Total lease payments
	 
	 
	7,639,122
	 

	Less liability accretion
	 
	 
	(874,943
	)

	Total lease liabilities
	 
	$
	6,764,179
	 


The following table includes the weighted average lease term and discount rate for operating leases as of June 30, 2026 and December 31, 2025:
	
	 
	June 30,
2026
	 
	December 31,
2025

	Weighted average remaining lease term
	 
	50.7 months
	 
	80.2 months

	Weighted average discount rate
	 
	7.30%
	 
	3.68%


The following table sets forth the cash activities associated with the Company’s leases for the three months ended June 30, 2026 and 2025:
	
	 
	June 30, 
2026
	 
	December 31, 
2025

	Cash paid for amounts included in the measurement of lease liabilities:
	 
	 
	 
	 
	 
	 

	Operating cash flows from operating leases
	 
	$
	3,994,495
	 
	$
	4,315,651


(8)    Membership Classes
At June 30, 2026 and December 31, 2025, the Company had two and three classes, respectively, of membership units outstanding. At June 30, 2026 Class A-1 and A-3 members held ownership interests of 84% and 16%, respectively. At December 31, 2025, Class A-1, Class A-2 and Class A-3 members held ownership interests of 54%, 36% and 10%, respectively. Class A-1 and Class A-2 represent the voting membership of the Company based on their respective ownership. The Company has the authority to issue an unlimited amount of additional membership units in the three current classes of membership units or issue additional classes of membership units.
In connection with certain outside Board of Directors’ investment in Class A-3 units in the Company, the Company received promissory notes in the same amount from such directors secured by the Company’s underlying membership units. These notes bear interest at 4% and are due at the earlier of ten years or a liquidity event, as defined in the note agreements. The membership interest can be purchased by the Company at any time at fair market value, or the director can exercise his right to sell up to 25% of the membership interest to the Company in any year beginning on the fifth anniversary of the measuring date (defined in the director’s equity ownership agreement as January 8, 2018). The notes receivable of $216,000 and $250,000 as of June 30, 2026 and December 31, 2025, respectively, have been reflected as a reduction of equity in the accompanying consolidated balance sheets and consolidated statements of equity.
In connection with certain employees’ investment in Class A-3 units in the Company, the Company received promissory notes in the same amount from such employees secured by the Company’s underlying membership units. These notes bear interest at 4% and are due at the earlier of ten years or a liquidity event, as defined in the note agreements. The membership interest can be purchased by the Company at any time at fair 
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(8)    Membership Classes (cont.)
market value, or the employee can exercise their right to sell up to 25% of the membership interest to the Company in any year beginning on the fifth anniversary of the measuring date (defined in the Management Equity Ownership Agreements as of July 10, 2020, January 1, 2021, January 23, 2023, March 13, 2023, and January 1, 2024). On October 1, 2022, the Company assigned its rights in these note agreements to Managers Equity, LLC. The notes receivable of $2,062,500 as of June 30, 2026 and December 31, 2025 have been reflected as a reduction of equity in the accompanying consolidated balance sheets and consolidated statements of equity.
On January 7, 2026, in conjunction with the refinancing transactions described in Note 4, the Company completed a member unit redemption transaction in which 4,500,000 Class A-2 membership units and 180,000 Class A-1 membership units were redeemed and retired for a total of $78,000,000.
The Company is a limited liability company organized under the laws of the State of Delaware. The Company has three classes of membership interests:
•        Class A-1 units — Entitled to voting rights and participation in distributions and profits and losses on a pro rata basis, as defined in the Amended and Restated Limited Liability Company Agreement dated January 8, 2018 (LLC Agreement).
•        Class A-2 units — Entitled to voting rights and participation in distributions and profits and losses on a pro rata basis, as defined in the LLC Agreement.
•        Class A-3 units — Nonvoting rights entitled to participation in distributions and profits and losses on a pro rata basis, as defined in the LLC Agreement.
The Company had the following members’ equity activity by class for the six months ended June 30, 2026 and 2025:
	
	 
	A-1 Units
	 
	A-2 Units
	 
	A-3 Units
	 
	Total

	 
	 
	Units
	 
	Amount
	 
	Units
	 
	Amount
	 
	Units
	 
	Amount
	 
	Units
	 
	Amount

	Balance, December 31, 2024
	 
	6,750,000
	 
	 
	11,497,313
	 
	 
	4,500,000
	 
	 
	7,664,907
	 
	 
	1,125,000
	 
	3,304,797
	 
	 
	12,375,000
	 
	 
	22,467,017
	 

	Net income
	 
	 
	 
	 
	3,460,457
	 
	 
	 
	 
	 
	2,306,972
	 
	 
	 
	 
	576,742
	 
	 
	 
	 
	 
	6,344,171
	 

	Distributions
	 
	 
	 
	 
	(1,812,777
	)
	 
	 
	 
	 
	(1,205,857
	)
	 
	 
	 
	(302,064
	)
	 
	 
	 
	 
	(3,320,698
	)

	Balance, March 31, 2025
	 
	6,750,000
	 
	 
	13,144,993
	 
	 
	4,500,000
	 
	 
	8,766,022
	 
	 
	1,125,000
	 
	3,579,475
	 
	 
	12,375,000
	 
	 
	25,490,490
	 

	Net income
	 
	 
	 
	 
	2,056,618
	 
	 
	 
	 
	 
	1,371,079
	 
	 
	 
	 
	342,770
	 
	 
	 
	 
	 
	3,770,467
	 

	Distributions
	 
	 
	 
	 
	(1,718,827
	)
	 
	 
	 
	 
	(1,145,916
	)
	 
	 
	 
	(296,641
	)
	 
	 
	 
	 
	(3,161,384
	)

	Balance, June 30, 2025
	 
	6,750,000
	 
	 
	13,482,784
	 
	 
	4,500,000
	 
	 
	8,991,185
	 
	 
	1,125,000
	 
	3,625,604
	 
	 
	12,375,000
	 
	 
	26,099,573
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance, December 31, 2025
	 
	6,750,000
	 
	 
	16,399,590
	 
	 
	4,500,000
	 
	 
	10,935,703
	 
	 
	1,125,000
	 
	4,098,309
	 
	 
	12,375,000
	 
	 
	31,433,602
	 

	Net income
	 
	 
	 
	 
	7,431,673
	 
	 
	 
	 
	 
	233,723
	 
	 
	 
	 
	1,270,913
	 
	 
	 
	 
	 
	8,936,309
	 

	Distributions
	 
	 
	 
	 
	(20,608
	)
	 
	 
	 
	 
	—
	 
	 
	 
	 
	(19,929
	)
	 
	 
	 
	 
	(40,537
	)

	Unit repurchases, at carrying value
	 
	(180,000
	)
	 
	(446,671
	)
	 
	(4,500,000
	)
	 
	(11,169,426
	)
	 
	 
	 
	—
	 
	 
	(4,680,000
	)
	 
	(11,616,097
	)

	Excess consideration paid over carrying value, inclusive of transaction costs
	 
	 
	 
	 
	(60,265,709
	)
	 
	 
	 
	 
	—
	 
	 
	 
	 
	(10,319,198
	)
	 
	 
	 
	 
	(70,584,906
	)

	Balance, March 31, 2026
	 
	6,570,000
	 
	 
	(36,901,725
	)
	 
	—
	 
	 
	—
	 
	 
	1,125,000
	 
	(4,969,905
	)
	 
	7,695,000
	 
	 
	(41,871,630
	)

	Net income
	 
	 
	 
	 
	2,684,155
	 
	 
	 
	 
	 
	—
	 
	 
	 
	 
	459,603
	 
	 
	 
	 
	 
	3,143,758
	 

	Distributions
	 
	 
	 
	 
	(324,962
	)
	 
	 
	 
	 
	—
	 
	 
	 
	 
	(36,168
	)
	 
	 
	 
	 
	(361,130
	)

	Member unit repurchase transaction costs
	 
	 
	 
	 
	(24,207
	)
	 
	 
	 
	 
	—
	 
	 
	 
	 
	(4,144
	)
	 
	 
	 
	 
	(28,351
	)

	Balance, June 30, 2026
	 
	6,570,000
	 
	 
	(34,566,739
	)
	 
	—
	 
	 
	—
	 
	 
	1,125,000
	 
	(4,550,614
	)
	 
	7,695,000
	 
	 
	(39,117,353
	)
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(8)    Membership Classes (cont.)
The Company does not separately present these classes within the equity section of the consolidated balance sheets; therefore, the amounts attributable to each class are disclosed herein. This disclosure is intended to help financial statement users understand both the economic rights of the members and the composition of the Company’s equity structure.
The rights and obligations of the equity holders of the Company (the members) are governed by the LLC Agreement. The LLC Agreement provides that the members of the Company will not be liable for obligations or liabilities of the Company, except to the extent provided by the Delaware Limited Liability Company Act of the State of Delaware.
Pursuant to limited liability statutes of Delaware, a person who is a member of a limited liability company is not liable for a debt, obligation or liability of the limited liability company beyond their capital contributions, whether arising in contract, tort or otherwise or for the acts or omissions of any other member, agent or employee of the limited liability company.
Aside from the membership unit redemption transaction mentioned earlier in this note, during the three and six months ended June 30, 2026, the Company paid tax and other distributions to its members in the amounts of $361,130 and $401,667, respectively. During the three and six months ended June 30, 2025, the Company paid tax and other distributions to its members in the amounts of $3,161,413 and $6,482,112, respectively.
(9)    Related Party Transactions
The Subordinated Term Loan was principally provided by the Class A-2 members until it was refinanced on January 7, 2026 (see Note 4).
The Company pays management fees and reimbursements for other expenses to an affiliate that has common ownership with the Company. Total management fees incurred relating to these transactions totaled $956,746 and $1,816,593 for the three and six months ended June 30, 2026, respectively, and $735,697 and $1,407,702 for the three and six months ended June 30, 2025, respectively. Total expense reimbursements incurred relating to these transactions totaled $0 for the three and six months ended June 30, 2026 and $30,750 and $62,250 for the three and six months ended June 30, 2025, respectively. These management fees and expense reimbursements are included in other costs and expenses on the consolidated statements of comprehensive income. In addition, in conjunction with the redemption of certain membership interests on January 7, 2026, the Company paid $1,000,000 to this affiliate for services performed related to this transaction. This amount is included in equity on the consolidated balance sheets. Please see Note 8 for additional information.
Additionally, the Company recognized reimbursements for aircraft usage and other costs of $9,197 and $40,158 from these affiliates for the three and six months ended June 30, 2026, respectively and $6,889 and $17,178 for the three and six months ended June 30, 2025, respectively. TAH incurred fees for director and consulting services paid to members of the Board of Directors of the Company in the amount of $161,538 and $288,531 for the three and six months ended June 30, 2026, respectively, and $152,337 and $295,746 for the three and six months ended June 30, 2025, respectively.
The Company sold an aircraft to an entity affiliated with a member of the Board of Directors in the amount of $18,988,600 during the six months ended June 30, 2026. This sale resulted in a loss of $1,208,515.
The Company pays aircraft maintenance and modification fees to Stevens Aerospace and Defense Systems, LLC (Stevens), a company with common ownership. During the three and six months ended June 30, 2026, the Company incurred costs of $8,236 and $229,538, respectively, payable to Stevens, of which $0 was capitalized. During the three and six months ended June 30, 2025, the Company incurred costs of $2,138,304 and $2,746,464, respectively, payable to Stevens, of which $509,554 was capitalized.
F-77

Table of Contents
TENAX AEROSPACE ACQUISITION, LLC
Notes to Consolidated Financial Statements
(Unaudited)
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The Company receives security and avionic related services from and provides services to companies owned or controlled by the former owner and current officer of DST (see Note 2). The net service costs incurred by the Company totaled $33,817 and $56,686 during the three and six months ended June 30, 2026, respectively, and $384,513 and $421,906, during the three and six months ended June 30, 2025, respectively.
During 2024 and 2026, TAH issued six and two notes receivable, respectively, to two members of management. The notes bear interest at 4% and are due at the earlier of ten years or a liquidity event, as defined in the note agreements. The notes receivable of $759,419 and $431,735, which include accrued interest, as of June 30, 2026 and December 31, 2025, respectively, are included as a receivable to TAH within other noncurrent assets.
The Company incurred costs of $0 for the three and six months ended June 30, 2026 and $394,000 and $766,500 for the three and six months ended June 30, 2025, respectively, payable to Overwatch. Of these amounts, $0 and $372,500 was capitalized during the six months ended June 30, 2026 and 2025, respectively.
Amounts payable to related parties as of June 30, 2026 and December 31, 2025 totaled $11,776 and $37,993, respectively. Amounts receivable from related parties as of June 30, 2026 and December 31, 2025 totaled $767,048 and $432,735, respectively.
(10)  Profit Sharing Plan
Tenax TM, LLC has a 401(k) profit sharing plan covering substantially all employees. Employees are eligible for matching contributions equal to 100% of their contribution up to 4% of employees’ salaries. Employer contributions to the plan were $135,075 and $248,833 for the three and six months ended June 30, 2026, respectively, and $126,415 and $220,473, for the three and six months ended June 30, 2025, respectively.
DST has a 401(k) profit sharing plan covering substantially all employees. Employees are eligible for matching contributions equal to 100% of their contribution up to 4% of employees’ salaries. In addition, DST elected to make discretionary profit-sharing contributions in 2026 and 2025. Employer contributions to the plan were $191,474 and $756,307 for the three and six months ended June 30, 2026, respectively, and $119,087 and $457,474, for the three and six months ended June 30, 2025, respectively.
(11)  Significant Concentrations
The Company earned 45% and 57% of its revenues for the three and six months ended June 30, 2026, respectively, from three and four customers, respectively, which receive funding primarily through government contracts. The four customers accounted for approximately 52% of accounts receivable at June 30, 2026.
(12)  Assets Held for Sale
The Company classified certain aircraft as assets held for sale after determining that the criteria for held for sale classification under ASC 205-20 and ASC 360-10 were met. The assets were reclassified from property and equipment, net, to current assets within “Assets held for sale” on the consolidated balance sheets.
During the three months ended June 30, 2026, the Company sold two aircraft held in assets held for sale for a selling price of $22,400,000, which resulted in a loss on sale of $748,596.
As of June 30, 2026 and December 31, 2025, assets held for sale consisted of one and no aircraft, respectively, with an aggregate carrying amount of $900,000 and $0, respectively. The assets were measured at the lower of carrying amount or fair value less cost to sell, and no impairment charge was recognized upon classification.
The Company does not expect the disposition of these assets to represent a strategic shift that has, or will have, a major effect on its operations or financial results. Accordingly, the assets held for sale are not presented as discontinued operations.
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(13)  Warrants
In connection with the refinancing and recapitalization transactions completed on January 7, 2026 (see Notes 4 and 8), the Company issued four warrant agreements to certain lenders participating in the refinancing transaction. Each warrant agreement was executed contemporaneously and contains substantively identical terms. Accordingly, the warrants are accounted for and presented on a combined basis as a single class of warrants (collectively, the “Warrants”).
The Warrants provide the holders with the right to purchase an aggregate of 411,579 Class A 2 membership units of the Company. The Warrants were issued in conjunction with the Company’s entry into a new subordinated credit facility and related second lien financing arrangements (see Note 4). The Warrants were initially measured at fair value with the debt proceeds allocated between the debt and the warrants using the residual value, with the offset recorded as additional debt discount.
The Warrants have a weighted average exercise price of $16.67 per unit and are exercisable, in whole or in part, at any time from the issuance date through January 7, 2036, unless earlier exercised or terminated in connection with a Company Sale Event, as defined in the Company’s amended and restated limited liability company agreement.
The Warrants may be exercised through either:
•        Cash settlement, or
•        Net (cashless) settlement, whereby the Company withholds a number of Class A 2 units with an aggregate fair value equal to the exercise price.
No fractional units are issued upon exercise; any fractional interests are settled in cash. Upon exercise, the holder becomes a member of the Company and is subject to the provisions of the Company’s amended and restated limited liability company agreement.
In the event of a Company Sale Event, the Warrants are subject to automatic exercise and entitle the holders to receive consideration equal to the intrinsic value of the Warrants, payable in cash, equity securities or a combination thereof, consistent with the form of consideration received by holders of Class A 2 units.
Accounting Treatment
The Warrants represent freestanding financial instruments of the Company. The Company evaluated the Warrants under ASC 480, Distinguishing Liabilities from Equity, as well as other applicable accounting guidance, to determine their appropriate classification and measurement.
Because the Warrants include a put feature that would require the Company to repurchase the underlying equity interests for cash, the Warrants are classified as liabilities. The warrant liabilities were initially measured at fair value on the issuance date using a Black Scholes valuation model and are remeasured at fair value at each reporting date, with changes in fair value recognized in earnings. The warrant liabilities are included in other long-term liabilities on the balance sheet. The change in fair value for the three and six months ended June 30, 2026 was a loss of $9,466 and a gain of $45,274, respectively.
The Warrants contain customary anti-dilution provisions that provide for adjustments to the number of Class A 2 units issuable upon exercise and/or the exercise price in the event of certain equity issuances, unit splits, reclassifications, business combinations or other dilutive events, subject to specified exclusions.
The Warrants and the Class A 2 units issuable upon exercise are restricted securities and may not be transferred except in compliance with applicable federal and state securities laws and the Company’s limited liability company agreement. Transfers to natural persons are prohibited.
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(14)  Subsequent Events
On August 14, 2026, the Company completed a refinancing of its existing First Lien, which included (i) the refinancing of the Company’s existing First Lien term loan and Delayed Draw Term Loans payable, (ii) the renewal and increase of its existing revolving credit facility and (iii) the addition of new Delayed Draw Term Loan commitments. The transaction enhanced the Company’s liquidity and provided capital for the Company’s anticipated merger with AIR and for additional aircraft acquisitions, as needed.
The Company is currently evaluating the accounting impact of the refinancing, including the treatment of existing debt issuance costs and other transaction-related costs. Accordingly, the effect of the refinancing on the accompanying financial statements has not yet been determined.
The Company evaluated subsequent events through September 2, 2026, the date on which these consolidated financial statements were available to be issued and determined that no other subsequent events occurred that require recognition or disclosure.
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Suite 1700
100 North Tampa Street 
Tampa, FL 33602-5145
Independent Auditors’ Report
The Board of Directors
Tenax Aerospace Acquisition, LLC:
Opinion
We have audited the consolidated financial statements of Tenax Aerospace Acquisition, LLC and its subsidiaries (the Company), which comprise the consolidated balance sheets as of December 31, 2025 and 2024, and the related consolidated statements of income, equity, and cash flows for each of the years in the three-year period ended December 31, 2025, and the related notes to the consolidated financial statements.
In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025 and 2024, and the results of its operations and its cash flows for each of the years in the three-year period ended December 31, 2025 in accordance with U.S. generally accepted accounting principles.
Basis for Opinion
We conducted our audits in accordance with auditing standards generally accepted in the United States of America (GAAS). Our responsibilities under those standards are further described in the Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are required to be independent of the Company and to meet our other ethical responsibilities, in accordance with the relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
Responsibilities of Management for the Consolidated Financial Statements
Management is responsible for the preparation and fair presentation of the consolidated financial statements in accordance with U.S. generally accepted accounting principles, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of consolidated financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the consolidated financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern for one year after the date that the consolidated financial statements are issued.
Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements
Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered material if there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on the consolidated financial statements.
KPMG LLP, a Delaware limited liability partnership, and its subsidiaries are part of 
the KPMG global organization of independent member firms affiliated with KPMG 
International Limited, a private English company limited by guarantee.
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In performing an audit in accordance with GAAS, we:
•        Exercise professional judgment and maintain professional skepticism throughout the audit.
•        Identify and assess the risks of material misstatement of the consolidated financial statements, whether due to fraud or error, and design and perform audit procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements.
•        Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control. Accordingly, no such opinion is expressed.
•        Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as evaluate the overall presentation of the consolidated financial statements.
•        Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern for a reasonable period of time.
We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant audit findings, and certain internal control related matters that we identified during the audit.
/s/ KPMG LLP
Tampa, Florida 
April 15, 2026, except as to Note 8, Membership Classes, which is as of September 2, 2026.
F-82

Table of Contents
[bookmark: T519]TENAX AEROSPACE ACQUISITION, LLC 
Consolidated Balance Sheets
December 31, 2025 and 2024
	
	 
	2025
	 
	2024

	Assets
	 
	 
	 
	 
	 
	 
	 
	 

	Current Assets:
	 
	 
	 
	 
	 
	 
	 
	 

	Cash and cash equivalents
	 
	$
	1,512,907
	 
	 
	$
	1,594,761
	 

	Accounts receivable
	 
	 
	24,339,179
	 
	 
	 
	13,037,728
	 

	Prepaid expenses and other assets
	 
	 
	7,696,387
	 
	 
	 
	5,124,990
	 

	Net investment in leases
	 
	 
	—
	 
	 
	 
	5,135,605
	 

	Total current assets
	 
	 
	33,548,473
	 
	 
	 
	24,893,084
	 

	Property and equipment, net of accumulated depreciation and amortization
	 
	 
	194,631,848
	 
	 
	 
	117,103,176
	 

	Customer relationship intangibles, net of accumulated amortization
	 
	 
	42,272,677
	 
	 
	 
	47,987,287
	 

	Goodwill
	 
	 
	33,202,473
	 
	 
	 
	33,202,473
	 

	Noncurrent net investment in leases
	 
	 
	—
	 
	 
	 
	16,001,115
	 

	Operating lease right-of-use assets
	 
	 
	4,239,427
	 
	 
	 
	6,947,902
	 

	Other noncurrent assets
	 
	 
	8,967,102
	 
	 
	 
	11,487,924
	 

	Total assets
	 
	$
	316,862,000
	 
	 
	$
	257,622,961
	 

	Liabilities and Equity
	 
	 
	 
	 
	 
	 
	 
	 

	Current Liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Current maturities of long-term debt
	 
	$
	22,500,000
	 
	 
	$
	14,062,500
	 

	Accounts payable and accrued expenses
	 
	 
	7,326,106
	 
	 
	 
	10,040,157
	 

	Operating lease liabilities
	 
	 
	2,687,734
	 
	 
	 
	4,060,831
	 

	Deferred revenue
	 
	 
	1,736,529
	 
	 
	 
	7,511,864
	 

	Contingent consideration – current
	 
	 
	4,716,077
	 
	 
	 
	3,853,013
	 

	Total current liabilities
	 
	 
	38,966,446
	 
	 
	 
	39,528,365
	 

	Long-Term Liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Long-term debt, net of deferred financing costs and unamortized discount
	 
	 
	239,764,660
	 
	 
	 
	189,760,970
	 

	Line of credit
	 
	 
	6,650,000
	 
	 
	 
	788,098
	 

	Contingent consideration – long-term
	 
	 
	—
	 
	 
	 
	4,500,000
	 

	Operating lease liabilities – long-term
	 
	 
	1,647,743
	 
	 
	 
	2,891,011
	 

	Other long-term liabilities
	 
	 
	712,049
	 
	 
	 
	—
	 

	Total long-term liabilities
	 
	 
	248,774,452
	 
	 
	 
	197,940,079
	 

	Total liabilities
	 
	 
	287,740,898
	 
	 
	 
	237,468,444
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Equity:
	 
	 
	 
	 
	 
	 
	 
	 

	Members’ equity
	 
	 
	31,433,602
	 
	 
	 
	22,467,017
	 

	Less notes receivable for purchase of membership interest
	 
	 
	(2,312,500
	)
	 
	 
	(2,312,500
	)

	Total equity
	 
	 
	29,121,102
	 
	 
	 
	20,154,517
	 

	Total liabilities and equity
	 
	$
	316,862,000
	 
	 
	$
	257,622,961
	 


See accompanying notes to consolidated financial statements.
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	2025
	 
	2024
	 
	2023

	Revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Service and product income
	 
	$
	69,898,782
	 
	 
	$
	67,293,501
	 
	 
	$
	58,986,101
	 

	Aircraft rental income
	 
	 
	53,056,896
	 
	 
	 
	52,329,722
	 
	 
	 
	49,004,311
	 

	Aircraft flight hour income
	 
	 
	8,042,442
	 
	 
	 
	6,728,915
	 
	 
	 
	5,128,724
	 

	Other income
	 
	 
	2,445,333
	 
	 
	 
	2,261,912
	 
	 
	 
	2,018,588
	 

	Total revenues
	 
	 
	133,443,453
	 
	 
	 
	128,614,050
	 
	 
	 
	115,137,724
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cost of revenues:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Direct costs
	 
	 
	33,064,475
	 
	 
	 
	38,629,429
	 
	 
	 
	36,356,940
	 

	Maintenance
	 
	 
	7,785,360
	 
	 
	 
	7,512,702
	 
	 
	 
	6,541,903
	 

	Aircraft rental expense
	 
	 
	3,526,514
	 
	 
	 
	3,430,121
	 
	 
	 
	3,335,431
	 

	Depreciation
	 
	 
	12,892,222
	 
	 
	 
	11,452,147
	 
	 
	 
	7,241,337
	 

	Subscriptions
	 
	 
	3,180,822
	 
	 
	 
	3,229,003
	 
	 
	 
	2,202,750
	 

	Insurance
	 
	 
	1,568,673
	 
	 
	 
	1,686,294
	 
	 
	 
	1,514,232
	 

	Total cost of revenues
	 
	 
	62,018,066
	 
	 
	 
	65,939,696
	 
	 
	 
	57,192,593
	 

	Gross profit
	 
	 
	71,425,387
	 
	 
	 
	62,674,354
	 
	 
	 
	57,945,131
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other costs and expenses:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	General and administrative
	 
	 
	21,467,253
	 
	 
	 
	18,545,660
	 
	 
	 
	16,215,766
	 

	Depreciation and amortization
	 
	 
	6,214,635
	 
	 
	 
	6,877,818
	 
	 
	 
	8,014,645
	 

	Acquisition costs
	 
	 
	30,750
	 
	 
	 
	104,300
	 
	 
	 
	255,126
	 

	Change in value of contingent consideration
	 
	 
	216,077
	 
	 
	 
	994,013
	 
	 
	 
	3,404,833
	 

	Other
	 
	 
	1,349,148
	 
	 
	 
	1,189,648
	 
	 
	 
	1,798,377
	 

	Total other costs and expenses
	 
	 
	29,277,863
	 
	 
	 
	27,711,439
	 
	 
	 
	29,688,747
	 

	Operating income
	 
	 
	42,147,524
	 
	 
	 
	34,962,915
	 
	 
	 
	28,256,384
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other income (expense):
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest expense
	 
	 
	(22,389,927
	)
	 
	 
	(23,498,854
	)
	 
	 
	(23,069,097
	)

	Interest income
	 
	 
	148,355
	 
	 
	 
	311,107
	 
	 
	 
	325,243
	 

	Other, net
	 
	 
	(1,322,236
	)
	 
	 
	(1,198,471
	)
	 
	 
	(863,078
	)

	Total other expense
	 
	 
	(23,563,808
	)
	 
	 
	(24,386,218
	)
	 
	 
	(23,606,932
	)

	Net income
	 
	$
	18,583,716
	 
	 
	$
	10,576,697
	 
	 
	$
	4,649,452
	 


See accompanying notes to consolidated financial statements.
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	Member’s 
equity
	 
	Notes 
receivable from 
members
	 
	Total

	Balance, December 31, 2022
	 
	$
	14,197,303
	 
	 
	$
	(1,187,500
	)
	 
	$
	13,009,803
	 

	Net income
	 
	 
	4,649,452
	 
	 
	 
	—
	 
	 
	 
	4,649,452
	 

	Distributions
	 
	 
	(199,027
	)
	 
	 
	—
	 
	 
	 
	(199,027
	)

	Issuance of membership interests
	 
	 
	1,000,000
	 
	 
	 
	(1,000,000
	)
	 
	 
	—
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance, December 31, 2023
	 
	 
	19,647,728
	 
	 
	 
	(2,187,500
	)
	 
	 
	17,460,228
	 

	Net income
	 
	 
	10,576,697
	 
	 
	 
	—
	 
	 
	 
	10,576,697
	 

	Distributions
	 
	 
	(7,882,408
	)
	 
	 
	—
	 
	 
	 
	(7,882,408
	)

	Issuance of membership interests
	 
	 
	125,000
	 
	 
	 
	(125,000
	)
	 
	 
	—
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance, December 31, 2024
	 
	 
	22,467,017
	 
	 
	 
	(2,312,500
	)
	 
	 
	20,154,517
	 

	Net income
	 
	 
	18,583,716
	 
	 
	 
	—
	 
	 
	 
	18,583,716
	 

	Distributions
	 
	 
	(9,617,131
	)
	 
	 
	—
	 
	 
	 
	(9,617,131
	)

	Balance, December 31, 2025
	 
	$
	31,433,602
	 
	 
	$
	(2,312,500
	)
	 
	$
	29,121,102
	 


See accompanying notes to consolidated financial statements.
F-85

Table of Contents
[bookmark: T522]TENAX AEROSPACE ACQUISITION, LLC 
Consolidated Statements of Cash Flows
Years Ended December 31, 2025, 2024 and 2023
	
	 
	2025
	 
	2024
	 
	2023

	Operating activities:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net income
	 
	$
	18,583,716
	 
	 
	$
	10,576,697
	 
	 
	$
	4,649,452
	 

	Adjustments to reconcile net income to net cash provided by operating activities:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Depreciation and amortization
	 
	 
	19,106,857
	 
	 
	 
	18,329,965
	 
	 
	 
	15,255,982
	 

	Amortization of deferred financing costs and discount
	 
	 
	795,644
	 
	 
	 
	747,838
	 
	 
	 
	649,768
	 

	Loss on interest rate cap and interest rate swap, net
	 
	 
	863,156
	 
	 
	 
	379,923
	 
	 
	 
	1,171,223
	 

	Gain on sale of aircraft and disposal of other fixed assets, net
	 
	 
	(1,917,716
	)
	 
	 
	(1,521,734
	)
	 
	 
	(379,178
	)

	Interest paid in-kind (PIK)
	 
	 
	—
	 
	 
	 
	769,029
	 
	 
	 
	—
	 

	PIK interest paid
	 
	 
	—
	 
	 
	 
	(750,000
	)
	 
	 
	—
	 

	Change in value of contingent consideration
	 
	 
	216,077
	 
	 
	 
	994,013
	 
	 
	 
	3,404,833
	 

	Payment of contingent consideration liability in excess of acquisition-date fair value
	 
	 
	(519,013
	)
	 
	 
	(2,962,833
	)
	 
	 
	—
	 

	Changes in operating assets and liabilities, net of acquisition:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Accounts receivable
	 
	 
	(11,301,451
	)
	 
	 
	3,079,384
	 
	 
	 
	(4,661,461
	)

	Prepaid expenses and other current assets
	 
	 
	(1,171,397
	)
	 
	 
	3,126,816
	 
	 
	 
	(5,521,360
	)

	Net investment in leases
	 
	 
	(263,282
	)
	 
	 
	1,388,362
	 
	 
	 
	902,491
	 

	Other noncurrent assets
	 
	 
	(286,237
	)
	 
	 
	243,103
	 
	 
	 
	(272,872
	)

	Accounts payable and accrued expenses
	 
	 
	(2,714,051
	)
	 
	 
	4,176,700
	 
	 
	 
	1,639,607
	 

	Deferred revenue
	 
	 
	(5,063,286
	)
	 
	 
	6,558,473
	 
	 
	 
	193,922
	 

	Other, net
	 
	 
	92,110
	 
	 
	 
	(350,740
	)
	 
	 
	370,286
	 

	Net cash provided by operating activities
	 
	 
	16,421,127
	 
	 
	 
	44,784,996
	 
	 
	 
	17,402,693
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Investing activities:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Purchases of property and equipment
	 
	 
	(69,833,604
	)
	 
	 
	(12,912,077
	)
	 
	 
	(44,091,980
	)

	Deposits on purchases of property and equipment, net of refunds
	 
	 
	(2,850,539
	)
	 
	 
	(7,124,367
	)
	 
	 
	(8,043,112
	)

	Proceeds from sale of property and equipment
	 
	 
	5,624,845
	 
	 
	 
	12,607,011
	 
	 
	 
	1,255,623
	 

	Acquisition, net of cash acquired
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	(1,764,380
	)

	Other investing activities
	 
	 
	—
	 
	 
	 
	(405,270
	)
	 
	 
	—
	 

	Net cash used by investing activities
	 
	 
	(67,059,298
	)
	 
	 
	(7,834,703
	)
	 
	 
	(52,643,849
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Financing activities:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Proceeds from issuance of long-term debt
	 
	 
	267,500,000
	 
	 
	 
	187,500,000
	 
	 
	 
	39,393,500
	 

	Principal payments on long-term debt
	 
	 
	(208,951,096
	)
	 
	 
	(206,327,605
	)
	 
	 
	(13,521,972
	)

	Proceeds from line of credit
	 
	 
	86,273,483
	 
	 
	 
	49,398,327
	 
	 
	 
	27,828,463
	 

	Principal payments on line of credit
	 
	 
	(80,411,581
	)
	 
	 
	(59,938,692
	)
	 
	 
	(17,500,000
	)

	Debt issuance costs paid
	 
	 
	(903,358
	)
	 
	 
	(1,316,699
	)
	 
	 
	(251,201
	)

	Member distributions
	 
	 
	(9,617,131
	)
	 
	 
	(7,882,408
	)
	 
	 
	(199,027
	)

	Payment of contingent consideration liability up to acquisition-date fair value
	 
	 
	(3,334,000
	)
	 
	 
	(2,383,000
	)
	 
	 
	—
	 

	Net cash (used in) provided by financing activities
	 
	 
	50,556,317
	 
	 
	 
	(40,950,077
	)
	 
	 
	35,749,763
	 

	(Decrease) increase in cash and cash equivalents
	 
	 
	(81,854
	)
	 
	 
	(3,999,784
	)
	 
	 
	508,607
	 

	Cash and cash equivalents at beginning of year
	 
	 
	1,594,761
	 
	 
	 
	5,594,545
	 
	 
	 
	5,085,938
	 

	Cash and cash equivalents at end of year
	 
	$
	1,512,907
	 
	 
	$
	1,594,761
	 
	 
	$
	5,594,545
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Supplemental cash flows information:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest paid, including PIK interest paid of $0, $750,000, and $0 in 2025, 2024 and 2023, respectively
	 
	$
	21,583,684
	 
	 
	$
	22,887,675
	 
	 
	$
	23,062,443
	 

	Transfer from property and equipment to (from) net investment in leases
	 
	 
	(21,400,002
	)
	 
	 
	—
	 
	 
	 
	11,165,530
	 


See accompanying notes to consolidated financial statements.
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(1)    Nature of Operations, Corporate Structure, and Summary of Significant Accounting Policies
(a)    Nature of Operations and Corporate Structure
Tenax Aerospace Acquisition, LLC (the Company) was formed in 2017 as a limited liability company under the Delaware Limited Liability Company Act to be the holding company of Tenax Aerospace Holdings, LLC (TAH).
The business of the Company is conducted by its wholly owned subsidiary, TAH and its subsidiaries. TAH earns revenues predominantly through providing special mission aircraft and related services to the United States (U.S.) government and commercial customers, including aerial fire suppression, airborne ISR and other special missions. Additionally, the Company generates revenue through selling systems engineering, electronic system design development, integration and modification, mapping and testing, sensor testing, training and live operations and support to the federal government and government contractors in the U.S.
(b)    Principles of Consolidation
The consolidated financial statements include the accounts of the Company and its wholly owned subsidiary, Tenax Holdco, LLC (Holdco). Tenax Intermediate Holdco, LLC (Intermediate Holdco) is wholly owned by Holdco, and TAH is a wholly owned subsidiary of Intermediate Holdco.
TAH’s wholly owned subsidiaries include Tenax Aerospace, LLC (Tenax Aerospace), Tenax Air Services, LLC, Tenax TM, LLC, and Tenax Pilot Services, LLC. On December 22, 2022, TAH, through a newly formed wholly owned subsidiary, DST Acquisition, LLC, acquired DS Technologies, LLC; Falcon Air Service, LLC; N72FE, LLC; N807EV, LLC and JIRO84, LLC (collectively DST).
All significant intercompany accounts and transactions have been eliminated in consolidation.
These consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting principles (GAAP).
(c)     Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.
(d)    Accounts Receivable
Accounts receivable are stated at the amount the Company expects to collect from outstanding balances. The Company provides an allowance for credit losses, which is based upon a review of outstanding receivables, historical collection information, current market conditions and reasonable and supportable forecasts of future economic conditions. No allowance for credit losses was deemed necessary as of December 31, 2025 and 2024.
(e)     Property and Equipment
Property and equipment acquisitions are recorded at cost and are depreciated on a straight — line basis over the estimated useful life of each asset, which ranges from 1 to 15 years, with estimated salvage values primarily ranging from 0% to 20%. Special mission — related modifications to aircraft are depreciated over the useful life of the aircraft when such modifications provide utility beyond the specific lease arrangement. If the mission — specific modifications provide no long — term value, such custom modifications are depreciated over the expected lease term.
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(1)    Nature of Operations, Corporate Structure, and Summary of Significant Accounting Policies (cont.)
Property and equipment are summarized as follows at December 31, 2025 and 2024:
	
	 
	2025
	 
	2024

	Aircraft
	 
	$
	218,790,984
	 
	 
	$
	144,530,350
	 

	Machinery and equipment
	 
	 
	22,396,778
	 
	 
	 
	9,733,053
	 

	Furniture and fixtures
	 
	 
	955,119
	 
	 
	 
	835,030
	 

	Leasehold improvements
	 
	 
	3,677,973
	 
	 
	 
	3,579,193
	 

	Total
	 
	 
	245,820,854
	 
	 
	 
	158,677,626
	 

	Less accumulated depreciation
	 
	 
	(51,189,006
	)
	 
	 
	(41,574,450
	)

	Total property and equipment
	 
	$
	194,631,848
	 
	 
	$
	117,103,176
	 


(f)     Deferred Financing Costs
In connection with the issuance of debt during 2025 and 2024, the Company incurred financing costs totaling approximately $903,000 and $1,317,000, respectively. These costs have been deferred and are being amortized over the term of the related debt. Amortization expense is included in interest expense in the accompanying consolidated statements of income and approximated $739,000, $622,000 and $556,000 for the years ended December 31, 2025, 2024 and 2023, respectively. The remaining unamortized deferred financing cost is shown net of long-term debt in the accompanying consolidated balance sheets. See Note 4 for additional information about long-term debt.
(g)    Long-Lived Asset Impairment
The Company evaluates the recoverability of the carrying value of long-lived assets, such as property and equipment and purchased intangible assets subject to amortization, whenever events or circumstances indicate the carrying amount may not be recoverable. If a long lived asset is tested for recoverability and the undiscounted estimated future cash flows expected to result from the use and eventual disposition of the asset is less than the carrying amount of the asset, the asset cost is adjusted to fair value, and an impairment loss is recognized as the amount by which the carrying amount of a long lived asset exceeds its fair value.
No asset impairment was recognized during the years ended December 31, 2025, 2024 and 2023.
(h)    Investment
The Company held a total interest of 5.922% in Overwatch Imaging, LLC (Overwatch) at December 31, 2025 and 2024 and accounts for this investment using the modified cost method. The Company did not buy or sell any shares in 2025 or 2024. The amount recorded as the investment in Overwatch at December 31, 2025 and 2024 was $1,357,048 and was included in other noncurrent assets on the consolidated balance sheets.
(i)     Goodwill and Other Intangible Assets
Goodwill represents the excess purchase price over the estimated fair value of net assets acquired in a business combination. Goodwill is tested annually for impairment or more frequently if impairment indicators are present. When impairment indicators are identified, the Company compares the reporting unit’s fair value to its carrying amount, including goodwill. An impairment loss is recognized as the difference, if any, between the reporting unit’s carrying amount and its fair value, to the extent the difference does not exceed the total amount of goodwill allocated to the reporting unit.
Intangible assets with estimable or determinable useful lives are amortized over their respective estimated useful lives in a manner that approximates the economic benefits consumed and are periodically reviewed for impairment.
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(j)     Income Taxes
The Company’s income will be taxed as a partnership for both federal and state income tax purposes. Taxable income or loss is therefore reported to the individual members for inclusion in their respective tax returns, and no provision for federal and state income taxes is included in these consolidated financial statements.
(k)    Revenue Recognition
Service and product income is recognized in accordance with ASC Topic 606, Revenue from Contracts with Customers, when the Company satisfies its performance obligations under the terms of its contracts and control of goods or services is transferred to customers in an amount that reflects the consideration the Company expects to receive. This process includes identifying the contract with a customer, identifying distinct performance obligations, determining the transaction price, allocating the transaction price to performance obligations based on relative standalone selling prices, and recognizing revenue as the performance obligations are satisfied.
Service and product income is primarily generated from government contracts. The Company’s subsidiary, DST, provides specially modified aircraft for aerial sensor testing, training, and live operations, as well as unmanned aircraft systems, maritime services, logistical support and aircraft modification services. Because DST retains a substantive right of substitution, these arrangements do not constitute leases under ASC Topic 842. Revenue from these contracts is generally recognized over time as services are performed. For performance obligations satisfied over time, revenue is recognized using the right-to-invoice method, which best depicts the transfer of control to the customer.
The Company has elected the practical expedient to not separate lease and non-lease components for certain operating leases that meet the criteria under ASC Topic 842. Services associated with these arrangements, including operations performed outside the continental United States, are generally provided under fixed-price contracts. Revenue from fixed-price service contracts is recognized over the contractual service period based on the related performance obligations. For sales-type leases, lease components are accounted for under ASC Topic 842, while non-lease components, including modification, operations, and maintenance services, are accounted for under ASC Topic 606. These revenues are recognized using the percentage-of-completion cost-to-cost and right-to-invoice methods. Any revisions to estimates would be recorded cumulatively as incurred, and there have been no material changes to cost estimates for any period presented.
Aircraft rental income is derived from operating leases of aircraft. The Company recognizes aircraft rental income on a straight-line basis over the non-cancelable term of the lease in accordance with Financial Accounting Standards Codification (“ASC”) Topic 842, Leases.
Aircraft flight hour income represents variable consideration under aircraft lease arrangements and is recognized as flight hours are flown at the contractual hourly rates specified in the related lease agreements.
Other income consists of miscellaneous revenue items that are recognized when earned and realizable, including cost-reimbursable items such as travel and other direct costs that are billed to customers.
Contract costs include direct material and labor costs and indirect costs related to contract performance. Selling, general, and administrative costs are expensed as incurred. Provisions for estimated losses on uncompleted contracts are recognized in the period such losses are identified. Revisions to cost estimates and profitability are recognized in the period in which changes are determined.
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(1)    Nature of Operations, Corporate Structure, and Summary of Significant Accounting Policies (cont.)
Many of the Company’s contracts are for one-year terms with annual renewal options. Accordingly, for those contracts, contract-related assets and liabilities are classified as current. Due to the inherent uncertainty in estimating costs and revenues, it is reasonably possible that estimates used in revenue recognition may change in the near term.
(l)     Fair Value Measurements
The Company utilizes valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs to the extent possible. The Company determines fair value based on assumptions that market participants would use in pricing an asset or liability in the principal or most advantageous market. When considering market participant assumptions in fair value measurements, the following fair value hierarchy distinguishes between observable and unobservable inputs, which are categorized in one of the following levels:
•        Level 1 Inputs:    Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting entity at the measurement date.
•        Level 2 Inputs:    Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either directly or indirectly, for substantially the full term of the asset or liability.
•        Level 3 Inputs:    Unobservable inputs for the asset or liability used to measure fair value to the extent that observable inputs are not available, thereby allowing for situations in which there is little, if any, market activity for the asset or liability at the measurement date.
(m)   Leases-Lessor Arrangements
The Company, as part of its business, enters into lease arrangements with its customers that grant the customer the right to use one or more specific modified aircraft. The arrangements range from a dry lease that is limited to the lease of the aircraft with certain other services provided (e.g., maintenance services) to a wet lease where the Company not only supplies the aircraft but also supplies the crew and provides certain other services (e.g., maintenance and certain mission specific services). The Company determines if an arrangement with its customer is or contains a lease at the lease inception date by evaluating whether the arrangement conveys the right to use an identified asset and whether the customer obtains substantially all of the economic benefits from and has the ability to direct the use of the asset.
If it is determined that the contract is or contains a lease, the Company then assesses lease classification considering the lease term and assumptions that exist at the lease commencement date. Depending on this assessment, the Company will account for its lease agreements as either operating, direct financing, or sales type leases, with the resulting accounting dependent on the lease classification.
For leases classified as operating leases, the underlying aircraft remains on the Company’s consolidated balance sheets and continues to be depreciated in accordance with the Company’s depreciation policies for similar assets. Rental income for operating leases is recognized on a straight- line basis over the lease term. For the leases that are classified as direct financing or sales type leases, the aircraft is derecognized, and a net investment in the leased aircraft is recognized on the Company’s consolidated balance sheet. The net investment consists of a lease receivable and the expected unguaranteed residual value of the leased aircraft, each of which is determined on a discounted basis. The expected unguaranteed residual value of the aircraft is based on the Company’s estimate of the value of the aircraft at the expiration of the lease. Interest income is recognized on the net investment in the lease using the effective interest method to produce a consistent yield over the lease term.
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(1)    Nature of Operations, Corporate Structure, and Summary of Significant Accounting Policies (cont.)
The Company’s lease agreements with its customers include fixed lease payments and, in certain scenarios, variable lease payments based on the number of flight hours. In addition to the lease payments, certain of the Company’s contracts include non-lease components which come in various forms, such as maintenance services, flight crew, technicians, and fuel. Topic 842 requires that the consideration in the contract be allocated between lease and non-lease components on a relative standalone selling price basis, unless a provided practical expedient is elected. Specifically, Topic 842 includes a practical expedient that permits a lessor, as an accounting policy election by underlying asset class, to choose not to separate non lease components from lease components when the lease component, if accounted for separately, would be classified as an operating lease and when the timing and pattern of transfer for the lease and non-lease components associated with the lease component are the same. The Company has elected this practical expedient for all of its customer aircraft lease agreements that meet these conditions.
The Company assesses the lease term at the lease commencement date. The lease term is defined as the noncancelable period plus any period subject to a renewal option that is deemed reasonably certain of being exercised or subject to a termination option that is reasonably certain of not being exercised. Certain of the Company’s lease contracts do include renewal options that allow the customer to extend the lease term for an additional period of 6 months to 5 years. The Company typically does not include the renewal options as part of the lease term, as it does not believe that it is reasonably certain that such options will be exercised.
The Company has included additional disclosures about its lessor leasing activity in Note 6.
(n)    Leases-Lessee Arrangements
The Company leases office space, hangar space and an aircraft under operating leases. The aircraft subject to an operating lease agreement is used as part of the Company’s core operations and leased to a certain customer via a sublease. The Company determines if an arrangement is or contains a lease at the lease inception date by evaluating whether the arrangement conveys the right to use an identified asset and whether the Company obtains substantially all of the economic benefits from and has the ability to direct the use of the asset.
Topic 842 defines a short-term lease as a lease with a lease term of twelve months or less and that does not include a purchase option that is reasonably certain of being exercised. A lessee, as an accounting policy, can elect to not recognize short-term leases on the balance sheet, but rather recognize the related lease cost on a straight-line basis over the short-term lease period. The Company has elected this policy for all classes of assets.
At the lease commencement date, the Company recognizes a lease liability and a ROU asset representing its right to use the underlying asset over the lease term. The initial measurement of the lease liability is calculated on the basis of the present value of the remaining lease payments, and the ROU asset is measured on the basis of this liability, and adjusted as necessary by prepaid and accrued rent, lease incentives, and initial direct costs. The subsequent measurement of a lease is dependent on whether the lease is classified as an operating lease or a finance lease. Operating lease cost is recognized on a straight- line basis over the lease term in the consolidated statement of income. Finance lease cost is comprised of separate interest and amortization components and is presented in the consolidated statement of income. The Company’s leasing activities are currently limited to operating leases.
Topic 842 requires that the consideration in the contract be allocated between lease and non-lease components on a relative standalone price basis unless a provided practical expedient is elected. Specifically, Topic 842 includes a practical expedient that permits a lessee, as an accounting policy 
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(1)    Nature of Operations, Corporate Structure, and Summary of Significant Accounting Policies (cont.)
election by underlying asset class, to choose not to separate lease and non-lease components and instead account for the separate lease component and associated non lease components on a combined basis. The Company has elected to apply this practical expedient for all classes of assets.
For leases acquired in business combinations, the Company will retain the lease classification used by the acquiree unless the Company modifies a lease in a manner that is not accounted for as a separate contract. For leases in which the acquiree was the lessee, the Company will measure the lease liability at the present value of the remaining lease payments, as if the acquired lease were a new lease of the Company at the acquisition date. The Company will measure the ROU asset at the same amount as the lease liability as adjusted to reflect favorable or unfavorable terms of the lease when compared with market terms. Acquired leasehold improvements will be amortized over the shorter of the useful life of the assets and the remaining lease term at the date of acquisition. However, if the lease transfers ownership of the underlying asset to the lessee, or the lessee is reasonably certain to exercise an option to purchase the underlying asset, the lessee shall amortize the leasehold improvements to the end of their useful life.
The Company’s leases require other payments such as costs related to service components, real estate taxes, common area maintenance, and insurance. These costs are generally variable in nature and based on the actual costs incurred and required by the lease. As the result of the Company’s election to not separate lease and non-lease components, all variable costs associated with the lease are expensed in the period incurred and presented and disclosed as variable lease costs. The Company’s lease agreements do not contain any residual value guarantees or material restrictive financial covenants. The Company does not have any leases that have not yet commenced that create significant rights and obligations for the lessee.
The Company’s leases expire over the next five years and include options that grant the Company the ability to renew or extend the leases, with the renewal options extending the lease for an additional 1 to 10 years, depending on the lease. When determining the lease term, the Company does not include renewal options unless the renewals are deemed to be reasonably certain of being exercised at the lease commencement date.
Topic 842 requires that a lessee use the rate implicit in the lease when measuring the lease liability and ROU asset, unless that rate is not readily determinable. When the rate implicit in the lease is not readily determinable, the Company uses its incremental borrowing rate. The Company’s incremental borrowing rate represents the rate of interest that the Company would have to pay to borrow, on a collateralized basis, an amount equal to the lease payments, over a similar term and in a similar economic environment. The incremental borrowing rate is determined for each lease based on the lease term and the underlying asset, using observable market data and Company specific credit assumptions.
The Company applies an updated incremental borrowing rate for new leases and upon remeasurement events for existing leases.
The Company has included additional disclosures about its operating leases in Note 7.
(o)    Derivatives
The Company uses interest rate-related derivative instruments to manage its exposure related to changes in interest rates on its variable rate debt instruments. All derivative instruments are recognized as either assets or liabilities in the balance sheet at their respective fair values. The Company does not apply hedge accounting to its outstanding interest rate cap and interest rate swap; therefore, changes in the fair values of the derivative instruments are recognized in earnings each reporting period.
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(2)    Contingent Consideration
The Company has a contingent consideration arrangement associated with the DST acquisition on December 22, 2022. The contingent consideration arrangement, as evidenced by a seller note, requires the Company to pay the former owner of DST a payout based on the achievement of certain financial metrics of DST during 2023, 2024, and 2025, with a target amount of $15,000,000, as adjusted higher or lower based on the formula in the seller note, to be paid in three installments, the first during 2024, the second during 2025, and the third during 2026. The fair value of the contingent consideration arrangement at the date of acquisition of $9,300,000 and subsequent remeasurement was estimated by applying the income approach. That measure is based on significant inputs that are not observable in the market, which are referred to as Level 3 inputs (see discussion of the fair value hierarchy at Note 1(l). At December 31, 2025 and 2024, the amount reflected as a contingent consideration liability on the consolidated balance sheets of the Company was $4,716,077 and $8,353,013, respectively. The change in the fair value of the contingent consideration for the years ended December 31, 2025, 2024 and 2023 was a loss of $216,077, $994,013 and $3,404,833, respectively on the consolidated statements of income. In February of 2026, 2025 and 2024, payments were made to the former owner in the amounts of $4,716,077, $3,853,013 and $5,345,833, respectively.
(3)    Goodwill and Customer Relationship Intangibles
The goodwill of $33,202,473 reflected on the Company’s consolidated balance sheets as of December 31, 2025 and 2024 was associated with the acquisition of DST by the Company in 2022 and the acquisition of TAH by the Company in 2018. There were no changes in the carrying amount of goodwill for the years ended December 31, 2025 and 2024.
The following table presents information as of December 31, 2025 and 2024 regarding the Company’s other identifiable intangible assets subject to amortization:
	
	 
	December 31, 2025

	
	
	Gross carrying 
amount
	 
	Accumulated 
amortization
	 
	Net carrying 
amount

	Customer relationship intangibles
	 
	$
	92,365,000
	 
	$
	50,092,323
	 
	$
	42,272,677


	
	 
	December 31, 2024

	
	
	Gross carrying 
amount
	 
	Accumulated 
amortization
	 
	Net carrying 
amount

	Customer relationship intangibles
	 
	$
	92,365,000
	 
	$
	44,377,713
	 
	$
	47,987,287


The customer relationship intangibles have a weighted average remaining useful life of 10.0 years. Amortization expense for the years ended December 31, 2025, 2024 and 2023 was $5,714,610, $6,481,741 and $7,636,999, respectively.
The following table presents information regarding estimated amortization expense of the Company’s amortizable identifiable intangible assets for the next five years:
	For the year ending December 31, 2026
	$5,084,496

	For the year ending December 31, 2027
	4,548,394

	For the year ending December 31, 2028
	6,646,871

	For the year ending December 31, 2029
	6,434,875

	For the year ending December 31, 2030
	6,374,055


F-93

Table of Contents
TENAX AEROSPACE ACQUISITION, LLC
Notes to Consolidated Financial Statements
December 31, 2025, 2024 and 2023
(4)    Long-Term Debt
On January 8, 2018, the Company (as initial borrower) and TAH (as successor borrower) entered into a First Lien Credit Agreement (First Lien) with a group of banks and a Second Lien Credit Agreement (Second Lien) with an investment firm. The First Lien was refinanced on August 3, 2022, representing the Amended and Restated First Lien Credit Agreement, and included an increase in the term loan to $85,000,000 and provided for a $15,000,000 revolving line of credit and a $40,000,000 Delayed Draw Term Loan. The maturity date of the First Lien was the earliest of (a) August 3, 2027, (b) the date six months prior to the maturity date of the Second Lien and (c) the date twelve months prior to the maturity date of the Holdco subordinated term loan agreement. The Second Lien was amended on August 3, 2022, which extended the maturity date to July 10, 2025. The First Lien was amended on December 22, 2022, to add an additional term loan in the amount of $40,000,000 and increase the revolving line of credit to $20,000,000. On November 29, 2023, the Company entered into an incremental delayed draw term loan agreement with its lender to provide an additional commitment of $15,000,000.
The First Lien was refinanced on January 23, 2024, representing the Second Amended and Restated Credit Agreement, and included a term loan of $172,500,000 and provided for a $30,000,000 revolving line of credit and a $42,500,000 Delayed Draw Term Loan feature. As part of this refinancing, the Second Lien was paid in full.
On September 9, 2025, the Second Amended and Restated Credit Agreement was further amended to provide for (a) a $200,000,000 term loan, (b) a Delayed Draw Term Loan #1 of $40,000,000, (c) a Delayed Draw Term Loan #2 of $60,000,000 (none of which has been drawn through December 31, 2025) and (d) a $30,000,000 revolving line of credit.
The maturity date of the amended First Lien is the earlier of (a) January 23, 2029, and (b) the date twelve months prior to the maturity date of the Subordinated Term Loan. The revolving line of credit had an outstanding balance of $6,650,000 and $788,098 at December 31, 2025 and 2024, respectively. The revolving line of credit is due on July 23, 2026, and has a variable interest rate, which was 9.25% as of December 31, 2025. Interest related to the revolving line of credit is paid monthly. On January 7, 2026, the First Lien was refinanced with similar terms, but extended its maturity to January 7, 2031. See also Note 12.
On January 8, 2018, Holdco entered into a $37,500,000 subordinated term loan agreement (the Subordinated Term Loan) with an investment firm. The Subordinated Term Loan, as amended on August 3, 2022, bears interest at a variable rate based on an adjusted Secured Overnight Financing Rate (SOFR), plus applicable margin. Interest is due quarterly; however, Holdco may pay up to 10.0% per annum of such interest in kind by capitalizing such portion of the accrued interest into the principal amount of the Subordinated Term Loan. Under certain conditions as set forth in the First and Second Lien Term Loans, the payment of interest on this borrowing would not be permitted. Under these conditions, the entire accrued interest may be treated as in kind and capitalized into the principal amount of the Subordinated Term Loan. The borrowings under this Subordinated Term Loan agreement are subordinate to the First and Second Liens, collateralized by a security interest in Intermediate Holdco and originally were scheduled to mature on January 4, 2024. The agreement was amended on August 3, 2022, to extend the maturity date to January 4, 2026.
As part of the refinancing of the First Lien Term Loan on August 3, 2022, the Company repaid $21,000,000 on this Subordinated Term Loan. Additionally, on December 22, 2022, the Subordinated Term Loan agreement was amended to make additional term loans in the amount of $5,000,000 under the same terms and conditions. On January 23, 2024, the Subordinated Term Loan was amended to extend the maturity date from January 4, 2026 to January 23, 2027. The Subordinated Term Loan was amended again on December 30, 2024, to extend the maturity date from January 23, 2027 to July 23, 2027. On January 7, 2026, the Subordinated Term Loan was refinanced with a different lender and a new maturity date of July 7, 2031. Repayment of the loan principal is due at maturity. See also Note 12. The amount of interest capitalized for the years ended December 31, 2025, 2024 and 2023 was $0, $769,029 and $0, respectively. The amount outstanding was $29,471,221 as of December 31, 2025 and 2024, and the interest rate was 18.09% and 18.65% at December 31, 2025 and 2024, respectively.
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(4)    Long-Term Debt (cont.)
The Company held the following long-term debt at December 31, 2025 and 2024:
	
	 
	2025
	 
	2024

	First Lien term note payable to bank, due in quarterly installments of $3,750,000 through, March 31, 2026; $5,000,000 thereafter with a balloon payment at maturity of July 23, 2026(1); variable interest rate (7.52% at December 31, 2025); secured by aircraft.
	 
	$
	196,250,000
	 
	 
	$
	—
	 

	First Lien term note payable to bank, due in quarterly installments of $3,234,375 through March 31, 2026; $4,312,500 thereafter with a balloon payment at maturity of July 23, 2026; variable interest rate (8.17% at December 31, 2024); secured by aircraft.
	 
	 
	—
	 
	 
	 
	162,796,875
	 

	Delayed Draw Term loan #1 payable to a bank, due in quarterly installments of $750,000 through March 31, 2026; $1,000,000 thereafter with a balloon payment at maturity of July 23, 2026(1); variable interest rate (7.43% and 7.52% at December 31, 2025); secured by aircraft.
	 
	 
	39,252,029
	 
	 
	 
	—
	 

	Delayed Draw Term Loan payable to a bank, due in quarterly installments of $281,250 through March 31, 2026; $375,000 thereafter with a balloon payment at maturity of July 23, 2026; variable interest rate (8.17% at December 31, 2024); secured by aircraft.
	 
	 
	—
	 
	 
	 
	14,156,250
	 

	Subordinated Term Loan payable to investment firm, principal due at maturity of July 23, 2027; variable interest rate (18.09% at December 31, 2025).
	 
	 
	29,471,221
	 
	 
	 
	—
	 

	Subordinated Term Loan payable to investment firm, principal (including interest of $769,029 paid in-kind for the year ended December 31, 2024) due at maturity of July 23, 2027; variable interest rate (18.65% at December 31, 2024).
	 
	 
	—
	 
	 
	 
	29,471,221
	 

	 
	 
	 
	264,973,250
	 
	 
	 
	206,424,346
	 

	Less current maturities
	 
	 
	(22,500,000
	)
	 
	 
	(14,062,500
	)

	Less unamortized discount on debt
	 
	 
	(619
	)
	 
	 
	(57,098
	)

	Less unamortized debt issuance costs
	 
	 
	(2,707,971
	)
	 
	 
	(2,543,778
	)

	 
	 
	$
	239,764,660
	 
	 
	$
	189,760,970
	 


____________
(1)      On January 7, 2026, the Company refinanced the First Lien term note and the Delayed Draw Term Loans and extended the maturities to January 7, 2031. Additionally, the Subordinated Term Loan was refinanced with a new lender and extended the maturity date to January 7, 2032. See also Note 12.
The variable interest rate is defined in the amended first and second lien credit agreements as an adjusted Secured Overnight Financing Rate (SOFR) plus applicable margin or a base rate plus applicable margin. The loan may consist of the adjusted SOFR rate, the base rate or a combination thereof, at the borrower’s option.
All indebtedness is collateralized by substantially all of the Company’s property and equipment. In connection with its indebtedness, the Company is required, among other things, to maintain certain financial covenants, which include consolidated leverage and fixed charge ratios, that must be complied with prior to certain distributions being made to its members.
Aggregate annual maturities of the Company’s long-term debt at December 31, 2025 are as follows:
	2026
	 
	$
	22,500,000

	2027
	 
	 
	53,471,221

	2028
	 
	 
	24,000,000

	2029
	 
	 
	165,002,029
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(5)    Interest Rate Cap and Swap Agreements
On August 3, 2022, in connection with the refinance of the Company’s First Lien, for a fee of $1,444,822, the Company entered into an interest rate cap agreement to provide a hedge against the risk of rising interest rates on its indebtedness. The notional amount as of December 31, 2025 and 2024, was $75,000,000 and $85,000,000, respectively. The derivative is carried at fair value on the consolidated balance sheets with changes in fair value included in other, net in the consolidated statements of income. The fair value of the interest rate cap as of December 31, 2025 and 2024 was immaterial. The fair value measurement is based on observable inputs in the market, which are referred to as Level 2 inputs in the fair value hierarchy. The change in fair value for the years ended December 31, 2025, 2024 and 2023 was a loss of $286,282, $784,033 and $964,604, respectively.
On December 22, 2022, the Company entered into an interest rate swap agreement at no charge to provide a hedge against the risk of rising interest rates on its indebtedness incurred in connection with the acquisition of DST. The notional amount as of December 31, 2025 and 2024 was $40,000,000. The derivative is carried at fair value on the consolidated balance sheets with changes in fair value included in other, net in the consolidated statements of income. The fair value of the interest rate swap as of December 31, 2025 and 2024 was immaterial. The fair value measurement is based on observable inputs in the market, which are referred to as Level 2 inputs in the fair value hierarchy. The change in fair value for the years ended December 31, 2025, 2024 and 2023 was a loss of $576,875, a gain of $404,110 and a loss of $206,619, respectively.
(6)    Leasing Activities — Lessor
The Company, as part of its core business, leases aircraft to its customers by executing dry lease and wet lease agreements, as described in Note 1(m).
Operating Lease Agreements
Principally, all rental income is the result of lease agreements with governmental agencies or their contractors that are typically for a term of one year, with options for annual extensions.
The income earned for operating leases during the years ended December 31, 2025, 2024 and 2023 is as follows:
	
	 
	2025
	 
	2024
	 
	2023

	Rental income: straight-line lease payments(1)
	 
	$
	46,755,784
	 
	$
	43,381,614
	 
	$
	42,824,363

	Rental income: variable lease payments(2)
	 
	 
	8,042,442
	 
	 
	6,728,915
	 
	 
	5,128,724

	Total rental income – operating leases
	 
	$
	54,798,226
	 
	$
	50,110,529
	 
	$
	47,953,087


____________
(1)      Presented within aircraft rental income in the consolidated statements of income.
(2)      Presented within aircraft flight hour income in the consolidated statements of income.
As of December 31, 2025, the maturity analysis of lease payments expected to be received under operating leases in the next twelve months under Topic 842 were approximately $81,783,161.
Assets reported in the consolidated balance sheets under operating lease agreements at December 31, 2025 and 2024 are as follows:
	
	 
	2025
	 
	2024

	Aircraft
	 
	$
	139,973,363
	 
	 
	$
	89,967,884
	 

	Less accumulated depreciation
	 
	 
	(33,177,004
	)
	 
	 
	(25,334,830
	)

	Net property under lease agreements
	 
	$
	106,796,359
	 
	 
	$
	64,633,054
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(6)    Leasing Activities — Lessor (cont.)
Net Investment in Leases
In 2019, the Company entered into a lease agreement with an unaffiliated company that qualifies as a direct financing lease. This lease expired in March 2025. In both 2022 and 2023, the Company entered into lease agreements that qualify as sales-type leases. Both of these leases expired in September 2025.
The income earned for net investment in leases during the years ended December 31, 2025, 2024 and 2023 is as follows:
	
	 
	2025
	 
	2024
	 
	2023

	Rental income – interest(3)
	 
	$
	6,301,112
	 
	$
	8,948,108
	 
	$
	6,179,948


____________
(3)      Presented within aircraft rental income in the consolidated statements of income
As of December 31, 2025 and 2024, the components of the net investment in the Company’s leases under Topic 842 are as follows (amounts presented on a discounted basis):
	
	 
	2025
	 
	2024

	Lease receivables
	 
	$
	—
	 
	$
	5,135,605

	Unguaranteed residual value of leased aircraft
	 
	 
	—
	 
	 
	16,001,115

	Net investment in leases
	 
	$
	—
	 
	$
	21,136,720


(7)    Leasing Activities — Lessee
As discussed in Note 1(n), the Company leases office space, hangar space and an aircraft. All of the Company’s leases are classified as operating leases. The Company’s leases are non-cancelable and expire on various terms through 2048.
The following table presents the components of the Company’s ROU assets and liabilities as of December 31, 2025 and 2024:
	Components of lease balances
	 
	2025
	 
	2024

	Assets:
	 
	 
	 
	 
	 
	 

	Operating lease ROU assets
	 
	$
	4,239,427
	 
	$
	6,947,902

	Total leased assets
	 
	$
	4,239,427
	 
	$
	6,947,902

	Liabilities:
	 
	 
	 
	 
	 
	 

	Operating lease liabilities – current
	 
	$
	2,687,734
	 
	$
	4,060,831

	Operating lease liabilities – noncurrent
	 
	 
	1,647,743
	 
	 
	2,891,011

	Total leased liabilities
	 
	$
	4,335,477
	 
	$
	6,951,842


The following table presents the components of lease cost in the consolidated statements of income for the years ended December 31, 2025, 2024 and 2023:
	Components of lease cost(1)
	 
	2025
	 
	2024
	 
	2023

	Operating lease cost
	 
	$
	4,241,154
	 
	$
	4,265,608
	 
	$
	4,163,020

	Variable lease cost
	 
	 
	7,856
	 
	 
	8,857
	 
	 
	7,807

	Short-term, lease cost
	 
	 
	435,687
	 
	 
	373,649
	 
	 
	232,313

	Total lease cost
	 
	$
	4,684,697
	 
	$
	4,648,114
	 
	$
	4,403,140


____________
(1)      The components of lease cost are presented in aircraft rental expense, general and administrative, maintenance and direct costs in the consolidated statements of income.
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(7)    Leasing Activities — Lessee (cont.)
The following table includes the future maturities of lease payments for operating leases for the periods after December 31, 2025:
	Period
	 
	Total

	2026
	 
	$
	2,790,343
	 

	2027
	 
	 
	568,364
	 

	2028
	 
	 
	153,907
	 

	2029
	 
	 
	157,960
	 

	2030
	 
	 
	162,119
	 

	Thereafter
	 
	 
	1,013,311
	 

	Total leases payments
	 
	 
	4,846,004
	 

	Less liability accretion
	 
	 
	(510,527
	)

	Total lease liabilities
	 
	$
	4,335,477
	 


The following table includes the weighted-average lease term and discount rate for operating leases as of December 31, 2025, 2024 and 2023:
	
	 
	2025
	 
	2024
	 
	2023

	Weighted average remaining lease term
	 
	80.2 months
	 
	61.1 months
	 
	69.1 months

	Weighted average discount rate
	 
	3.68%
	 
	4.24%
	 
	1.95%


The following table sets forth the cash activities associated with the Company’s leases for the years ended December 31, 2025, 2024 and 2023:
	
	 
	2025
	 
	2024
	 
	2023

	Cash paid for amounts included in the measurement of lease liabilities:
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Operating cash flows from operating leases
	 
	$
	4,315,651
	 
	$
	4,255,993
	 
	$
	4,175,021


(8)    Membership Classes
At December 31, 2025 and 2024, the Company had three classes of membership units outstanding. Class A-1, Class A-2 and Class A-3 members hold ownership interests of 54%, 36%, and 10%, respectively. Class A-1 and Class A-2 represent the voting membership of the Company based on their respective ownership. The Company has the authority to issue an unlimited amount of additional membership units in the three current classes of membership units or issue additional classes of membership units.
In connection with certain outside Board of Directors’ investment in Class A-3 units in the Company, the Company received promissory notes in the same amount from such directors secured by the Company’s underlying membership units. These notes bear interest at 4% and are due at the earlier of ten years or a liquidity event, as defined in the note agreements. The membership interest can be purchased by the Company at any time at fair market value, or the director can exercise his right to sell up to 25% of the membership interest to the Company in any year beginning on the fifth anniversary of the measuring date (defined in the director’s equity ownership agreement as January 8, 2018). The notes receivable of $250,000 as of December 31, 2025 and 2024 have been reflected as a reduction of equity in the accompanying consolidated balance sheets and consolidated statements of equity.
In connection with certain employees’ investment in Class A-3 units in the Company, the Company received promissory notes in the same amount from such employees secured by the Company’s underlying membership units. These notes bear interest at 4% and are due at the earlier of ten years or a liquidity event, as defined in the note agreements. The membership interest can be purchased by the Company at any time at fair market value, or the employee can exercise their right to sell up to 25% of the membership interest to the 
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(8)    Membership Classes (cont.)
Company in any year beginning on the fifth anniversary of the measuring date (defined in the Management Equity Ownership Agreements as of July 10, 2020, January 1, 2021, January 23, 2023, March 13, 2023, and January 1, 2024). On October 1, 2022, the Company assigned its rights in these note agreements to Managers Equity, LLC. The notes receivable of $2,062,500 as of December 31, 2025 and 2024 have been reflected as a reduction of equity in the accompanying consolidated balance sheets and consolidated statements of equity.
The Company had the following members’ equity activity by class for the years ended December 31, 2025, 2024 and 2023:
	
	 
	A-1 Units
	 
	A-2 Units
	 
	A-3 Units
	 
	Total

	 
	 
	Units
	 
	Amount
	 
	Units
	 
	Amount
	 
	Units
	 
	Amount
	 
	Units
	 
	Amount

	Balance, December 31, 2022
	 
	6,750,000
	 
	7,564,904
	 
	 
	4,500,000
	 
	5,043,229
	 
	 
	843,750
	 
	1,589,170
	 
	 
	12,093,750
	 
	14,197,303
	 

	Net income
	 
	 
	 
	2,536,939
	 
	 
	 
	 
	1,691,293
	 
	 
	 
	 
	421,220
	 
	 
	 
	 
	4,649,452
	 

	Distributions
	 
	 
	 
	(110,735
	)
	 
	 
	 
	(73,822
	)
	 
	 
	 
	(14,470
	)
	 
	 
	 
	(199,027
	)

	Issuance of membership 
interests
	 
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	250,000
	 
	1,000,000
	 
	 
	250,000
	 
	1,000,000
	 

	Balance, December 31, 2023
	 
	6,750,000
	 
	9,991,108
	 
	 
	4,500,000
	 
	6,660,699
	 
	 
	1,093,750
	 
	2,995,920
	 
	 
	12,343,750
	 
	19,647,728
	 

	Net income
	 
	 
	 
	5,769,107
	 
	 
	 
	 
	3,846,072
	 
	 
	 
	 
	961,518
	 
	 
	 
	 
	10,576,697
	 

	Distributions
	 
	 
	 
	(4,262,903
	)
	 
	 
	 
	(2,841,864
	)
	 
	 
	 
	(777,641
	)
	 
	 
	 
	(7,882,408
	)

	Issuance of membership 
interests
	 
	 
	 
	—
	 
	 
	 
	 
	—
	 
	 
	31,250
	 
	125,000
	 
	 
	31,250
	 
	125,000
	 

	Balance, December 31, 2024
	 
	6,750,000
	 
	11,497,312
	 
	 
	4,500,000
	 
	7,664,907
	 
	 
	1,125,000
	 
	3,304,797
	 
	 
	12,375,000
	 
	22,467,017
	 

	Net income
	 
	 
	 
	10,136,572
	 
	 
	 
	 
	6,757,715
	 
	 
	 
	 
	1,689,429
	 
	 
	 
	 
	18,583,716
	 

	Distributions
	 
	 
	 
	(5,234,294
	)
	 
	 
	 
	(3,486,919
	)
	 
	 
	 
	(895,918
	)
	 
	 
	 
	(9,617,131
	)

	Balance, December 31, 2025
	 
	6,750,000
	 
	16,399,590
	 
	 
	4,500,000
	 
	10,935,703
	 
	 
	1,125,000
	 
	4,098,308
	 
	 
	12,375,000
	 
	31,433,602
	 


The rights and obligations of the equity holders of the Company (the members) are governed by an operating agreement. The operating agreement provides that the members of the Company will not be liable for obligations or liabilities of the Company, except to the extent provided by the Delaware Limited Liability Company Act of the State of Delaware.
Pursuant to limited liability statutes of Delaware, a person who is a member of a limited liability company is not liable for a debt, obligation or liability of the limited liability company, whether arising in contract, tort or otherwise or for the acts or omissions of any other member, agent or employee of the limited liability company.
During the years ended December 31, 2025, 2024 and 2023, the Company paid tax distributions to its members totaling $9,579,779, $7,844,525 and $199,027, respectively.
(9)    Related Party Transactions
The Second Lien and Subordinated Term Loan were principally provided by the Class A-2 members (see Notes 4 and 8).
The Company pays management fees to an affiliate that has common ownership with the Company. Total management fees and expense reimbursements incurred relating to these transactions totaled $2,894,428 and $101,382, respectively, for the year ended December 31, 2025. Total management fees and expense reimbursements incurred relating to these transactions with this entity and other members of management totaled $2,621,318 and $126,215, respectively, for the year ended December 31, 2024. Total management fees and expense reimbursements incurred relating to these transactions with this entity and other members of management totaled $2,037,249 and $134,035, respectively, for the year ended December 31, 2023. These management fees and expense reimbursements are included in other costs and expenses on the consolidated statements of income.
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(9)    Related Party Transactions (cont.)
Additionally, the Company recognized reimbursements for aircraft usage and other costs of $168,726, $130,092 and $378,280 from these affiliates for the years ended December 31, 2025, 2024 and 2023, respectively. TAH incurred fees for director and consulting services totaling $599,729, $540,616 and $540,625 paid to the Board of Directors of the Company for the years ended December 31, 2025, 2024 and 2023, respectively.
The Company sold an aircraft to an entity affiliated with a member of the Board of Directors in the amount of $1,300,000 during the year ended December 31, 2023. This sale resulted in a gain of $422,476 recorded on the consolidated statements of income.
The Company pays aircraft maintenance and modification fees to Stevens Aerospace and Defense Systems, LLC (Stevens), a company with common ownership. During the year ended December 31, 2025, the Company incurred costs of $3,192,225 payable to Stevens, of which $891,460 was capitalized. During the year ended December 31, 2024, the Company incurred costs of $6,090,263 payable to Stevens, of which $4,976,396 was capitalized. During the year ended December 31, 2023, the Company incurred costs of $6,646,427 payable to Stevens, of which $5,418,004 was capitalized.
The Company receives avionic related services from and provides services to companies owned or controlled by the former owner and current officer of DST (see Note 2). The net service costs incurred by the Company totaled $639,826, $290,396 and $233,694, respectively, during the years ended December 31, 2025, 2024 and 2023.
During 2024, TAH issued six notes receivable to two members of management. The notes bear interest at 4% and are due at the earlier of ten years or a liquidity event, as defined in the note agreements. The notes receivable of $431,735 and $415,524, which include accrued interest, as of December 31, 2025 and 2024, respectively, are included as a receivable to TAH within other noncurrent assets.
The Company incurred costs of $766,500, $106,520 and $319,605 in 2025, 2024 and 2023, respectively, payable to Overwatch, of which $745,000 was capitalized in 2025.
Amounts payable to related parties as of December 31, 2025 and 2024 totaled $37,993 and $352,332, respectively. Amounts receivable from related parties as of December 31, 2025 and 2024 totaled $432,735 and $412,206, respectively.
(10)  Profit Sharing Plan
Tenax TM, LLC has a 401(k) profit sharing plan covering substantially all employees. Employees are eligible for matching contributions equal to 100% of their contribution up to 4% of employees’ salaries. Employer contributions to the plan for the years ended December 31, 2025, 2024 and 2023 were $419,870, $364,732 and $225,184, respectively.
DST has a 401(k) profit sharing plan covering substantially all employees. Employer contributions equal to 4% in 2025 and 3% in 2024 and 2023 of employees’ salaries are mandatory. Employer contributions to the plan for the years ended December 31, 2025, 2024 and 2023 were $701,225, $284,491 and $193,595, respectively.
(11)  Significant Concentrations
The Company earned 78%, 69% and 61% of its revenues from three customers for the years ended December 31, 2025, 2024 and 2023, respectively, which receive funding primarily through government contracts. These three customers accounted for approximately 58%, 60% and 63% of accounts receivable at December 31, 2025, 2024 and 2023, respectively.
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(12)  Subsequent Events
(a)    Refinancing and Member Unit Redemption
On January 7, 2026, the Company completed a refinancing and member unit redemption transaction (the Transaction). The Transaction included (i) the refinancing of the Company’s existing First Lien term loan and Delayed Draw Term Loans payable, (ii) the renewal and extension of its existing revolving credit facility, (iii) the issuance of a new second lien term indebtedness and a new subordinated term loan and (iv) the repayment of its existing Subordinated Term Loan. The latter two credit facilities were provided by a new underwriting from a group of financial institutions (the Junior Lenders).
The Transaction results in the extension of the Company’s debt maturities, enhances liquidity and provides capital for additional aircraft acquisitions, as needed. Additionally, the Transaction provided the necessary funds to redeem $78,000,000 of member units, principally held by an investment firm.
In connection with the Transaction, the Company issued warrants, pursuant to certain warrant agreements (Warrants) dated January 7, 2026, to the Junior Lenders. These fixed price Warrants have a ten-year maturity. Additionally, the Company amended its operating agreement such that the Warrant holders may exercise a put option requiring the Company to repurchase all, or a portion thereof, of the Warrant units beginning on the sixth anniversary of the Warrant issue date through the end of the Warrant maturity.
On February 19, 2026, the Company entered into an additional interest rate cap agreement, with a notional amount of $150,000,000 to provide a hedge against the risk of rising interest rates on its indebtedness.
Aggregate annual maturities of the Company’s long-term debt at January 7, 2026 are as follows:
	Period
	 
	Total

	2026
	 
	$
	10,312,500

	2027
	 
	 
	13,750,000

	2028
	 
	 
	18,906,250

	2029
	 
	 
	20,625,000

	2030
	 
	 
	25,781,250

	Thereafter
	 
	 
	258,125,000


See also Notes 4 and 5 to the consolidated financial statements.
(b)    Merger
On February 16, 2026, the Company and Air Industries Group (AIR) entered into an Agreement and Plan of Merger (the Merger Agreement) to combine the Company’s aviation business with AIR’s aerospace manufacturing business. This “reverse merger” will result in the Company owning approximately 95% of AIR’s outstanding shares based on a calculation of “Debt Adjusted AIR Share Price” (as defined) in the Merger Agreement. The merger is subject to AIR shareholder approval, related regulatory filings, U.S. government approvals and other closing conditions customary for transactions of this size and nature.
As the Transaction and the Merger Agreement occurred subsequent to the consolidated balance sheet date, these subsequent event activities have not been reflected in the accompanying consolidated financial statements as of December 31, 2025. The Company evaluated these subsequent events in accordance with ASC 855, Subsequent Events, and determined that disclosure, but not adjustments of the consolidated financial statements, was required.
The Company evaluated subsequent events through April 15, 2026, the date on which these consolidated financial statements were available to be issued and determined that no other subsequent events occurred that require recognition or disclosure.
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AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER, dated as of July 2, 2026 (this “Agreement”), among Tenax Aerospace Acquisition, LLC, a Delaware limited liability company (“Tenax”); Air Industries Group, a Nevada corporation (“AIR”); and Transitory Air Sub LLC, a Delaware limited liability company and wholly owned Subsidiary of AIR (“Merger Sub”).
WHEREAS, Tenax, AIR and Merger Sub entered into that certain Agreement and Plan of Merger, dated as of February 16, 2026 (such date, the “Original Execution Date”, and such agreement, the “Original Agreement”), as amended by Amendment No. 1 to the Agreement and Plan of Merger, dated as of June 8, 2026 (the Original Agreement, as so amended, the “Existing Agreement”);
WHEREAS, the parties hereto desire to amend and restate the Existing Agreement in its entirety on the terms and subject to the conditions set forth herein, and this Agreement shall, upon effectiveness, supersede the Existing Agreement in its entirety;
WHEREAS, upon the terms and subject to the conditions of this Agreement and in accordance with the DLLCA, Tenax, AIR and Merger Sub have agreed to enter into a business combination transaction pursuant to which Merger Sub will merge with and into Tenax, with Tenax continuing as the Surviving Company in such merger (the “Merger”);
WHEREAS, in consideration for the Merger, AIR will issue shares of AIR Common Stock constituting the Merger Consideration to each holder of membership units of Tenax (the “Tenax Members”);
WHEREAS, the Tenax Board has (a) unanimously approved this Agreement and declared its advisability and (b) resolved to recommend the approval of this Agreement by the Tenax Members;
WHEREAS, the AIR Board has unanimously (a) determined that this Agreement and the Transactions are fair to, and in the best interests of, AIR and its stockholders; (b) adopted this Agreement and approved the Transaction Documents and the Transactions; (c) resolved to recommend that the stockholders of AIR vote in favor of approving the AIR Charter Amendment and the issuance of AIR Common Stock in connection with the Merger (the “AIR Stock Issuance”, and such recommendation, the “AIR Recommendation”); and (d) directed that the AIR Charter Amendment and the AIR Stock Issuance be submitted to the stockholders of AIR for approval at a duly held meeting of such stockholders to be called for such purpose (the “AIR Stockholders Meeting”);
WHEREAS, AIR, as the sole member of Merger Sub, has approved this Agreement by written consent;
WHEREAS, each holder of AIR Stock listed on Schedule A (the “Key AIR Stockholders”) has delivered to Tenax a support agreement in the form attached hereto as Exhibit A (the “AIR Stockholder Support Agreement”);
WHEREAS, Tenax Members holding a majority in voting power of the outstanding membership units of Tenax (the “Consenting Tenax Members”) have delivered to AIR support agreements in the form attached hereto as Exhibit B (the “Tenax Member Support Agreements”);
WHEREAS, concurrently with the execution and delivery of the Original Agreement and as a condition and inducement to AIR and Merger Sub’s willingness to enter into the Original Agreement, each of Thomas Foley and Taran Bakker executed and delivered a lock-up agreement in the form attached hereto as Exhibit C (the “Tenax Member Lock-Up Agreements”), in each case to be effective as of and contingent upon the Closing;
WHEREAS, as of or prior to the Closing, AIR and Broadridge Corporate Issuer Solutions, LLC (the “Rights Agent”) will enter into the Redemption Rights Agreement, pursuant to which the AIR Stockholders as of the Business Day prior to the Closing will have the right to cause AIR to redeem their shares of AIR Common Stock for an amount in cash equal to 107.3% of the Debt Adjusted AIR Share Price (such amount, the “Redemption Price”) following the first anniversary of the Closing Date;
WHEREAS, as of or prior to the Closing, AIR and the Tenax Members will enter into the Registration Rights Agreement, pursuant to which AIR will provide the Tenax Members with customary registration and demand rights for their shares of AIR Common Stock;
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WHEREAS, following the filing and effectiveness of the AIR Charter Amendment with Nevada Secretary of State but prior to the Closing, AIR will file a certificate of change (the “AIR Certificate of Change”) with the Nevada Secretary of State to effect, pursuant to NRS 78.207, a reverse stock split of the issued and outstanding shares of AIR Common Stock at a ratio of one post-split share of AIR Common Stock for every five pre-split shares of AIR Common Stock, while simultaneously reducing the number of authorized shares of AIR Common Stock under the articles of incorporation of AIR (after giving effect to the AIR Charter Amendment) by a corresponding factor, with any fractional share of AIR Common Stock otherwise resulting from the split rounded up to the nearest whole share (collectively, the “AIR Reverse Stock Split”); and
WHEREAS, the parties hereto intend that the Merger (a) qualifies as a tax-free exchange pursuant to Section 351(a) of the Code and (b) shall be treated in a manner consistent with Situation 3 of IRS Revenue Ruling 84-111.
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements contained in this Agreement, and intending to be legally bound hereby, Tenax, AIR and Merger Sub hereby agree as follows:
ARTICLE I
DEFINED TERMS
Section 1.01        Certain Defined Terms. For purposes of this Agreement:
“Acceptable AIR Confidentiality Agreement” means a customary confidentiality agreement between AIR and a Person who has made a proposal satisfying the requirements of Section 7.02(c) that contains terms no less favorable to AIR than those contained in the Confidentiality Agreement and does not include provisions requiring exclusive negotiations.
“Acceptable Tenax Confidentiality Agreement” means a customary confidentiality agreement between Tenax and a Person who has made a proposal satisfying the requirements of Section 7.02(h) that contains terms no less favorable to Tenax than those contained in the Confidentiality Agreement and does not include provisions requiring exclusive negotiations.
“Action” means any litigation, suit, claim, action, proceeding or investigation.
“Adverse Liquidity Event” means (a) an involuntary case or other proceeding shall have been commenced and is continuing against AIR or any of its Subsidiaries seeking liquidation, reorganization or other relief with respect to its debts under any federal, state or foreign bankruptcy, insolvency, or other similar Law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property or an Order for relief shall have been entered against AIR or any of its Subsidiaries under any such bankruptcy Laws as in effect on or after the date hereof; (b) AIR or any of its Subsidiaries shall have (i) voluntarily commenced any proceeding or filed any petition seeking liquidation, reorganization or other relief under any federal, state or foreign bankruptcy, insolvency, receivership or similar Law in effect on or after the date hereof, (ii) consented to the institution of, or failed to contest in a timely and appropriate manner, any case or other proceeding described in clause (a) of this definition, (iii) applied for or consented to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the AIR or any of its Subsidiaries or for a substantial part of its assets, (iv) admitted in writing its inability to pay its debts as they become due, (v) made a general assignment for the benefit of creditors or (vi) taken any corporate action to authorize any of the foregoing clauses (i) through (v); or (c) AIR or any of its Subsidiaries (i) fails to make any payment required under the Webster Loan or any AIR Subordinated Note in a timely manner or (ii) fails to observe or perform any other agreement or condition relating to the Webster Loan or any AIR Subordinated Note, or any other event occurs, and such failure or other event results in the lender(s) under the Webster Loan or the holders of the AIR Subordinated Notes accelerating repayment of the Webster Loan (or any portion thereof) or any of the AIR Subordinated Notes such that the Webster Loan (or any portion thereof) or any AIR Subordinated Note is obligated to be repaid prior to its respective stated maturity.
“Affiliate” of a Person means a Person who, directly or indirectly through one or more intermediaries, controls, is controlled by or is under common control with such Person.
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“AIR 6% Convertible Notes” means AIR’s outstanding 6% Subordinated Notes, issued on January 1, 2021, and with a maturity date of October 1, 2026, which are convertible into shares of AIR Common Stock.
“AIR 7% Convertible Notes” means AIR’s outstanding 7% Senior Subordinated Convertible Notes, issued on January 1, 2021, and with a maturity date of October 1, 2026, which are convertible into shares of AIR Common Stock.
“AIR 12% Subordinated Notes” means AIR’s outstanding 12% Subordinated Notes, issued on January 1, 2021, and February 1, 2024, and with a maturity date of October 1, 2026.
“AIR Benefit Plan” means every Plan sponsored, maintained or contributed to, or required to be sponsored, maintained or contributed to, by AIR or any of its Subsidiaries or any of its ERISA Affiliates, to which AIR or any of its Subsidiaries or any of its ERISA Affiliates is a party, or with respect to which AIR or any of its Subsidiaries or any of its ERISA Affiliates may have any obligation or liability, whether actual or contingent.
“AIR Board” means the Board of Directors of AIR.
“AIR Collective Bargaining Agreement” means each Collective Bargaining Agreement covering any AIR Service Provider or to which AIR or any of its Subsidiaries is a party or bound by.
“AIR Common Stock” means the common stock, par value $0.001 per share, of AIR.
“AIR Convertible Notes” means, collectively, the AIR 6% Convertible Notes and the AIR 7% Convertible Notes.
“AIR Disclosure Letter” means the disclosure letter dated as of the Original Execution Date and delivered by AIR to Tenax simultaneously with the signing of the Original Agreement.
“AIR Equity Awards” means, collectively, the AIR RSU Awards and the AIR Stock Options.
“AIR Government Bid” means any pending bid, proposal, offer or quote for supplies or services made by AIR or any of its Subsidiaries that, if accepted, would result in an AIR Government Contract.
“AIR Government Contract” means any prime contract, subcontract, grant, subaward, other transaction agreement or contract, basic ordering agreement, blanket purchase agreement, teaming agreement, letter contract, purchase order, task order or delivery order of any kind, including all amendments, modifications and options thereunder or relating thereto, awarded (a) to AIR or any of its Subsidiaries by any Governmental Authority or by a prime contractor or higher-tier subcontractor (or proposed prime contractor or higher-tier subcontractor) under or in relation to such Contracts or (b) by AIR or any of its Subsidiaries under or in relation to such contracts to a subcontractor (or proposed subcontractor) at any tier. For the avoidance of doubt, a task order, purchase order or delivery order under an AIR Government Contract shall not constitute a separate AIR Government Contract for purposes of this definition, but shall be a part of the AIR Government Contract to which it relates.
“AIR IP” means all AIR Owned IP together with all Intellectual Property licensed by AIR or any of its Subsidiaries and used, held for use or planned for use in AIR’s business.
“AIR IP Agreements” means any contract: (a) pursuant to which any third-party Intellectual Property is licensed or provided to AIR or any of its Subsidiaries, other than (i) confidentiality and non-disclosure agreements entered into in the ordinary course of business, (ii) non-exclusive licenses for generally commercially available, off-the-shelf non-customized Software under standard, non-negotiated terms for a one-time or annual aggregate fee of less than $250,000, (iii) licenses to Public Software, (iv) non-exclusive licenses granted to AIR or any of its Subsidiaries in the ordinary course of business and (v) contracts in which the license or grant of rights to use Intellectual Property is ancillary or incidental to the transaction contemplated by such contract; (b) pursuant to which AIR or any of its Subsidiaries has granted to any person any right or interest in any material AIR IP, including any right to use, or any option to acquire title to, any item of material AIR IP, other than (i) confidentiality and non-disclosure agreements entered into in the ordinary course of business, (ii) non-exclusive licenses granted in the ordinary course of business and (iii) contracts in which the license or grant of rights to use Intellectual Property is non-exclusive and merely ancillary or incidental to the transaction contemplated by such contract; or (c) to which AIR or any of its Subsidiaries is a party containing any covenant not to sue, concurrent use agreement, settlement agreement, co-existence agreement or other consent, in each case, with respect to any Intellectual Property.
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“AIR IT Assets” means all IT Assets owned, licensed, leased or used or held for use by AIR or any of its Subsidiaries.
“AIR Leased Real Property” means all real property (together with any buildings, improvements and fixtures thereon) leased, subleased, licensed or otherwise occupied by AIR or any of its Subsidiaries, as tenant, subtenant, licensee or occupant.
“AIR Material Adverse Effect” means (a) the occurrence of an Adverse Liquidity Event or (b) any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate with all other events, occurrences, state of facts, developments, circumstances, changes and effects, (i) has had or would reasonably be expected to have a material adverse effect on the business, financial condition or results of operations of AIR and its Subsidiaries taken as a whole; provided, however, that any event, occurrence, state of facts, development, circumstance, change or effect to the extent resulting from the following shall not be taken into account in determining whether an AIR Material Adverse Effect has occurred pursuant to this clause (b)(i): (A) any change in the market price, trading volume or credit ratings of AIR Common Stock or any failure, in and of itself, to meet internal or public revenue or earnings projections, forecasts, guidance, estimates, milestones or budgets for any period ending (or for which revenues or earnings are released) on or after the date of this Agreement (provided that the facts or causes underlying or contributing to such change or failure shall be considered in determining whether an AIR Material Adverse Effect has occurred); (B) changes in general economic, legal, regulatory or political conditions, or in the financial, credit or capital markets in general; (C) changes in applicable Law or GAAP, or in any interpretation thereof; (D) changes in the markets or industries in which AIR and its Subsidiaries operate (including legal and regulatory changes); (E) acts of civil unrest or war (whether or not declared), armed hostilities or terrorism or any escalation or worsening of any acts of civil unrest or war (whether or not declared), armed hostilities or terrorism under way as of the date of this Agreement; (F) earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, volcanic eruptions or other natural disasters or any epidemic or pandemic; (G) any changes resulting or arising from the identity of Tenax or any of its Affiliates; or (H) the public announcement, pendency or performance of this Agreement; provided that, in each of clauses (B) through (F), AIR and its Subsidiaries, taken as a whole, are not affected disproportionately relative to other participants in the industries in which they operate; or (ii) would reasonably be expected to prevent or materially impede, materially interfere with, materially hinder or materially delay the consummation of the Transactions by AIR or Merger Sub or otherwise prevent either of AIR or Merger Sub from performing its obligations under this Agreement.
“AIR Owned IP” means all Intellectual Property owned or purported to be owned or exclusively licensed by AIR or any of its Subsidiaries (whether solely or jointly with one or more other Persons) as of the Original Execution Date.
“AIR Owned Real Property” means all real property (together with any buildings, improvements and fixtures thereon) owned in fee simple by AIR or any of its Subsidiaries.
“AIR Permits” means franchises, grants, authorizations, licenses, permits, easements, variances, exceptions, consents, concessions, registrations, clearances, exemptions, certificates, filings, notices, approvals and orders of any Governmental Authority necessary for AIR and each of its Subsidiaries to own, lease and operate their respective properties and assets or to carry on their respective businesses as they are now being conducted.
“AIR Preferred Stock” means the preferred stock, par value $0.001 per share, of AIR.
“AIR Real Property Leases” means all leases, subleases, licenses, occupancy agreements and other agreements under which AIR or any of its Subsidiaries uses or occupies, or has the right to use or occupy, any AIR Leased Real Property (including all guaranties and assignments thereof and all modifications, amendments, supplements and side letters thereto).
“AIR RSU Awards” means restricted stock units with respect to shares of AIR Common Stock granted pursuant to the AIR Stock Plans or otherwise.
“AIR Service Provider” means each of the directors, officers, employees and independent contractors of AIR and each of its Subsidiaries.
“AIR Stock” means, collectively, the AIR Common Stock and the AIR Preferred Stock.
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“AIR Stock Options” means options to purchase shares of AIR Common Stock granted pursuant to the AIR Stock Plans or otherwise.
“AIR Stock Plans” means the AIR 2022 Equity Incentive Plan, the AIR 2017 Equity Incentive Plan, the AIR 2016 Equity Incentive Plan and the AIR 2015 Equity Incentive Plan, each as amended or amended and restated from time to time.
“AIR Stockholder Approvals” means, collectively, (a) the approval of the AIR Charter Amendment at the AIR Stockholders Meeting by such proportion of the voting power of the holders of the AIR Common Stock as is required therefor under the NRS and the articles of incorporation and bylaws of AIR; and (b) the approval of the AIR Stock Issuance at the AIR Stockholders Meeting by such proportion of the voting power of the holders of the AIR Common Stock as is required therefor under the NRS and the articles of incorporation and bylaws of AIR.
“AIR Subordinated Notes” means, collectively, the AIR 6% Convertible Notes, the AIR 7% Convertible Notes and the AIR 12% Subordinated Notes.
“Artificial Intelligence Tools” means technologies or tools involving deep learning, machine learning, computer vision, natural language processing (or large language models), including any and all Software and systems that employ neural networks, statistical learning algorithms (such as linear and logistic regression, support vector machines, random forests, k-means clustering) or reinforcement learning.
“beneficial owner” has the meaning ascribed to such term under Rule 13d-3 of the Exchange Act.
“Blue Sky Laws” means state securities “blue sky” Laws.
“Business Day” means any day on which banks are not required or authorized to close in the City of New York.
“Capitalization Date” means September 30, 2025.
“Closing Date” means the date on which the Closing occurs.
“Code” means the United States Internal Revenue Code of 1986.
“Collective Bargaining Agreement” means each collective bargaining, works council or other labor union contract or labor arrangement.
“Competing AIR Proposal” means any inquiry, proposal or offer from any Person relating to, or that would reasonably be expected to lead to, in one transaction or a series of related transactions (other than the Merger), (a) any merger, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or other similar transaction involving AIR or any of its Subsidiaries pursuant to which any Person or the shareholders of any Person would own 15% or more of any class of equity securities of AIR or of any resulting parent company of AIR; (b) any sale, lease, license, exchange, transfer or other disposition of, or joint venture involving, assets or businesses that constitute or represent more than 15% of the total revenue, operating income, EBITDA or fair market value of the assets of AIR and its Subsidiaries, taken as a whole; (c) any sale, exchange, transfer or other disposition of more than 15% of any class of equity securities, or securities convertible into or exchangeable for equity securities, of AIR; (d) any tender offer or exchange offer that, if consummated, would result in any Person becoming the beneficial owner of more than 15% of any class of equity securities of AIR; (e) any other transaction the consummation of which would be reasonably likely to impede, interfere with, prevent or materially delay the Merger; or (f) any combination of the foregoing.
“Competing AIR Transaction Agreement” means a binding letter of intent, memorandum of understanding, agreement in principle, merger agreement, acquisition agreement, option agreement or other Contract or agreement which contemplates or which would reasonably be expected to lead to any Competing AIR Proposal (other than an Acceptable AIR Confidentiality Agreement).
“Competing Tenax Proposal” means any inquiry, proposal or offer from any Person relating to, or that would reasonably be expected to lead to, in one transaction or a series of related transactions (other than the Merger), (a) any merger, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or other similar transaction involving Tenax or any of its Subsidiaries pursuant to which any Person or 
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the shareholders of any Person would own 15% or more of any class of equity securities of Tenax or of any resulting parent company of Tenax; (b) any sale, lease, license, exchange, transfer or other disposition of, or joint venture involving, assets or businesses that constitute or represent more than 15% of the total revenue, operating income, EBITDA or fair market value of the assets of Tenax and its Subsidiaries, taken as a whole; (c) any sale, exchange, transfer or other disposition of more than 15% of any class of equity securities, or securities convertible into or exchangeable for equity securities, of Tenax; (d) any tender offer or exchange offer that, if consummated, would result in any Person becoming the beneficial owner of more than 15% of any class of equity securities of Tenax; (e) any other transaction the consummation of which would be reasonably likely to impede, interfere with, prevent or materially delay the Merger; or (f) any combination of the foregoing.
“Competing Tenax Transaction Agreement” means a binding letter of intent, memorandum of understanding, agreement in principle, merger agreement, acquisition agreement, option agreement or other Contract or agreement which contemplates or which would reasonably be expected to lead to any Competing Tenax Proposal (other than an Acceptable Tenax Confidentiality Agreement).
“Confidentiality Agreement” means the Confidentiality Agreement, dated as of June 25, 2025, between AIR and Tenax or their Representatives or Affiliates.
“Contract” means any loan or credit agreement, bond, debenture, note, mortgage, indenture, deed of trust, lease, supply agreement, license agreement, development agreement or other contract, agreement, obligation, commitment or instrument that is intended by the parties thereto to be legally binding, in each case, including all amendments, supplements, restatements or other modifications thereto.
“control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, or as trustee or executor, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, as trustee or executor, by Contract or credit arrangement or otherwise.“DLLCA” means the Limited Liability Company Act of the State of Delaware.
“Debt Adjusted AIR Share Price” means $3.05, subject to adjustment in accordance with Section 3.03 ($15.25 after giving effect the AIR Reverse Stock Split).
“Encumbrances” means mortgages, deeds of trust, pledges, liens, security interests, hypothecations, conditional and installment sale agreements, encumbrances, charges or other claims of third parties or restrictions of any kind, including any easement, reversion interest, right of way or other encumbrance to title, limitations on voting rights or disposition rights or any option, right of first refusal or right of first offer.
“Environmental Law” means any Law relating to pollution or protection of the environment, climate, natural resources, threatened or endangered species or, as it relates to exposure to hazardous or toxic materials, human health and safety.
“Environmental Permits” means all permits, licenses and other authorizations required under any Environmental Law.
“ERISA” means the Employee Retirement Income Security Act of 1974.
“ERISA Affiliate” means, with respect to any entity, any other entity that, together with such entity, would be treated as a single employer under Section 414 of the Code.
“Exchange Act” means the Securities Exchange Act of 1934 and the rules and regulations promulgated thereunder.
“Expenses” means all out-of-pocket fees and expenses (including all fees and expenses of counsel, accountants, investment banking firms and other financial institutions, experts and consultants to a party hereto and its Affiliates) actually incurred or accrued by a party hereto or its Affiliates, or on its or their behalf, or for which it or they are liable, in connection with or related to the authorization, preparation, negotiation, execution and performance of the Transactions, the solicitation of securityholder approvals, the filing of any required notices under applicable foreign, federal or state antitrust, competition, fair trade or similar Laws or other similar regulations and all other matters related to the closing of the Transactions, including the Merger, but, for the avoidance of doubt, shall not include the cost of grants of stock or other compensation paid to management or directors.
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“GAAP” means United States generally accepted accounting principles in effect from time to time, applied consistently throughout the periods involved.
“Governmental Authority” means any federal, national, foreign, supranational, state, provincial, county, local or other government, governmental, regulatory or administrative authority, agency, instrumentality or commission or any court, tribunal or judicial or arbitral body of competent jurisdiction. For purposes of Section 4.21 and Section 5.21, the term “Governmental Authority” shall also include any entity owned or controlled by a Governmental Authority.
“Hazardous Materials” means any petroleum or petroleum products, radioactive materials, medical wastes, asbestos, polychlorinated biphenyls, per- and poly-fluorinated substances, hazardous or toxic substances and any other chemical, material, substance or waste that is regulated or that forms the basis of liability under any Environmental Law.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
“Indebtedness” means, with respect to any Person, all obligations or undertakings by such Person (a) for borrowed money (including deposits or advances of any kind to such Person); (b) evidenced by bonds, debentures, notes or similar instruments; (c) for capitalized leases or to pay the deferred and unpaid purchase price of property, equipment or services; (d) pursuant to securitization or factoring programs or arrangements; (e) pursuant to guarantees and arrangements having the economic effect of a guarantee of any Indebtedness; (f) to maintain or cause to be maintained the financing or financial position of others; (g) net cash payment obligations of such Person under swaps, options, derivatives and other hedging Contracts or arrangements that will be payable upon termination thereof (assuming termination on the date of determination); (h) letters of credit, bank guarantees and other similar Contracts or arrangements entered into by or on behalf of such Person to the extent they have been drawn upon; and (i) all Indebtedness of a type referred to in clauses (a) through (h) above of any Person secured by (or for which the holder of such Indebtedness has a right, contingent or otherwise, to be secured by) any Encumbrance on any property or assets owned by such Person or any of its Subsidiaries.
“Intellectual Property” means all worldwide rights in or to patents and patent applications, including, in each case, any provisionals, substitutions, divisionals, continuations, continuations-in-part, re-examinations, renewals, extensions, reissues and equivalents thereof in any jurisdiction; (b) registered or unregistered trademarks, trade dress, trade names, brand names, corporate names, service marks, certification marks, designs, logos, slogans and other indications of origin, the goodwill associated with the foregoing and registrations and applications to register, the foregoing, including any extension, modification or renewal of any such registration or application; (c) works of authorship and copyrights (including copyrights in Software and websites), whether published or unpublished and copyright registrations, applications for registration, and extensions thereof; (d) rights associated with domain names, uniform resource locators, internet protocol addresses, social media handles and other names, identifiers and locators associated with internet addresses, sites and services; (e) trade secrets, know-how (including all ideas, concepts, research and development) and other proprietary information, whether or not patentable, including inventions, discoveries, prototypes, results or data in any jurisdiction with respect to the foregoing, in each case, that derives economic value, whether actual or potential, from not being generally known to other persons (collectively, “Trade Secrets”); (f) Software; (g) analyses, development tools, information (including scientific, technical, or regulatory information), testing procedures, testing results and business, financial, sales and marketing plans, compilations, processes, methods, compositions, formulae, designs, drawings, tolerances, comparisons, specifications, techniques and know-how and other forms of technology (whether or not embodied in any tangible form and including all tangible embodiments of the foregoing, such as instruction manuals, laboratory notebooks, prototypes, samples, studies and summaries); and (h) any and all other similar or equivalent intellectual property rights anywhere in the world.
“Intervening Event” means any material event, fact, circumstance, effect, development or occurrence that (a) was not known to, or reasonably foreseeable by, the AIR Board as of the date hereof or, if known, the material consequences of which were not known or reasonably foreseeable as of the date hereof and (b) does not involve or relate to the receipt, existence or terms of any Competing AIR Proposal; provided, however, that no event, fact, circumstance, effect, development or occurrence arising out of, or resulting from, the following should constitute or be taken into account in determining whether an Intervening Event has occurred: (i) any Competing AIR Proposal or any actual or potential acquisition of assets or businesses from AIR or any of its Subsidiaries or (ii) any of the following: (A) any change in the market price, trading volume or credit ratings of AIR Common 
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Stock or any failure, in and of itself, to meet internal or public revenue or earnings projections, forecasts, guidance, estimates, milestones or budgets for any period ending (or for which revenues or earnings are released) on or after the date of this Agreement (provided that the facts or causes underlying or contributing to such change or failure shall be considered in determining whether an Intervening Event has occurred); (B) changes in general economic, legal, regulatory or political conditions, or in the financial, credit or capital markets in general; (C) changes in applicable Law or GAAP, or in any interpretation thereof; (D) changes in the markets or industries in which AIR and its Subsidiaries operate (including legal and regulatory changes); (E) acts of civil unrest or war (whether or not declared), armed hostilities or terrorism or any escalation or worsening of any acts of civil unrest or war (whether or not declared), armed hostilities or terrorism under way as of the date of this Agreement; (F) earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, volcanic eruptions or other natural disasters or any epidemic or pandemic; (G) any changes resulting or arising from the identity of Tenax or any of its Affiliates; or (H) the public announcement, pendency or performance of this Agreement.
“IRS” means the United States Internal Revenue Service.
“IT Assets” means all (a) computers (including, servers, firewalls, workstations, desktops, laptops and handheld devices), Software, hardware (whether general or special purpose), networks, firmware, middleware, routers, hubs, switches, data communications lines, data storage devices, information security and telecommunications capabilities, data centers, operating systems and all other information technology equipment and other similar or related items of information technology hardware and infrastructure, including any “Infrastructure-as-a-Service” or “Platform-as-a-Service” or other cloud or hybrid cloud services, and (b) any business systems software or applications (including CRM, ERP, HR, IT support and accounting systems), whether hosted in “on prem” and/or in the cloud, or provided as a service (e.g., “Software-as-a-Service”), and the documentation, reference and resource materials relating thereto and all Contracts and contractual rights required in connection with the foregoing.
“knowledge of AIR” means the actual knowledge of the individuals listed in Section 1.02 of the AIR Disclosure Letter or what such individuals would reasonably be expected to know after making reasonable inquiry of the executives and managers having primary responsibility for the applicable matter.
“knowledge of Tenax” means the actual knowledge of the individuals listed in Section 1.01 of the Tenax Disclosure Letter or what such individuals would reasonably be expected to know after making reasonable inquiry of the executives and managers having primary responsibility for the applicable matter.
“Law” means any federal, state, local, national, supranational, foreign or administrative law (including common law), statute, ordinance, regulation, requirement, regulatory interpretation, rule, code or Order.
“Merger Consideration” means 126,900,000 shares of AIR Common Stock, subject to adjustment in accordance with Section 3.03 (25,380,000 shares of AIR Common Stock after giving effect to the AIR Reverse Stock Split).
“NRS” means the Nevada Revised Statutes.
“NYSE American” means the NYSE American stock exchange.
“Order” means any order, judgment, injunction, award, decision, determination, stipulation, ruling, subpoena, writ, decree or verdict entered by or with any Governmental Authority.
“Outside Date” means September 30, 2026.
“Permitted Encumbrances” means (a) statutory Encumbrances for current Taxes, special assessments or other governmental charges not yet due and payable, or the amount or validity of which is being contested in good faith by appropriate proceedings and for which appropriate reserves have been established in accordance with GAAP; (b) mechanics’, materialmen’s, carriers’, workers’, repairers’ and similar statutory Encumbrances arising or incurred in the ordinary course of business for amounts not yet due and payable, or the amount or validity of which is being contested in good faith by appropriate proceedings and for which appropriate reserves have been established in accordance with GAAP; (c) zoning, entitlement, building and other land use Laws imposed by governmental agencies having jurisdiction over any real property which are not violated in any material respect by the current use and operation of such real property; (d) deposits or pledges made in connection with, or to 
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secure payment of, worker’s compensation, unemployment insurance or old age pension programs mandated under applicable Laws; (e) covenants, conditions, restrictions, easements and other similar non-monetary matters of record that would not reasonably be expected to, individually or in the aggregate, adversely affect the current occupancy or use of the subject real property in any material respect; (f) restrictions on the transfer of securities arising under federal and state securities Laws; and (g) any Encumbrances caused by state statutes or specific provisions of real property leases, in each case, with respect to tenant’s personal property, fixtures and/or leasehold improvements at the subject leased real property.
“Person” means an individual, corporation, partnership, limited partnership, limited liability company, syndicate, person (as defined in Section 13(d)(3) of the Exchange Act), trust, association, entity or Governmental Authority.
“Personal Data” means (a) any information defined as “personal data”, “personally identifiable information” or “personal information” under any Privacy and Data Security Requirement or (b) any information that can reasonably be used to identify an individual natural person or relating to an identified or identifiable natural person, directly or indirectly, including name, a unique identification number, government-issued identifier (including Social Security number and driver’s license number), physical address, gender and date of birth. Personal Data that has been pseudonymized shall also be considered Personal Data to the extent treated as such under any Privacy and Data Security Requirement.
“Plan” means (a) each “employee benefit plan” as that term is defined in Section 3(3) of ERISA (whether or not subject to ERISA) and (b) each other employment, independent contractor, consulting, pension, retirement, supplemental retirement, profit sharing, deferred compensation, stock option, change in control, retention, equity or equity-based compensation, stock purchase, employee stock ownership, severance, vacation, bonus, incentive, disability, medical, vision, dental, health, life insurance, perquisite, fringe benefit or other compensation or benefit plan, program, agreement, arrangement, policy, trust, fund or Contract, whether written or unwritten.
“Privacy and Data Security Requirements” means (a) any Laws regulating the collecting, accessing, using, disclosing, transmitting, transferring, securing, sharing, storing, maintaining, retaining, deleting, disposing, modifying, protecting, privacy of, breach of or processing (collectively, “Processing”) of Personal Data; (b) obligations under all contracts to which AIR or any of its Subsidiaries is a party or is otherwise bound that relate to Personal Data; and (c) all of AIR’s and its Subsidiaries’ internal and publicly posted policies and representations regarding the collection, access, use, disclosure, transmission, transfer, storage, maintenance, retention, deletion, disposal, modification, protection or Processing of Personal Data.
“Public Software” means (a) any Software used under a license identified as an open source license by the Open Source Initiative (www.opensource.org) and (b) any other Software that is distributed as freeware or under similar licensing or distribution models.
“Redemption Rights Agreement” means a redemption rights agreement between AIR and the Rights Agent in the form attached hereto as Exhibit F.
“Registered AIR IP” means all Intellectual Property included in AIR Owned IP that is the subject of an application, certificate, filing, registration or other document issued, filed with or recorded by any Governmental Authority or internet domain name registrar.
“Registered Tenax IP” means all Intellectual Property included in Tenax Owned IP that is the subject of an application, certificate, filing, registration or other document issued, filed with or recorded by any Governmental Authority or internet domain name registrar.
“Registration Rights Agreement” means a registration rights agreement among AIR and the Tenax Members in the form attached hereto as Exhibit G.
“Representatives” means a Person’s officers, directors, employees, accountants, consultants, legal counsel, investment bankers, advisors, agents and other representatives.
“Required Tenax Member Approval” means the affirmative vote (at a meeting or by written consent) of holders of not less than a majority in voting power of the issued and outstanding Tenax Units.
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“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933 and the rules and regulations promulgated thereunder.
“Software” means all computer software, programs (whether in source code, object code, human readable form or other form); applications; algorithms; user interfaces; application programming interfaces; diagnostics; software development tools and kits; templates; menus; analytics and tracking tools; compilers; library functions; version control systems; operating system virtualization environments; databases and compilations, including data and collections of data, whether machine-readable or otherwise; technology supporting the foregoing, together with all boot, compilation, configuration, debugging, performance analysis and runtime files; libraries; data; documentation, including user manuals and training materials, related to any of the foregoing; and any cloud storage containing any of the foregoing.
“Subsidiary” or “Subsidiaries” of any specified Person means an Affiliate controlled by such Person, directly or indirectly, through one or more intermediaries.
“Superior Proposal” means an unsolicited written bona fide offer made by a third party with respect to a Competing AIR Proposal (other than pursuant to clause (e) of such definition) which the AIR Board reasonably determines, in its good-faith judgment, after having received the advice of a financial advisor of nationally recognized reputation and outside legal counsel, to be (a) more favorable to the stockholders of AIR from a financial point of view (after taking into account all of the terms and conditions of such proposal, including the sources and terms of any financing, financing market conditions and the existence of a financing contingency) than the Merger (after taking into account any changes to the financial terms of this Agreement proposed by Tenax in response to such offer or otherwise) and (b) reasonably expected to be consummated on the terms so proposed. For the purposes of the definition of “Superior Proposal”, each reference to “15%” in the definition of “Competing AIR Proposal” shall be replaced with “75%”.
“Tax Return” means any return, declaration, report, election, claim for refund or information return or other statement or form filed or required to be filed with any Governmental Authority relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.
“Tax Sharing Agreement” means all existing agreements or arrangements (whether or not written) binding a party to this Agreement or any of its Subsidiaries that provide for the allocation, apportionment, sharing or assignment of any Tax liability or benefit, or the transfer or assignment of income, revenues, receipts or gains for the purpose of determining any Person’s Tax liability (excluding any agreements or arrangements the principal subject matter of which is not Taxes).
“Taxes” means all taxes or similar duties, fees or charges or assessments thereof imposed by any Governmental Authority, in each case in the nature of a tax, including any interest, penalties and additions imposed with respect to such amount.
“Tenax Benefit Plan” means every Plan sponsored, maintained or contributed to, or required to be sponsored, maintained or contributed to, by Tenax or any of its Subsidiaries or any of its ERISA Affiliates, to which Tenax or any of its Subsidiaries or any of its ERISA Affiliates is a party, or with respect to which Tenax or any of its Subsidiaries or any of its ERISA Affiliates may have any obligation or liability, whether actual or contingent.
“Tenax Board” means the Board of Managers of Tenax.
“Tenax Disclosure Letter” means the disclosure letter dated as of the Original Execution Date and delivered by Tenax to AIR and Merger Sub simultaneously with the signing of the Original Agreement.
“Tenax Government Bid” means any pending bid, proposal, offer or quote for supplies or services made by Tenax or any of its Subsidiaries that if accepted, would result in a Tenax Government Contract.
“Tenax Government Contract” means any prime contract, subcontract, grant, subaward, other transaction agreement or contract, basic ordering agreement, blanket purchase agreement, teaming agreement, letter contract, purchase order, task order or delivery order of any kind, including all amendments, modifications and options thereunder or relating thereto, awarded (a) to Tenax or any of its Subsidiaries by any Governmental Authority or by a prime contractor or higher-tier subcontractor (or proposed prime contractor or higher-tier subcontractor) 
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under or in relation to such Contracts or (b) by Tenax or any of its Subsidiaries under or in relation to such contracts to a subcontractor (or proposed subcontractor) at any tier. For the avoidance of doubt, a task order, purchase order or delivery order under a Tenax Government Contract shall not constitute a separate Tenax Government Contract for purposes of this definition, but shall be a part of the Tenax Government Contract to which it relates.
“Tenax IP” means all Tenax Owned IP together with all Intellectual Property licensed by Tenax or any of its Subsidiaries and used, held for use or planned for use in Tenax’s business.
“Tenax IP Agreements” means any contract: (i) pursuant to which any third-party Intellectual Property is licensed or provided to Tenax or any of its Subsidiaries, other than (a) confidentiality and non-disclosure agreements entered into in the ordinary course of business, (b) non-exclusive licenses for generally commercially available, off-the-shelf non-customized Software under standard, non-negotiated terms for a one-time or annual aggregate fee of less than $500,000, (c) licenses to Public Software, (d) non-exclusive licenses granted to Tenax or any of its Subsidiaries in the ordinary course of business and (e) contracts in which the license or grant of rights to use Intellectual Property is ancillary or incidental to the transaction contemplated by such contract; (ii) pursuant to which Tenax or any of its Subsidiaries has granted to any person any right or interest in any material Tenax IP, including any right to use, or any option to acquire title to, any item of material Tenax IP, other than (a) confidentiality and non-disclosure agreements entered into in the ordinary course of business, (b) non-exclusive licenses granted in the ordinary course of business and (c) contracts in which the license or grant of rights to use Intellectual Property is non-exclusive and merely ancillary or incidental to the transaction contemplated by such contract; or (iii) to which Tenax or any of its Subsidiaries is a party containing any covenant not to sue, concurrent use agreement, settlement agreement, co-existence agreement or other consent, in each case, with respect to any Intellectual Property.
“Tenax IT Assets” means all IT Assets owned, licensed, leased or used or held for use by Tenax or any of its Subsidiaries.
“Tenax Leased Real Property” means all real property (together with any buildings, improvements and fixtures thereon) leased, subleased, licensed or otherwise occupied by Tenax or any of its Subsidiaries, as tenant, subtenant, licensee or occupant.
“Tenax Material Adverse Effect” means any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate with all other events, occurrences, state of facts, developments, circumstances, changes and effects, (a) has had or would reasonably be expected to have a material adverse effect on the business, financial condition or results of operations of Tenax and its Subsidiaries taken as a whole; provided, however, that any event, occurrence, state of facts, development, circumstance, change or effect to the extent resulting from the following shall not be taken into account in determining whether a Tenax Material Adverse Effect has occurred: (i) any change in the market price, trading volume or credit ratings of Tenax equity interests or any failure, in and of itself, to meet internal or public revenue or earnings projections, forecasts, guidance, estimates, milestones or budgets for any period ending (or for which revenues or earnings are released) on or after the date of this Agreement (provided that the facts or causes underlying or contributing to such change or failure shall be considered in determining whether a Tenax Material Adverse Effect has occurred); (ii) changes in general economic, legal, regulatory or political conditions, or in the financial, credit or capital markets in general; (iii) changes in applicable Law or GAAP or in any interpretation thereof; (iv) changes in the markets or industries in which Tenax and its Subsidiaries operate (including legal and regulatory changes); (v) acts of civil unrest or war (whether or not declared), armed hostilities or terrorism or any escalation or worsening of any acts of civil unrest or war (whether or not declared), armed hostilities or terrorism under way as of the date of this Agreement; (vi) earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, volcanic eruptions or other natural disasters or any epidemic or pandemic; (vii) any changes resulting or arising from the identity of AIR or any of its Affiliates; or (viii) the public announcement, pendency or performance of this Agreement; provided that, in each of clauses (ii) through (vi), Tenax and its Subsidiaries, taken as a whole, are not affected disproportionately relative to other participants in the industries in which they operate; or (b) would reasonably be expected to prevent or materially impede, materially interfere with, materially hinder or materially delay the consummation of the Transactions by Tenax or otherwise prevent Tenax from performing its obligations under this Agreement.
“Tenax Nominee” means NTC Equity Holdings, LLC.
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“Tenax Owned IP” means all Intellectual Property owned or exclusively licensed by Tenax or any of its Subsidiaries (whether solely or jointly with one or more other Persons) as of the Original Execution Date.
“Tenax Permits” means franchises, grants, authorizations, licenses, permits, easements, variances, exceptions, consents, concessions, registrations, clearances, exemptions, certificates, filings, notices, approvals and orders of any Governmental Authority necessary for Tenax and each of its Subsidiaries to own, lease and operate their respective properties and assets or to carry on their respective businesses as they are now being conducted.
“Tenax Real Property Leases” means all leases, subleases, licenses, occupancy agreements and other agreements under which Tenax or any of its Subsidiaries uses or occupies or has the right to use or occupy any real property (including all guaranties and assignments thereof and all modifications, amendments, supplements and side letters thereto).
“Tenax Service Provider” means each of the directors, officers, employees and independent contractors of Tenax and each of its Subsidiaries.
“Tenax Warrantholders” means AEAMF Aero Funding LLC, ACSF Aero Funding LLC, MMPDFII Aero Blocker, LLC and MetLife Middle Market Private Debt Fund II, LP; provided that a Tenax Warrantholder shall become a Tenax Member to the extent it exercises its Warrant prior to the Closing.
“Trading Day” means a day on which shares of AIR Common Stock are traded on the NYSE American.
“Transaction Documents” means, collectively, this Agreement, the AIR Stockholder Support Agreement, the Tenax Member Support Agreements, the Tenax Member Lock-Up Agreements, the Redemption Rights Agreement, the Registration Rights Agreement, the Certificate of Merger and all other Contracts delivered or required to be delivered by any party hereto at or prior to the Closing pursuant to this Agreement.
“Transactions” means the transactions contemplated by the Transaction Documents, including the Merger.
“Warrants” means, collectively, (i) Warrant to Purchase Class A-2 Units No. W-1, dated as of January 7, 2026, held by AEAMF Aero Funding LLC; (ii) Warrant to Purchase Class A-2 Units No. W-2, dated as of January 7, 2026, held by ACSF Aero Funding LLC; (iii) Warrant to Purchase Class A-2 Units No. W-3, dated as of January 7, 2026, held by MMPDFII Aero Blocker, LLC; and (iv) Warrant to Purchase Class A-2 Units No. W-4, dated as of January 7, 2026, held by MetLife Middle Market Private Debt Fund II, LP.
“Webster Loan” means the Loan and Security Agreement, dated as of December 31, 2019, by and among Air Industries Machining, Corp., a New York corporation, Nassau Tool Works, Inc., a New York corporation, and The Sterling Engineering Corporation, a Connecticut corporation, as borrowers, AIR and Air Realty Group, LLC, a Connecticut limited liability company, as guarantors and Webster Bank, National Association, as lender, as amended from time to time.
Section 1.02        Other Defined Terms. The following terms have the meanings set forth in the Sections set forth below:
	Defined Term
	 
	Location of Definition

	Agreement
	 
	Preamble

	AIR
	 
	Preamble

	AIR Certificate of Change
	 
	Recitals

	AIR Charter Amendment
	 
	Section 2.05

	AIR Financial Statements
	 
	Section 4.06(b)

	AIR Material Contracts
	 
	Section 4.17(a)

	AIR Recommendation
	 
	Recitals

	AIR Related Parties
	 
	Section 9.03(h)

	AIR Reverse Stock Split
	 
	Recitals

	AIR SEC Reports
	 
	Section 4.06(a)

	AIR Stock Issuance
	 
	Recitals
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	Defined Term
	 
	Location of Definition

	AIR Stockholder Support Agreement
	 
	Recitals

	AIR Stockholders Meeting
	 
	Recitals

	AIR Termination Fee
	 
	Section 9.03(a)(iii)

	Anti-Corruption Laws
	 
	Section 4.21(a)

	Antitrust Laws
	 
	Section 7.07(a)

	Certificate of Merger
	 
	Section 2.03

	Change in the AIR Recommendation
	 
	Section 7.02(d)

	Charter Amendment Effective Time
	 
	Section 7.20

	Closing
	 
	Section 2.02

	Consenting Tenax Members
	 
	Recitals

	Continuing Employees
	 
	Section 7.04(a)

	D&O Insurance
	 
	Section 7.05(b)

	Effective Time
	 
	Section 2.03

	Existing Agreement
	 
	Recitals

	Export Control Laws
	 
	Section 4.21(d)

	Filed AIR SEC Reports
	 
	Article IV

	Key AIR Stockholders
	 
	Recitals

	Merger
	 
	Recitals

	Merger Sub
	 
	Preamble

	Money Laundering Laws
	 
	Section 4.21(b)

	Notice of Adverse Recommendation
	 
	Section 7.02(d)

	Original Agreement
	 
	Recitals

	Original Execution Date
	 
	Recitals

	Pass-Through Tax Matter
	 
	Section 7.12(c)

	Pass-Through Tax Return
	 
	Section 7.12(b)

	Payoff Amount
	 
	Section 7.13

	Payoff Debt
	 
	Section 7.13

	Payoff Letters
	 
	Section 7.13

	Proxy Statement/Prospectus
	 
	Section 4.04(b)

	R&D Sponsor
	 
	Section 4.14(h)

	Redemption Price
	 
	Recitals

	Registration Statement
	 
	Section 4.04(b)

	Restraint
	 
	Section 8.01(c)

	Restriction
	 
	Section 7.07(a)

	Rights Agent
	 
	Recitals

	Sanctioned Person
	 
	Section 4.21(c)

	Sanctions
	 
	Section 4.21(c)

	Surviving Company
	 
	Section 2.01

	Tenax
	 
	Preamble

	Tenax Closing Capitalization Schedule
	 
	Section 3.01(a)

	Tenax Financial Statements
	 
	Section 5.06(a)

	Tenax Material Contracts
	 
	Section 5.17(a)

	Tenax Member Lock-Up Agreements
	 
	Recitals

	Tenax Member Support Agreements
	 
	Recitals

	Tenax Members
	 
	Recitals

	Tenax Related Parties
	 
	Section 9.03(h)

	Tenax Termination Fee
	 
	Section 9.03(b)

	Tenax Units
	 
	Section 3.02(a)

	Tenax Warrantholder Allocation
	 
	Section 3.01(a)(ii)

	Transfer Agent
	 
	Section 3.06(a)
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Section 1.03        Interpretation; Headings. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such terms. When reference is made to an Article, Section, Schedule or Exhibit, such reference is to an Article or Section of, or Schedule or Exhibit to, this Agreement unless otherwise indicated. The table of contents and descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement. All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered pursuant hereto, unless otherwise defined therein. The words “hereof”, “herein” and “hereunder” and words of similar import, when used in this Agreement, refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “or” is not exclusive (i.e., it means “and/or”). Any Contract, instrument or Law defined or referred to herein or in any Contract or instrument that is referred to herein means such Contract, instrument or Law as from time to time amended, modified or supplemented, including (in the case of Contracts or instruments) by waiver or consent and (in the case of Laws) by succession of comparable successor Laws and references to all attachments thereto and instruments incorporated therein. References to a Person are also to its permitted successors and assigns. Each of the parties has participated in the drafting and negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of authorship of any of the provisions of this Agreement. The phrases “delivered”, “provided to”, “made available” and “furnished to” and phrases of similar import when used herein, unless the context otherwise requires, mean, with respect to any statement to the effect that any information, document or other material has been “delivered”, “provided to”, “made available to” or “furnished to” Tenax or AIR, as applicable, that such information, document or material was made available for review in an unredacted form by Tenax or AIR, as applicable, or any of its Representatives no later than 5:00 p.m., New York City time, on the Original Execution Date in the virtual data room established by AIR or Tenax, as applicable, in connection with this Agreement.
ARTICLE II
THE MERGER
Section 2.01        The Merger. Upon the terms and subject to the satisfaction or written waiver (where permissible) of the conditions set forth in Article VIII, and in accordance with the applicable provisions of the DLLCA and this Agreement, at the Effective Time, Merger Sub shall be merged with and into Tenax. As a result of the Merger, the separate corporate existence of Merger Sub shall cease and Tenax shall continue as the surviving limited liability company in the Merger (the “Surviving Company”) and, following the Merger, Tenax shall be a wholly owned Subsidiary of AIR.
Section 2.02        Closing. The closing of the Transactions (the “Closing”) shall take place on the third Business Day after the satisfaction or written waiver (where permissible) of the conditions set forth in Article VIII (other than those conditions that by their terms are to be satisfied at the Closing, but subject to the satisfaction or written waiver (where permissible) of those conditions at the Closing), unless another date is agreed to in writing by Tenax and AIR. The Closing shall be held at the offices of Cravath, Swaine & Moore LLP, Two Manhattan West, 375 Ninth Avenue, New York, New York 10001, or such other place as the parties shall agree.
Section 2.03        Effective Time. Subject to the terms and conditions of this Agreement, as soon as practicable on the Closing Date, (a) Tenax will cause a certificate of merger (the “Certificate of Merger”) to be filed with the Secretary of State of the State of Delaware in such form as is required by, and executed in accordance with, the relevant provisions of the DLLCA (the date and time of the filing of the Certificate of Merger with the Secretary of State of the State of Delaware, or such later date and time as is specified in the Certificate of Merger and as is agreed to by AIR and Tenax in writing, being the “Effective Time” and (b) each of AIR, Merger Sub and Tenax shall make all other filings or recordings required under the NRS or the DLLCA (if any).
Section 2.04        Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided in this Agreement and in the applicable provisions of the DLLCA.
Section 2.05        Organizational Documents. (a) At the Effective Time, (i) the certificate of formation of the Surviving Company shall be the certificate of formation of Tenax as of immediately prior to the Effective Time and (ii) the limited liability company agreement in the form set forth in Exhibit D to this Agreement shall 
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be the limited liability company agreement of the Surviving Company, in each case until thereafter amended in accordance with applicable Law; (b) at the Charter Amendment Effective Time, the articles of incorporation of AIR shall be amended pursuant to an amendment in the form attached as Exhibit E to this Agreement (the “AIR Charter Amendment”) and, as so amended, shall be the articles of incorporation of AIR until thereafter amended as provided therein or in accordance with applicable Law; and (c) AIR shall amend its bylaws effective at the Closing to delete Section 1.11 thereof.
Section 2.06        Directors of AIR. The parties shall take all requisite action (including to the extent necessary increasing the size of the AIR Board) so that, from and after the Effective Time, the AIR Board shall include no fewer than eight directors, which shall consist only of (a) no fewer than six individuals designated by Tenax and (b) two individuals to be mutually agreed upon by Tenax and AIR, each to hold office in accordance with the articles of incorporation and bylaws of AIR.
Section 2.07        Officers. The officers of Tenax immediately prior to the Effective Time shall be the officers of the Surviving Company, in each case until their respective successors are duly elected and qualified or until such officer’s earlier death, resignation or removal.
ARTICLE III
MERGER CONSIDERATION
Section 3.01        Pre-Closing Deliveries.
(a)         No less than two Business Days prior to the Closing, Tenax shall deliver to AIR a statement prepared in good faith, substantially in the form of Section 3.01 of the Tenax Disclosure Letter (which has been illustratively prepared as if the Effective Time occurred on the Original Execution Date) (the “Tenax Closing Capitalization Schedule”), setting forth, in each case, as of the Effective Time, with reasonable supporting detail:
(i)          a list of all Tenax Members and Tenax Warrantholders, and each Tenax Member and Tenax Warrantholder’s address; and
(ii)         (A) the portion of the Merger Consideration payable to each Tenax Member and (B) the portion of the Merger Consideration that would be payable to each Tenax Warrantholder if such Tenax Warrantholder had exercised its Warrant (if and to the extent it remains outstanding) immediately prior to the Effective Time (a “Tenax Warrantholder Allocation”), in each case which will (1) be calculated in accordance with the terms and conditions of this Agreement and the limited liability company agreement of Tenax and (2) specifically identify the number of shares of AIR Common Stock payable to each Tenax Member and Tenax Warrantholder; provided that, notwithstanding anything otherwise to the contrary in this Agreement, the aggregate number of shares of AIR Common Stock allocated to the Tenax Members and Tenax Warrantholders shall not exceed the number of shares of AIR Common Stock constituting the Merger Consideration.
(b)         AIR and its Representatives, including the Transfer Agent, shall be entitled to conclusively rely on the amounts and calculations set forth in the Tenax Closing Capitalization Schedule.
Section 3.02        Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action on the part of Tenax, AIR or Merger Sub:
(a)         Each membership unit of Tenax (“Tenax Units”) issued and outstanding immediately prior to the Effective Time shall be converted into the right to receive the portion of Merger Consideration allocated in respect thereof in accordance with the Tenax Closing Capitalization Schedule, and each holder of a Tenax Unit immediately prior to the Effective Time shall thereafter cease to have any rights with respect to such Tenax Unit except the right to receive the Merger Consideration in respect thereof, in consideration therefor pursuant to the terms of this Agreement. The Merger Consideration issued (and paid) in accordance with the terms of this Article III upon conversion of the Tenax Units will be deemed to have been issued (and paid) in full satisfaction of all rights pertaining to such Tenax Units, and after the Effective Time there will be no further registration of transfers on the transfer books (or equivalent) of the Surviving Company of Tenax Units that were outstanding immediately prior to the Effective Time.
(b)         All membership interests of Merger Sub issued and outstanding immediately prior to the Effective Time shall be converted into 100% of the membership interests of the Surviving Company.
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Section 3.03        Certain Adjustments. Without limiting the obligations of AIR pursuant to Section 6.01, if, at any time on or after the Original Execution Date and prior to the Closing, AIR makes (or any record date occurs with respect thereto) (i) any subdivision, stock dividend or split of any AIR Common Stock (including the AIR Reverse Stock Split) or (ii) combination, recapitalization, exchange of shares, reclassification or similar transaction of AIR Common Stock into a different number of shares of AIR Common Stock or different class, then the Merger Consideration, the Debt Adjusted AIR Share Price and any other amounts payable pursuant to this Agreement shall be appropriately and equitably adjusted to reflect such event and provide the same economic effect for the Tenax Members as contemplated by this Agreement prior to such event.
Section 3.04        Repayment of Payoff Debt. At the Closing, Tenax or one of its Affiliates shall repay, or cause to be repaid, on behalf of AIR and its Subsidiaries, the outstanding balance of the Payoff Debt in accordance with the Payoff Letters furnished to Tenax pursuant to Section 7.13 by wire transfer of immediately available funds to the account designated in the applicable Payoff Letter.
Section 3.05        Reservation of Shares. Prior to the Closing, AIR shall reserve for future issuance upon exercise of the Warrants a number of shares of AIR Common Stock equal to the aggregate amount of the Tenax Warrantholder Allocations set forth on the Tenax Closing Capitalization Schedule.
Section 3.06        Exchange of Shares.
(a)         Transfer Agent. At or prior to the Effective Time, AIR shall deposit, or shall cause to be deposited, with Broadridge Corporate Issuer Solutions, LLC (the “Transfer Agent”), in trust for the benefit of the Tenax Members, a number of shares of AIR Common Stock, in book-entry or certificated form, equal to the portion of the Merger Consideration issuable to the Tenax Members in accordance with the Tenax Closing Capitalization Schedule for the purpose of exchanging Tenax Units for the Merger Consideration.
(b)         Exchange Procedures. Prior to the Effective Time, Tenax will provide to each Person who is or will be, as of immediately prior to the Effective Time, a Tenax Member a letter of transmittal, which shall contain customary representations and warranties of the type commensurate with a private placement of securities exempt from registration under the Securities Act and such other provisions as Tenax may reasonably specify (including a provision confirming that delivery shall be effected, and risk of loss and title shall pass, only upon proper delivery of such letter of transmittal). Upon delivery to the Transfer Agent of such letter of transmittal, duly executed, and such other documents as may reasonably be required by the Transfer Agent or Tenax, the Tenax Member will be entitled to receive (following the Effective Time) in exchange such Tenax Member’s Tenax Units, the portion of the Merger Consideration allocated to such Tenax Member in accordance with the Tenax Closing Capitalization Schedule (together with cash in lieu of fractional shares), and such Tenax Member’s Tenax Units will forthwith be canceled. Until exchanged as contemplated by this Section 3.06, any Tenax Units will be deemed at any time after the Effective Time to represent only the right to receive upon such exchange Merger Consideration as contemplated by this Section 3.06. No interest will be paid or accrue on any cash payable upon exchange of any Tenax Units.
Section 3.07        No Fractional Shares.
(a)         No certificates or scrip representing fractional shares of AIR Common Stock will be issued upon the conversion of Tenax Units pursuant to Section 3.06, and such fractional share interests will not entitle the owner thereof to vote or to any rights of a holder of AIR Common Stock. For purposes of this Section 3.07, all fractional shares to which a single record holder would be entitled will be aggregated, and calculations will be rounded up to three decimal places.
(b)         Fractional shares of AIR Common Stock that would otherwise be allocable to any former Tenax Members in the Merger will be aggregated, and no Tenax Members will receive cash in exchange therefor equal to or greater than the value of one full share of AIR Common Stock. The Transfer Agent will cause the whole shares obtained thereby to be sold, in the open market or otherwise as reasonably directed by AIR, and in no case later than 20 Business Days after the Effective Time (assuming all Tenax Units have been surrendered pursuant to Section 3.05 by such date). The Transfer Agent will make available the net proceeds thereof, after deducting any required withholding Taxes and brokerage charges, commissions and transfer Taxes, on a pro rata basis, without interest, as soon as practicable to the Tenax Members entitled to receive such cash. Payment of cash 
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in lieu of fractional shares of AIR Common Stock will be made solely for the purpose of avoiding the expense and inconvenience to AIR of issuing fractional shares of AIR Common Stock and will not represent separately bargained-for consideration.
Section 3.08        No Liability. None of the parties hereto, the Surviving Company or the Transfer Agent will be liable to any Person in respect of any shares of AIR Common Stock properly delivered to any public official pursuant to any applicable abandoned property, escheat or similar Law.
Section 3.09        Further Action. If, at any time after the Effective Time, any further action is determined by AIR or Tenax to be necessary or desirable to carry out the purposes of this Agreement or to vest the Surviving Company with full right, title and possession, and to all rights and property, of Merger Sub and Tenax, the officers and directors of the Surviving Company and AIR shall be fully authorized (in the name of Merger Sub, in the name of Tenax, and otherwise) to take such action.
Section 3.10        AIR Equity Awards. Each AIR Equity Award that is then outstanding as of immediately prior to the Effective Time shall continue on the same terms and conditions as were applicable to such AIR Equity Award as of immediately prior to the Effective Time. At or prior to the Effective Time, AIR, the AIR Board and the Compensation Committee of the AIR Board, as applicable, shall adopt any resolutions and take any actions which are necessary to effectuate the provisions of this Section 3.10.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF AIR AND MERGER SUB
AIR and Merger Sub jointly and severally represent and warrant to Tenax that, except as (A) set forth in the AIR Disclosure Letter (it being understood that any information, item or matter set forth in one section or subsection of the AIR Disclosure Letter shall be deemed to apply to and qualify the section or subsection of this Agreement to which it corresponds and each other section or subsection of this Agreement to the extent that it is reasonably apparent based upon the face of such disclosure that such information, item or matter is relevant to such other section or subsection; provided, however, that only items disclosed in Section 4.02, Section 4.04(b) and Section 4.07 of the AIR Disclosure Letter shall be deemed disclosed with respect to Section 4.02, Section 4.04(b) and Section 4.07, respectively); or (B) disclosed in any report, schedule, form, statement or other document (including exhibits and other information incorporated therein) filed with, or furnished to, the SEC from and after January 1, 2023 by AIR and publicly available on the SEC’s Electronic Data Gathering, Analysis, and Retrieval system prior to the Original Execution Date (the “Filed AIR SEC Reports”), other than in any disclosures in any such Filed AIR SEC Reports contained in the “Risk Factors” and “Special Note Regarding Forward-Looking Statements” and “Quantitative and Qualitative Disclosures about Market Risk” sections thereof or under similarly titled captions or sections thereof (in each case other than any statements of fact) or other similarly cautionary, forward-looking or predictive statements in such Filed AIR SEC Reports; provided that nothing in the Filed AIR SEC Reports shall be deemed to be disclosures against Section 4.01(a), Section 4.02 and Section 4.03.
Section 4.01        Organization and Qualification; Subsidiaries.
(a)         Each of AIR and its Subsidiaries is an entity duly organized, validly existing and in good standing under the Laws of the jurisdiction of its organization and has the requisite corporate or similar power and authority and all necessary governmental authorizations and approvals to own, lease and operate its properties and assets and to carry on its business as it is now being conducted, except (i) with respect to AIR’s Subsidiaries other than Merger Sub, where the failure to be in good standing or to have such power, authority and governmental authorizations and approvals would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect and (ii) with respect to AIR and Merger Sub, where the failure to possess such governmental authorizations and approvals would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect. Each of AIR and its Subsidiaries is duly qualified or licensed as a foreign corporation to do business, and is in good standing, in each jurisdiction where the character of the properties or assets owned, leased or operated by it or the nature of its business makes such qualification or licensing necessary or desirable, except where the failure to be so qualified or licensed and in good standing would not, individually or in the aggregate, be reasonably expected to have an AIR Material Adverse Effect.
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(b)         Section 4.01(b) of the AIR Disclosure Letter sets forth a true and complete list of each Subsidiary of AIR, the jurisdiction of incorporation or formation of each such Subsidiary and the ownership interest of AIR and any third parties in each such Subsidiary.
(c)         AIR has made available to Tenax, prior to the execution of this Agreement, a true and complete copy of AIR’s articles of incorporation and bylaws and the equivalent organizational documents of each of its Subsidiaries, in each case, as amended to the date of this Agreement. Such articles of incorporation, bylaws and equivalent organizational documents are in full force and effect. Neither AIR nor any of its Subsidiaries is in violation of any of the provisions of its articles of incorporation, bylaws or equivalent organizational documents.
Section 4.02        Capitalization.
(a)         The authorized capital stock of AIR consists of (i) 20,000,000 shares of AIR Common Stock and (ii) 3,000,000 shares of AIR Preferred Stock. As of the Capitalization Date and as of the Original Execution Date, (i) 4,771,954 and 4,781,054 shares, respectively, of AIR Common Stock were issued and outstanding (with no shares of AIR Common Stock issued and held in the treasury of AIR), (ii) no shares of AIR Preferred Stock were issued and outstanding and (iii) 665,281 shares of AIR Common Stock were reserved and available for issuance pursuant to the AIR Stock Plans, of which (A) 425,703 and 485,703 shares, respectively, of AIR Common Stock were subject to outstanding AIR Stock Options (with a weighted-average exercise price of $6.01 as of the Capitalization Date), (B) 190,420 and 431,591 shares, respectively, of AIR Common Stock were subject to outstanding AIR RSU Awards and (C) 361,697 shares of AIR Common Stock were reserved for issuance upon conversion of the AIR Convertible Notes. Except as set forth in this Section 4.02, there are no authorized, issued, reserved for issuance or outstanding (i) shares of capital stock, voting securities or other equity interests of AIR; (ii) options, calls, warrants, convertible debt, other convertible or exchangeable instruments or rights, agreements, arrangements or commitments of any character made or issued by AIR or any of its Subsidiaries obligating AIR or any of its Subsidiaries to issue, deliver or sell any shares of capital stock, voting securities or other equity interests of AIR or any of its Subsidiaries other than the AIR Convertible Notes; or (iii) “phantom” stock, “phantom” stock rights, stock appreciation rights, stock-based units or any other similar interests issued by AIR or any of its Subsidiaries, or rights to acquire such interests from AIR or any Subsidiary. All shares of AIR Stock subject to issuance as aforesaid and, upon issuance on the terms and conditions specified in the instruments pursuant to which they are issuable, will be, and each outstanding share of AIR Stock has been and is, (i) duly authorized, validly issued, fully paid and non-assessable; (ii) not subject to or issued in violation of any preemptive rights, purchase option, call option, right of first refusal, anti-dilutive right, subscription right or any similar right created by applicable Law, the organizational documents of AIR or any agreement to which AIR is a party or otherwise bound; and (iii) free of any Encumbrances created by AIR in respect thereof. There are no outstanding contractual obligations of AIR or any of its Subsidiaries to repurchase, redeem or otherwise acquire any capital stock, voting securities or other equity interests or securities convertible into or exchangeable or exercisable for capital stock, voting securities or other equity interests of AIR or any of its Subsidiaries or to provide funds to, or make any investment (in the form of a loan, capital contribution or otherwise) in, any Subsidiary of AIR or any other Person.
(b)         All AIR Stock Options and AIR RSU Awards are evidenced by award agreements, in each case, in the forms made available to Tenax by AIR, and no award agreement contains terms that are inconsistent with the applicable forms. There are no declared or accrued unpaid dividends with respect to any AIR Stock. Each AIR Stock Option and each AIR RSU Award may, by its terms, be treated as provided for in Section 3.10. Each AIR Stock Option has an exercise price equal to or greater than the fair market value of a share of AIR Common Stock on the date such AIR Stock Option was granted.
(c)         Each outstanding share of capital stock of, or other equity interests in, each Subsidiary of AIR is duly authorized, validly issued, fully paid and non-assessable; each such share or interest is owned by AIR or another of its wholly owned Subsidiaries free and clear of all Encumbrances and free of any restriction on the right to vote, sell or otherwise dispose of such capital stock or other equity interests; and each such share or interest was not issued in violation of any preemptive rights, purchase option, call option, right of first refusal, anti-dilutive right, subscription right or any similar right under applicable Law, the organizational documents of any applicable Subsidiary or any agreement to which AIR or any Subsidiary is a party or otherwise bound. Except for the capital stock of, or other equity interest in, its Subsidiaries, AIR does not own, directly or indirectly, any capital stock of, or other equity or similar interest in, any corporation, partnership, joint venture, association or other entity.
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(d)         As of the date of this Agreement, other than the AIR Convertible Notes, no bonds, debentures, notes or other Indebtedness of AIR having the right to vote (or convertible into or exercisable for securities having the right to vote) on any matters on which stockholders of AIR may vote are issued or outstanding. The AIR 6% Convertible Notes are convertible into shares of AIR Common Stock at a conversion price of $10.50 per share, and the AIR 7% Convertible Notes are convertible into shares of AIR Common Stock at a conversion price of $9.30 per share.
(e)         As of the Capitalization Date and as of the Original Execution Date, there was (i) $2,519,068 aggregate principal amount outstanding under the AIR 6% Convertible Notes, (ii) $1,802,000 aggregate principal amount outstanding under the AIR 7% Convertible Notes and (iii) $550,000 aggregate principal amount outstanding under the AIR 12% Subordinated Notes. As of the date of this Agreement, AIR has no outstanding obligations in respect of Indebtedness evidenced by bonds, debentures, notes or similar instruments other than the AIR Subordinated Notes.
(f)          Except as provided in the AIR Stockholder Support Agreement, none of AIR or any of its Subsidiaries is party to any stockholder agreements, voting trusts, proxies or other similar agreements, arrangements or understandings with respect to the voting or transfer, or requiring registration, of the AIR Common Stock or the AIR Preferred Stock or other voting or equity interests in AIR or any of its Subsidiaries.
(g)         The shares of AIR Common Stock constituting Merger Consideration being issued hereunder, when issued, sold and delivered in accordance with the terms of this Agreement, will be duly and validly issued, fully paid and nonassessable, and free of any Encumbrances on transfer other than restrictions under AIR’s articles of incorporation (as amended by the AIR Charter Amendment and the AIR Certificate of Change) and under applicable Law, including Blue Sky Laws and the Securities Act.
(h)         AIR owns one hundred percent (100%) of the issued and outstanding limited liability company interests of Merger Sub, free and clear of any Encumbrances (other than restrictions imposed by applicable securities Laws or the organizational documents of Merger Sub), and all of such interests have been duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights, in each case, in all material respects. Merger Sub does not own any shares of AIR Common Stock.
Section 4.03        Authority Relative to This Agreement; Vote Required.
(a)         Each of AIR and Merger Sub has all necessary power and authority to execute and deliver this Agreement and the other Transaction Documents to which it is a party, to perform its obligations hereunder and thereunder and to consummate the Transactions. The execution and delivery of this Agreement and such other Transaction Documents by AIR and Merger Sub and the consummation by AIR and Merger Sub of the Transactions have been duly and validly authorized by all necessary corporate action or equivalent, and no other proceedings on the part of AIR or Merger Sub are necessary to authorize this Agreement or such other Transaction Documents or to consummate the Transactions other than (i) filing the Certificate of Merger with the Secretary of State of the State of Delaware as required by the DLLCA, (ii) receipt of the AIR Stockholder Approvals and (iii) filing the AIR Charter Amendment with the Nevada Secretary of State in accordance with the NRS. This Agreement has been duly and validly executed and delivered by AIR and Merger Sub and, assuming due authorization, execution and delivery by Tenax, constitutes a legal, valid and binding obligation of each of AIR and Merger Sub, enforceable against each of AIR and Merger Sub in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity (regardless of whether considered in a proceeding at law or in equity).
(b)         The AIR Board, by resolutions duly adopted by unanimous vote of those voting at a meeting duly called and held and not subsequently rescinded, modified or withdrawn in any way prior to the date of this Agreement, has (i) determined that this Agreement and the Transactions are fair to, and in the best interests of, AIR and its stockholders; (ii) adopted this Agreement and approved the Transaction Documents and the Transactions; (iii) resolved to recommend that the stockholders of AIR vote in favor of approving the AIR Charter Amendment and the AIR Stock Issuance; and (iv) directed that the AIR Charter Amendment and the AIR Stock Issuance be submitted to AIR’s stockholders for approval at the AIR Stockholders Meeting.
(c)         The only votes of the holders of any class or series of capital stock of AIR necessary to approve the AIR Charter Amendment and the AIR Stock Issuance are the AIR Stockholder Approvals.
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Section 4.04        No Conflict; Required Filings and Consents.
(a)         The execution and delivery of this Agreement and the other Transaction Documents to which it is a party by each of AIR and Merger Sub do not, and the performance of this Agreement and such other Transaction Documents by each of AIR and Merger Sub, and the consummation of the Transactions, will not, (i) conflict with or violate the articles of incorporation, bylaws or other equivalent organizational documents of (A) AIR, (B) Merger Sub or (C) any Subsidiaries of AIR other than Merger Sub, (ii) assuming all consents, approvals, authorizations and other actions described in Section 4.04(b) have been obtained or taken and all filings and obligations described in Section 4.04(b) have been made or satisfied, conflict with or violate any Law applicable to AIR or any of its Subsidiaries or by which any property or asset of AIR or any of its Subsidiaries is bound or affected or (iii) violate, conflict with, require consent under, result in any breach of, result in loss of benefit under or constitute a default (or an event which, with notice or lapse of time or both, would become a default) under, or give to others any right of termination, amendment, acceleration or cancellation of, or result in the creation of an Encumbrance on any property or asset of AIR or any of its Subsidiaries pursuant to, any Contract, AIR Permit or other instrument or obligation to which AIR or any of its Subsidiaries is a party or by which AIR or any of its Subsidiaries or any of their respective assets or properties is bound or affected, except, with respect to clauses (i)(C), (ii) and (iii) of this Section 4.04(a), for any such conflicts, violations, breaches, defaults or other occurrences which would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect.
(b)         The execution and delivery of this Agreement and the other Transaction Documents to which it is a party by each of AIR and Merger Sub do not, and the performance of this Agreement and such other Transaction Documents by each of AIR and Merger Sub, and the consummation of the Transactions, will not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Authority, except (i) the filing with the SEC of a registration statement on Form S-4 to register under the Securities Act the shares of AIR Common Stock to be issued in connection with the Merger (together with all amendments and supplements thereto, the “Registration Statement”), which will include a proxy statement/prospectus relating to the AIR Stockholders Meeting (the “Proxy Statement/Prospectus”), the declaration of effectiveness of the Registration Statement under the Securities Act, the filing with the SEC of the Proxy Statement/Prospectus and the filing with the SEC of such other reports required in connection with the Transactions under, and such other compliance with, the Exchange Act and the Securities Act and the rules and regulations thereunder, (ii) the filing with the Secretary of State of the State of Delaware of the Certificate of Merger as required by the DLLCA, (iii) the filing with the Nevada Secretary of State of the AIR Charter Amendment in accordance with the NRS, (iv) compliance with notices and filings under the HSR Act and all other applicable Antitrust Laws (as defined below), (v) such filings and approvals as are required to be made or obtained under Blue Sky Laws in connection with the AIR Stock Issuance, (vi) any notices, applications and filings required under the rules and regulations of the NYSE American, including the application to the NYSE American for the acquisition and issuance of the shares of AIR Common Stock constituting Merger Consideration for trading thereon, (vii) post-Closing filings by AIR and Tenax with the U.S. Department of State with respect to AIR’s open export licenses, (viii) post-Closing filings with the U.S. Government System of Award Management with respect to AIR’s Commercial and Government Entity (CAGE) code registration and (ix) such other consents, approvals, orders, authorizations, registrations, declarations, transfers, waivers, disclaimers and filings, the failure of which to be obtained or made would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect.
Section 4.05        Permits; Compliance.
(a)         Since January 1, 2023, AIR and its Subsidiaries have operated and conducted their businesses in compliance in all material respects with all Laws of any Governmental Authority applicable to their respective businesses or operations and all internal or posted policies and procedures. Since January 1, 2023, neither AIR nor any of its Subsidiaries has received any written notice alleging, or been charged with, any material violation of any Laws.
(b)         AIR and each of its Subsidiaries have obtained and hold all AIR Permits, and all such AIR Permits are valid and in full force and effect, except where the failure to hold the same or to be in full force and effect would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect. In addition, (i) there has occurred no default under, or violation of, any such AIR Permit, (ii) no suspension or cancellation of any of the AIR Permits is pending or, to the knowledge of AIR, threatened and (iii) AIR has taken all measures reasonably necessary (including by making all applications or filings required by applicable Law or the applicable Governmental Authority) to extend any AIR Permit to prevent the expiration thereof, in each case, except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect.
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Section 4.06        SEC Filings; Financial Statements; Undisclosed Liabilities.
(a)         AIR has filed all forms, reports, statements, schedules and other documents required to be filed by it with the SEC since January 1, 2023 (collectively, the “AIR SEC Reports”). The AIR SEC Reports (i) at the time they were filed and, if amended, as of the date of such amendment, complied in all material respect with all applicable requirements of the Securities Act, the Exchange Act or SOX, as the case may be, and the rules and regulations promulgated thereunder, and (ii) did not, at the time they were filed, and, if amended, as of the date of such amendment, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading.
(b)         Each of the consolidated financial statements (including, in each case, any notes thereto) contained in the AIR SEC Reports (collectively, the “AIR Financial Statements”) was prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated (except as may be indicated in the notes thereto) and each fairly presents, in all material respects, the consolidated financial condition, results of operations, changes in stockholders’ equity and cash flows of AIR and its consolidated Subsidiaries as of the respective dates thereof and for the respective periods indicated therein (subject, in the case of unaudited financial statements, to normal year-end adjustments).
(c)         AIR and its Subsidiaries maintain a system of internal controls over financial reporting that are effective to ensure (i) the reliability of financial reporting, including policies and procedures that mandate the maintenance of records that in reasonable detail accurately and fairly reflect the material transactions and dispositions of the assets of AIR and its Subsidiaries, (ii) that transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP, consistently applied, (iii) that transactions are executed only in accordance with the authorization of management and (iv) the prevention or timely detection of the unauthorized acquisition, use or disposition of assets.
(d)         Neither AIR nor any of its Subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise), except liabilities (i) reflected or reserved against in the consolidated balance sheet (or the notes thereto) of AIR as of December 31, 2024, included in the AIR Financial Statements, (ii) incurred after December 31, 2024, in the ordinary course of business consistent with past practice, (iii) incurred in connection with the negotiation, execution, delivery or performance of, or pursuant to the terms of, this Agreement or the other Transaction Documents (for clarity, any liability caused by or resulting from a breach by AIR of this Agreement shall not be deemed a liability incurred in connection with the negotiation, execution, delivery or performance of, or pursuant to the terms of, this Agreement) or (iv) that would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect.
(e)         Since January 1, 2023, none of AIR, AIR’s independent accountants, the AIR Board or its audit committee has received any written, or to the knowledge of AIR, oral notification of any (i) “significant deficiency” in the internal controls over financial reporting of AIR; (ii) “material weakness” in the internal controls over financial reporting of AIR; or (iii) fraud, whether or not material, that involves management or other employees of AIR who have a significant role in the internal controls over financial reporting of AIR. Since January 1, 2023, there have been no material internal investigations regarding accounting, auditing or revenue recognition discussed with, reviewed by or initiated at the direction of the Chief Executive Officer or Chief Financial Officer of AIR or the AIR Board or any committee thereof. For purposes of this Agreement, the terms “significant deficiency” and “material weakness” shall have the meanings assigned to them in the Statement of Auditing Standard FAS 115 – Communicating Internal Control Related Matters Identified in an Audit, as in effect on the date hereof.
(f)          Since January 1, 2023, (i) neither AIR nor any of its Subsidiaries has received any written or, to the knowledge of AIR, oral complaint, allegation, assertion or claim regarding accounting, internal accounting controls or auditing practices, procedures, methodologies or methods of AIR or any of its Subsidiaries, or unlawful accounting or auditing matters with respect to AIR or any of its Subsidiaries, and (ii) no attorney representing AIR or any of its Subsidiaries, whether or not employed by AIR or any of its Subsidiaries, has reported evidence of a breach of fiduciary duty or similar violation by AIR or any of its Subsidiaries or any of their respective officers, directors, employees or agents to the AIR Board or any committee thereof or to the General Counsel or Chief Executive Officer of AIR, except as, in each of (i) and (ii), has not had and would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect.
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(g)         Neither AIR nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint venture, off-balance sheet partnership or similar Contract (including any Contract or arrangement relating to any transaction or relationship between or among AIR and any of its Subsidiaries, on the one hand, and any unconsolidated affiliate, including any structured finance, special purpose or limited purpose entity or Person, on the other hand, or any “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K under the Exchange Act)), where the result, purpose or intended effect of such Contract is to avoid disclosure of any material transaction involving, or material liabilities of, AIR or any of its Subsidiaries in the AIR Financial Statements.
Section 4.07        Absence of Certain Changes or Events. Since December 31, 2024, there has not been any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate with all other events, occurrences, state of facts, developments, circumstances, changes and effects, has had or would reasonably be expected to have an AIR Material Adverse Effect. From December 31, 2024 to the Original Execution Date, (a) AIR and its Subsidiaries have conducted their businesses in all material respects in the ordinary course and in a manner consistent with past practice and (b) neither AIR nor any of its Subsidiaries has taken any action that, if taken after the Original Execution Date, would constitute a breach of any of the covenants set forth in Section 6.01 (with the exception of those set forth in clauses (b)(i), (iii), (xiii), (xviii), (xix), (xx), (xxii) and (xxiii) (to the extent related to the foregoing)).
Section 4.08        Information Supplied. The information relating to AIR and its Subsidiaries that is provided by or on behalf of AIR or any of its Subsidiaries for inclusion in the Registration Statement and the Proxy Statement/Prospectus, or in any other document filed with any other Governmental Authority in connection with the Merger and the other Transactions, will not, (i) in the case of the Registration Statement, at the time it (or any amendment or supplement thereto) is filed with the SEC and at the time it is declared effective under the Securities Act, and (ii) in the case of the Proxy Statement/Prospectus, at the date it is first mailed to the AIR Stockholders or at the time of the AIR Stockholders Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances in which they are made, not misleading. The Registration Statement and the Proxy Statement/Prospectus (except for such portions thereof that relate only to Tenax or any of its Subsidiaries) will comply as to form in all material respects with the provisions of the Securities Act, the Exchange Act and the rules and regulations thereunder. Notwithstanding the foregoing, AIR and Merger Sub make no representation or warranty with respect to statements made or incorporated by reference therein based on information supplied by or on behalf of Tenax or any Subsidiaries thereof for inclusion or incorporation by reference in the Registration Statement or the Proxy Statement/Prospectus.
Section 4.09        Operations of Merger Sub. Merger Sub is a direct, wholly owned Subsidiary of AIR, was formed solely for the purpose of engaging in the Transactions, has engaged in no other business activities and has conducted its operations only as contemplated by this Agreement.
Section 4.10        Absence of Litigation. There is no Action pending or, to the knowledge of AIR, threatened (i) against or involving AIR, any of its Subsidiaries or any of their respective assets, officers, directors or key employees (in the case of officers, directors or key employees, arising out of such officer’s, director’s or key employee’s relationship with AIR) that, individually or in the aggregate, has or would reasonably be expected to have an AIR Material Adverse Effect or (ii) that seeks to restrain or enjoin the consummation of the Transactions. There is not any Order of any Governmental Authority or arbitrator outstanding against, or, to the knowledge of AIR, investigation by any Governmental Authority involving, AIR, any of its Subsidiaries or any of their respective assets, officers, directors or key employees (in the case of such officers, directors or key employees, such as would affect AIR or any of its Subsidiaries) that, individually or in the aggregate, has or would reasonably be expected to have an AIR Material Adverse Effect. There is no material Action pending by AIR or any of its Subsidiaries, or which AIR or any of its Subsidiaries intends to initiate, against any other Person. The foregoing includes Actions pending or threatened (or any basis therefor to the knowledge of AIR) involving the prior employment of any of the employees of AIR or any of its Subsidiaries, services of the employees of AIR or any of its Subsidiaries provided in connection with AIR’s business, any information or techniques allegedly proprietary to any former employer of an employee of AIR or any of its Subsidiaries or obligations of an employee of AIR or any of its Subsidiaries under any agreement with such employee’s former employer.
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Section 4.11        Employee Benefit Plans.
(a)         Section 4.11(a) of the AIR Disclosure Letter sets forth a true, correct and complete list of each AIR Benefit Plan. With respect to each AIR Benefit Plan, true, correct and complete copies of the following have been delivered or made available to Tenax by AIR: (i) all plan documents (including all amendments and attachments thereto), or written summaries of any AIR Benefit Plan not in writing; (ii) all related trust documents, insurance Contracts or other funding arrangements; (iii) the two most recent financial statements and actuarial or other valuation reports; (iv) the two most recent annual reports (Form 5500) or similar reports filed with the IRS or other applicable Governmental Authority; (v) the most recent determination letter or opinion letter from the IRS or other applicable Governmental Authority; (vi) the most recent summary plan description and any summary of material modification thereto; and (vii) any non-routine correspondence with any Governmental Authority in the past six years.
(b)         Each AIR Benefit Plan has been, in all material respects, established, maintained, operated, funded and administered in accordance with its terms, all applicable Laws and the terms of all AIR Collective Bargaining Agreements. AIR and its Subsidiaries and, to the knowledge of AIR, all fiduciaries of any AIR Benefit Plan are, and at all times have been, in compliance in all material respects with all Laws relating to the AIR Benefit Plans and the provision of compensation and benefits. Except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect, no Action is pending or, to the knowledge of AIR, threatened with respect to any AIR Benefit Plan (other than claims for benefits in the ordinary course) and, to the knowledge of AIR, there are not any facts that would be reasonably expected to give rise to any Action with respect to any AIR Benefit Plan.
(c)         Each AIR Benefit Plan that is intended to be qualified under Section 401(a) of the Code is so qualified and either has received a favorable determination letter from the IRS or may rely upon a favorable opinion letter from the IRS as to its qualified status and, to the knowledge of AIR, there are no facts or circumstances that could reasonably be expected to adversely affect such qualification or cause the imposition of a material liability, penalty or Tax under ERISA, the Code or other applicable Laws with respect to any such AIR Benefit Plan.
(d)         No AIR Benefit Plan is, and neither AIR nor any of its ERISA Affiliates has ever sponsored, maintained or been obligated to contribute to an employee benefit plan that is or was, subject to Title IV of ERISA, Section 302 of ERISA or Section 412 of the Code, except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect. No AIR Benefit Plan is, and neither AIR nor any of its ERISA Affiliates has ever contributed to, or been obligated to contribute to, any (i) “multiemployer plan” (as defined in Section 3(37) or Section 4001(a)(3) of ERISA), (ii) “multiple employer plan” (as defined in 29 C.F.R. § 4001.2) or a plan subject to Section 413(c) of the Code, (iii) “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA) or (iv) “voluntary employees’ beneficiary association” (as defined in Section 501(c)(9) of the Code).
(e)         Neither the execution and delivery of this Agreement nor the consummation of the Transactions could (either alone or in connection with any other event, including a termination of employment or service of any current or former AIR Service Provider following, or in connection with, the Transactions): (i) entitle any current or former AIR Service Provider to any payment or benefit, including any severance pay or benefits or any increase in severance pay or benefits; (ii) accelerate the time of payment or vesting or trigger any payment or funding (through a grantor trust or otherwise) of compensation or benefits under, or increase the amount payable or trigger any other obligation pursuant to, any of the AIR Benefit Plans; (iii) limit or restrict the right of AIR or any of its Subsidiaries to amend, modify or terminate any of the AIR Benefit Plans; or (iv) result in the payment of any compensation or any benefits that would, individually or in combination with any other such compensation or benefits, constitute an “excess parachute payment”, as defined in Section 280G(b)(1) of the Code, to any current or former AIR Service Provider.
(f)          Neither AIR nor any of its Subsidiaries has any liability in respect of, or obligation to provide, post-retirement or other post-employment health, life insurance or welfare benefits for any current or former AIR Service Provider (or the spouses, dependents or beneficiaries of any such individuals), whether under an AIR Benefit Plan or otherwise, except as required to comply with Section 4980B of the Code or any similar Laws.
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(g)         No current or former AIR Service Provider is entitled to any gross-up, make-whole, indemnification, reimbursement or other additional payment from AIR or any other Person in respect of any Tax (including federal, state, provincial, territorial, municipal, local and non-U.S. income, excise and other Taxes (including Taxes imposed under Section 4999 or 409A of the Code)) or interest or penalty related thereto.
Section 4.12        Labor and Employment Matters.
(a)         Section 4.12(a) of the AIR Disclosure Letter sets forth, as of the Original Execution Date, a true, correct and complete list of all employees of AIR and its Subsidiaries, including each such employee’s: (i) name; (ii) position or job title; (iii) date of hire; (iv) current base salary or wage rate; (v) classification as exempt or non-exempt for wage and hour purposes (as applicable); (vi) union status; and (vii) whether such employee is on a leave of absence (including reason for such leave, as applicable). AIR employs no part time or temporary employees, and no employee is entitled to an incentive opportunity for the current year (including sales incentives and commissions). All employees work either at AIR’s facility in Bay Shore, New York or Barkhamsted, Connecticut. Each employee is authorized to work in the United States, and no employee requires sponsorship of a work visa or work permit by AIR to maintain such authorization.
(b)         Section 4.12(b) of the AIR Disclosure Letter sets forth, as of the Original Execution Date, a true, correct and complete list of all AIR Collective Bargaining Agreements. From January 1, 2023 through the Original Execution Date, there have not been any strikes or other material labor disputes or work stoppages or organizational campaigns, petitions or other unionization activities seeking recognition of a collective bargaining unit relating to any current or former AIR Service Provider and there are no such strikes or other material labor disputes or work stoppages or campaigns, petitions or other activities ongoing, pending or, to the knowledge of AIR, threatened. Neither the execution of this Agreement nor the consummation of the Transactions will require AIR or any of its Subsidiaries to provide notice to, enter into any consultation procedure with, or trigger any similar obligation to, any labor organization, works council or similar body under applicable Laws.
(c)         Each of AIR and its Subsidiaries is, and at all times has been, in compliance in all material respects with all Laws related to the engagement of service providers, employment practices and labor relations, including those related to wages, hours, classification, immigration, health, safety, collective bargaining, discrimination, civil rights, workers’ compensation, reporting of compensation and benefits and the collection and payment of income, employment and other Taxes. Except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect, no Action by or before any Governmental Authority with respect to AIR or any of its Subsidiaries in relation to the employment or alleged employment of any individual is pending, ongoing or, to the knowledge of AIR, threatened, nor has AIR or any of its Subsidiaries received any notice indicating an intention to conduct the same.
(d)         Since January 1, 2023, AIR and its Subsidiaries have not received, been involved in or been subject to any Actions or any other material complaints, claims or actions alleging sexual harassment, sexual misconduct, bullying or discrimination committed by any director, officer or other managerial employee of AIR or any of its Subsidiaries or alleging a workplace culture that encourages or is conducive to the foregoing.
Section 4.13        Real and Personal Property.
(a)         Section 4.13(a) of the AIR Disclosure Letter sets forth, a true and complete list of the street addresses of all AIR Owned Real Property. Except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect, (i) AIR or a Subsidiary of AIR has good and insurable fee simple title to each AIR Owned Real Property, free and clear of all Encumbrances, except Permitted Encumbrances; (ii) there are no outstanding options, rights of first offer or rights of first refusal for the benefit of a third party to purchase any AIR Owned Real Property or any portion thereof or interest therein; and (iii) neither AIR nor any of its Subsidiaries has received written notice of any pending and, to the knowledge of AIR, there is no threatened, condemnation with respect to any AIR Owned Real Property or any portion thereof. AIR and its Subsidiaries have not leased, licensed or granted any right to use or occupy any portion of any AIR Owned Real Property to any Person.
(b)         Section 4.13(b) of the AIR Disclosure Letter sets forth, a true and complete list of the street addresses of all AIR Leased Real Property, together with a description of the underlying AIR Real Property Lease. True, correct and complete copies of each AIR Real Property Lease have been made available to Tenax 
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prior to the Original Execution Date. Except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect, (i) each AIR Real Property Lease is valid and binding on AIR or the Subsidiary of AIR that is a party thereto and, to the knowledge of AIR, each other party thereto, and is in full force and effect; (ii) all rent and other sums and charges payable by AIR or any of its Subsidiaries thereunder are current and all obligations required to be performed or complied with by AIR or any of its Subsidiaries thereunder have been performed; (iii) no termination event or condition or uncured default of a material nature on the part of AIR or, if applicable, any of its Subsidiaries or, to the knowledge of AIR, the landlord thereunder, exists under any AIR Real Property Lease; (iv) AIR and each of its Subsidiaries has a good and valid leasehold, subleasehold or licensee interest in each AIR Leased Real Property, free and clear of all Encumbrances, except Permitted Encumbrances; (v) neither AIR nor any of its Subsidiaries has received any written notice from any landlord under any AIR Real Property Lease of any default or that such landlord intends to terminate such AIR Real Property Lease; and (vi) neither AIR nor any of its Subsidiaries has received written notice of any pending and, to the knowledge of AIR, there is no threatened, condemnation with respect to any AIR Leased Real Property or any portion thereof. AIR and its Subsidiaries have not subleased, licensed or granted any right to use or occupy any portion of any AIR Leased Real Property to any Person.
(c)         AIR or one of its Subsidiaries, as the case may be, has valid title to, or valid leasehold or comparable contractual rights in or relating to, all material personal property owned or leased by it and necessary for the conduct of its business as it is now being conducted, free and clear of all Encumbrances, except Permitted Encumbrances. No termination event or condition or uncured default of a material nature on the part of AIR or, if applicable, its Subsidiaries or, to the knowledge of AIR, any Person thereunder, exists under any lease of any personal property.
Section 4.14        Intellectual Property.
(a)         Section 4.14(a) of the AIR Disclosure Letter sets forth, as of the Original Execution Date, a true and complete list of all (i) Registered AIR IP, indicating for each such item, as applicable, the owner, the application, publication or registration number and date and jurisdiction of filing or issuance; (ii) material Software included in the AIR Owned IP; and (iii) social media handles or accounts used by AIR.
(b)         The AIR Owned IP is subsisting and, to the knowledge of AIR, valid and enforceable and AIR and its Subsidiaries possess all rights, title and interests in and to the AIR Owned IP, free and clear of any Encumbrances other than Permitted Encumbrances.
(c)         Since January 1, 2023, the operation of AIR’s business has not infringed, misappropriated or otherwise violated the Intellectual Property of any third party, and to the knowledge of AIR, no other Person has infringed, diluted, misappropriated or otherwise violated, or is infringing, diluting, misappropriating or otherwise violating, the AIR IP. Since January 1, 2023, there have been no, and there are currently no, pending Actions or Actions threatened in writing regarding: (i) the licensing or use by AIR or any of its Subsidiaries of any other Person’s Intellectual Property; (ii) any actual or potential infringement, dilution, misappropriation or other violation by any other Person of AIR Owned IP; or (iii) any actual or potential infringement, dilution, misappropriation or other violation of any other Person’s Intellectual Property by AIR or any of its Subsidiaries, and to the knowledge of AIR, no valid basis exists for any Action in connection with any of the foregoing items (i) through (iii) of this Section 4.14(c).
(d)         AIR and its Subsidiaries own or have a valid right to use all Intellectual Property that is in use or planned for use in the operation or conduct of AIR’s business, and the AIR IP constitutes all of the Intellectual Property that is used, held for use or planned for use in the conduct of AIR’s business in the manner in which it is currently being conducted. The consummation of this Agreement and compliance by AIR and its Subsidiaries with the provisions of this Agreement will not conflict with, or result in any violation or breach of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of, or result in, termination, cancellation or acceleration of any obligation or to the loss of a benefit under, or result in the creation of any Encumbrance in or upon, any material AIR Owned IP.
(e)         Each of AIR and its Subsidiaries have used commercially reasonable efforts consistent with industry standards to maintain, preserve and protect the secrecy and confidentiality of their Trade Secrets and confidential information of other Persons that is in the possession of AIR and its Subsidiaries and prevent the misuse or misappropriation of the Trade Secrets and other such confidential information included in the AIR IP, including 
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through the development of policies for the protection of Intellectual Property. Each current and former director, officer, employee, contractor or consultant of AIR and its Subsidiaries has entered into a written agreement with AIR that requires such director, officer, employee, contractor or consultant to protect the secrecy and confidentiality of such Trade Secrets and information. There has been no misappropriation or unauthorized disclosure or use of any of AIR’s Trade Secrets or confidential information of other Persons that is in the possession of AIR and its Subsidiaries.
(f)          No current or former director, officer, employee, contractor or consultant of AIR or its Subsidiaries owns any rights in or to any AIR Owned IP. All current and former directors, officers, employees, contractors and consultants of AIR and its Subsidiaries who contributed to the discovery, creation or development of any material AIR Owned IP (i) did so within the scope of his or her employment such that it constituted a work made for hire and all AIR Owned IP arising therefrom became the exclusive property of AIR or any of its Subsidiaries or (ii) pursuant to an executed, enforceable, valid written agreement, presently assigned all of his or her rights in AIR Owned IP to AIR or any of its Subsidiaries. No current or former directors, officers, employees, contractors or consultants of AIR or any of its Subsidiaries has made or threatened to make any claim of ownership or right, in whole or in part, to any AIR Owned IP or asserted in an Action against AIR or any of its Subsidiaries such claim of ownership or right.
(g)         Except as would not, individually or in the aggregate, reasonably be material to AIR, AIR and its Subsidiaries have complied in all material respects with the requirements of the licenses for any Public Software used in the business.
(h)         No funding, facilities or personnel of any Governmental Authority or any university, college, research institute or other educational institution (each, an “R&D Sponsor”) has been used to create any Intellectual Property owned or purported to be owned by AIR and its Subsidiaries. No R&D Sponsor has any claim of right or license to, ownership of or other Encumbrance (other than a Permitted Encumbrance) on any AIR IP.
(i)          Except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect, (i) AIR and its Subsidiaries are in compliance with all applicable Privacy and Data Security Requirements and (ii) since January 1, 2023, none of AIR or its Subsidiaries has received a complaint from any Governmental Authority or any other third party regarding its collection, storage, Processing, disclosure, transfer or use of Personal Data that is pending or unresolved and, to the knowledge of AIR, there are no facts or circumstances that would give rise to any such complaints. Since January 1, 2023, AIR and its Subsidiaries have used commercially reasonable measures, consistent with accepted industry practices, designed to ensure the confidentiality, integrity, availability, privacy and security of Personal Data Processed by AIR or any of its Subsidiaries and to protect any Personal Data under their possession or control from any unauthorized use or access. Except as would not, individually or in the aggregate, reasonably be expected to result in an AIR Material Adverse Effect, since January 1, 2023, neither AIR nor any of its Subsidiaries has experienced any breaches or unauthorized uses of or access to Personal Data within the possession or control of AIR or its Subsidiaries.
(j)          The AIR IT Assets operate and perform in all material respects in accordance with their documentation and functional specifications and otherwise as required to permit the operation of AIR’s business as currently conducted. Since January 1, 2023, (i) there has been no security breach or unauthorized access to or use of any of the AIR IT Assets, whether physical or electronic, and (ii) except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect, the AIR IT Assets have not malfunctioned or failed, do not contain any viruses, worms, trojan horses, bugs or faults and have not experienced breakdowns, errors, contaminants or continued substandard performance that has caused or reasonably could be expected to cause any disruption or interruption in or to the use of any such AIR IT Assets or to the business of AIR. AIR and its Subsidiaries have implemented commercially reasonable backup, security and disaster recovery technology consistent with industry practices and are in compliance with applicable Privacy and Data Security Requirements for the AIR IT Assets used in the business, including regular backup and prompt recovery of data and information.
(k)         Neither AIR nor any of its Subsidiaries use any Artificial Intelligence Tools in the business. Except as would not, individually or in the aggregate, reasonably be expected to have any AIR Material Adverse Effect, no Personal Data, Trade Secrets or other confidential information of AIR or its Subsidiaries or confidential information of other Persons that is in the possession of AIR and its Subsidiaries are used in any input to any Artificial Intelligence Tool or in developing or training any internal or third-party Artificial Intelligence Tool.
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Section 4.15        Taxes.
(a)         All income and other material Tax Returns required to be filed by or with respect to AIR or any of its Subsidiaries have been timely filed (taking into account any extension of time within which to file) and all such Tax Returns are true, complete and accurate in all material respects.
(b)         All material Taxes of AIR and its Subsidiaries have been timely paid, whether or not required to be shown on a Tax Return, or, in the case of Taxes not yet due or that are being contested in good faith, have been accrued or reserved, in accordance with GAAP, on the AIR Financial Statements. There are no Tax Encumbrances on the assets of AIR or any of its Subsidiaries other than Permitted Encumbrances.
(c)         Each of AIR and its Subsidiaries has timely paid or withheld all material Taxes required to be paid or withheld with respect to their employees, independent contractors, creditors and other third parties (and timely paid over such Taxes to the appropriate Governmental Authority to the extent required by applicable Law).
(d)         Neither AIR nor any of its Subsidiaries has executed any outstanding waiver of any statute of limitations for the assessment or collection of any material Tax and there has been no request by a Governmental Authority to execute such a waiver or extension. No material audit or other examination or administrative, judicial or other proceeding of, or with respect to, any Tax Return or Taxes of AIR or any of its Subsidiaries is currently in progress. No deficiency for any material amount of Tax has been asserted or assessed by a Governmental Authority against AIR or any of its Subsidiaries that has not been settled, paid or withdrawn.
(e)         Neither AIR nor any of its Subsidiaries has been a party to any transaction treated by the parties as a distribution to which Section 355 or 361 of the Code applies.
(f)          Neither AIR nor any of its Subsidiaries has participated in a “listed transaction” within the meaning of Treasury Regulation § 1.6011-4(b), or any similar provision of state, local or foreign Law.
(g)         Neither AIR nor any of its Subsidiaries (i) is a party to or is bound by any Tax Sharing Agreement; (ii) has liability for payment of any amount as a result of being party to any Tax Sharing Agreement; (iii) has been a member of an affiliated group filing a consolidated United States federal income Tax Return (other than an affiliated group the common parent of which was AIR); or (iv) has liability for the Taxes of any Person under Treasury Regulation § 1.1502-6 (or any similar provision of state, local or foreign Law), as a transferee or successor, or by Contract or otherwise.
(h)         Section 4.15(h) of the AIR Disclosure Letter contains a list, as of the Original Execution Date, of the jurisdiction of organization and U.S. federal income tax classification of AIR and each of its Subsidiaries.
(i)          No claim has been made in writing by any Governmental Authority in a jurisdiction where AIR or any of its Subsidiaries do not file Tax Returns that any such entity is, or may be, subject to taxation by that jurisdiction.
(j)          Neither AIR nor any of its Subsidiaries has an outstanding request for a ruling or similar determination from a Governmental Authority with respect to Taxes.
(k)         Neither AIR nor any of its Subsidiaries will be required to include any item of income in, or exclude any item of deduction from, taxable income for any taxable period ending after the Closing Date as a result of any: (i) adjustment pursuant to Section 481 of the Code (or similar provision under any federal, state, local or foreign Law) associated with a change of accounting method that is effective on or before the date of this Agreement; (ii) closing agreement or other agreement with any Governmental Authority executed on or before the date of this Agreement; (iii) transaction entered into on or before the date of this Agreement and treated under the installment method, long-term Contract method, cash method or open transaction method of accounting; or (iv) inclusion, other than in the ordinary course of business, under Section 951(a) of the Code or similar provision of state, local or foreign Law.
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Section 4.16        Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to be material to AIR and its Subsidiaries, taken as a whole: (a) AIR is and, since January 1, 2023, has been in compliance with, all Environmental Laws and possesses and is and, since January 1, 2023, has been in compliance with, all Environmental Permits; (b) there is no Action, Order or notice of violation or liability, in each case, pursuant to any Environmental Law pending or, to the knowledge of AIR, threatened in writing against AIR or any of its Subsidiaries; (c) there has been no release, spill, discharge or disposal of or exposure to any Hazardous Material, nor are there any other environmental conditions, in each case, that would reasonably be expected to form the basis of any Action or Order pursuant to Environmental Law involving AIR or its Subsidiaries; and (d) neither AIR nor any of its Subsidiaries has retained or assumed any liabilities or obligations that would reasonably be expected to form the basis of any Action or Order pursuant to any Environmental Law involving AIR or its Subsidiaries.
Section 4.17        Material Contracts.
(a)         Section 4.17(a) of the AIR Disclosure Letter contains a true and complete list of the following types of Contracts to which AIR or any of its Subsidiaries is a party as of the Original Execution Date (such Contracts, whether or not set forth on Section 4.17(a) of the AIR Disclosure Letter and including any Contract entered into after the Original Execution Date in accordance with the terms of this Agreement that would have been required to be set forth on Section 4.17(a) of the AIR Disclosure Letter if it had been entered into as of the Original Execution Date, but excluding any AIR Benefit Plan or any AIR Collective Bargaining Agreement, the “AIR Material Contracts”):
(i)          all Contracts (other than purchase orders under a master agreement or long term agreement) for the purchase of materials, supplies, goods, services, equipment or other assets pursuant to which AIR or any of its Subsidiaries would reasonably be expected to make or receive payments of more than $500,000 during any fiscal year;
(ii)         all joint venture Contracts, partnership arrangements or other agreements involving a sharing with any third party of profits, losses, costs or liabilities by AIR or any of its Subsidiaries;
(iii)        all Contracts (A) relating to the acquisition or disposition of any assets or properties (whether by merger, sale of stock, sale of assets or otherwise) for aggregate consideration in excess of $250,000 or (B) pursuant to which any earn-out, indemnification or deferred or contingent payment obligations remain outstanding that would reasonably be expected to involve payments by or to AIR or any of its Subsidiaries of more than $250,000 after the Original Execution Date (in each case, excluding, for the avoidance of doubt, acquisitions or dispositions of supplies, products or other assets in the ordinary course of business or of supplies, products or other assets that are obsolete, worn out, surplus or no longer used or useful in the conduct of business of AIR or its Subsidiaries);
(iv)        all Contracts relating to Indebtedness (including commitments to provide Indebtedness) of AIR or any of its Subsidiaries;
(v)         all Contracts (A) that limit, or purport to limit, in any material respect, the ability of AIR or any of its Subsidiaries or any of their respective employees to compete in any line of business or with any Person or entity (other than AIR and its Subsidiaries) or in any geographic area or during any period of time or in any customer segment, (B) that limit, or purport to limit, in any respect, the ability of any of AIR’s Affiliates (other than AIR’s Subsidiaries) to compete in any line of business or with any Person or entity or in any geographic area or during any period of time or in any customer segment, (C) that provide for “exclusivity” or any similar requirement or “most favored nation” or similar rights, in each case, in favor of any Person other than AIR or any of its Subsidiaries or (D) granting any put, call, right of first refusal, right of first negotiation, right of first offer, redemption or similar right in favor of any Person other than AIR or any of its Subsidiaries;
(vi)        all material AIR IP Agreements, except for shrink-wrap or click-wrap licenses for off-the-shelf computer software or non-exclusive licenses to or from customers of AIR;
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(vii)       each Contract between or among (A) AIR or any of its Subsidiaries, on the one hand, and (B) any Affiliate, employee, shareholder, member, equityholder, officer or director of AIR or of any Subsidiary, or any of their respective Affiliates or, to the knowledge of AIR, family members, on the other hand, but excluding, for the avoidance of doubt, (I) any Contracts or arrangements between AIR and any of its Subsidiaries or between any Subsidiary of AIR and another Subsidiary of AIR, (II) any Contract or arrangement relating to the employment of any such Person described in clause (B) and (III) any Contract providing for indemnification or reimbursement of expenses for officers or directors of AIR or any of its Subsidiaries (in such individual capacity as such);
(viii)      all Contracts involving the settlement of any Action pursuant to which AIR or any of its Subsidiaries has any ongoing material obligations (other than customary confidentiality obligations);
(ix)        all Contracts (not covered by any of the other clauses in this Section 4.17(a)) requiring aggregate payments in excess of $250,000 that cannot be canceled by AIR or any of its Subsidiaries without penalty or without more than 90 days’ notice;
(x)         all Contracts that limit in any material respect the research, development, manufacture, distribution, sale, supply, license, marketing or manufacturing of products (including products under development) or services of AIR or any of its Subsidiaries; and
(xi)        any AIR Government Contracts (other than purchase orders under a master agreement or long term agreement) pursuant to which AIR or any of its Subsidiaries would reasonably be expected to make or receive aggregate payments of more than $250,000 during the remaining term of any such AIR Government Contract.
(b)         Except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect, each AIR Material Contract is in full force and effect and is legal, valid, binding and enforceable in accordance with its terms against AIR and its Subsidiaries (as applicable) and, to the knowledge of AIR, the other parties thereto. True and complete copies of each AIR Material Contract (and a written summary of the terms of any oral AIR Material Contracts) have been made available to Tenax. None of AIR, any of its Subsidiaries or, to the knowledge of AIR, any other party thereto is in material violation of or in material default under (nor does there exist any condition that, upon the passage of time or the giving of notice or both, would cause such a violation of or default under) any AIR Material Contract to which it is a party or by which it or any of its properties or other assets is bound, nor have any of them given or received any notice alleging any of the same. Immediately following the Effective Time, each AIR Material Contract will continue to be in full force and effect and valid, binding and enforceable in accordance with its terms against AIR and its Subsidiaries (as applicable) and, to the knowledge of AIR, the other parties thereto, except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect.
(c)         To the knowledge of AIR, no Affiliate, employee, shareholder, member, equityholder, officer or director of AIR or of any Subsidiary, or any of their respective Affiliates or, to the knowledge of AIR, family members, has any material interest in any property used in the conduct of the business of AIR or any of its Subsidiaries, or any material claim or right against AIR or any of its Subsidiaries or any direct or indirect material interest in any transaction with AIR or any of its Subsidiaries.
Section 4.18        Insurance. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an AIR Material Adverse Effect, all insurance policies and all self-insurance programs and arrangements relating to the business, assets and operations of AIR and its Subsidiaries are in full force and effect, and all premiums thereon have been timely paid or, if not yet due, accrued. As of the Original Execution Date, there is no material claim pending under AIR’s or any of its Subsidiaries’ insurance policies or fidelity bonds as to which coverage has been questioned, denied or disputed by the underwriters of such policies or bonds. AIR and its Subsidiaries are in compliance in all material respects with the terms of such policies and bonds, and AIR has no knowledge of any threatened termination of, or material premium increase with respect to, any of such policies or bonds.
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Section 4.19        Brokers. No broker, finder, financial advisor or investment banker (other than KippsDeSanto & Co.) is entitled to any brokerage, finder’s or other fee or commission in connection with the Transactions based upon arrangements made by or on behalf of AIR. The fees and expenses of all accountants, brokers, financial advisors, investment bankers (including KippsDeSanto & Co.), legal counsel and other Persons retained by AIR or any of its Subsidiaries incurred or to be incurred by AIR or any of its Subsidiaries in connection with this Agreement or the Transactions will not exceed the amount set forth in Section 4.19 of the AIR Disclosure Letter.
Section 4.20        Government Contracts.
(a)         Except as would not, individually or in the aggregate, have, or reasonably be expected to have, an AIR Material Adverse Effect, since January 1, 2023: (i) AIR and its Subsidiaries have complied with all terms and conditions of the AIR Government Contracts; (ii) AIR and its Subsidiaries have complied in all respects with all applicable Laws pertaining to each AIR Government Contract or AIR Government Bid; (iii) neither AIR nor its Subsidiaries have received written (or, to the knowledge of AIR, oral) notice of a cancellation, termination for convenience, termination for default, suspensions or stop work orders (specifically excluding (A) suspensions or stop work orders relating to protests filed in connection with the award of an AIR Government Contract to AIR or any of its Subsidiaries or (B) suspensions or stop work orders initiated by a Governmental Authority that apply to all counterparties to similar AIR Government Contracts and not specific to AIR or any of its Subsidiaries), cure notice, violation of Law, violation of an AIR Government Contract or show cause notice, and no such notice is currently proposed or, to the knowledge of AIR, threatened in writing, pertaining to such AIR Government Contract; (iv) no cost incurred by AIR or any of its Subsidiaries pertaining to such AIR Government Contract has been challenged, disallowed or is the subject of any ongoing audit or is subject to an ongoing investigation, with the exception of routine audits conducted in the ordinary course of business; (v) neither AIR nor any of its Subsidiaries has been informed by a Governmental Authority that any option with respect to such AIR Government Contract will not be exercised or that any AIR Government Contract will be terminated, canceled, subject to reduction or will otherwise come to an end prior to the end of its current period of performance; and (vi) the submissions, representations, certifications and warranties made, acknowledged or set forth by AIR and its Subsidiaries with respect to the AIR Government Contracts and AIR Government Bids were true, complete and correct in all material respects as of their effective date, AIR and its Subsidiaries have complied with all such certifications and all such representations and certifications have continued to be current and materially accurate and complete to the extent required by the terms of an AIR Government Contract or applicable Law.
(b)          (i) Neither AIR nor its Subsidiaries have received any written or, to the knowledge of AIR, oral notice that any officer, employee, consultant or agent of AIR or its Subsidiaries is, or since January 1, 2023, has been, under administrative, civil or criminal investigation or indictment by any Governmental Authority (A) relating to the performance of his or her duties for AIR or its Subsidiaries or (B) that would reasonably be expected to have, individually or in the aggregate, an AIR Material Adverse Effect; (ii) to the knowledge of AIR, there is not pending any investigation of AIR, its Subsidiaries or its officers, employees, consultants or agents, nor since January 1, 2023, has there been any audit or investigation of AIR, its Subsidiaries or its officers, employees, consultants or agents resulting in a material adverse finding with respect to any alleged irregularity, misstatement or omission arising under or relating to any AIR Government Contract; (iii) since January 1, 2023, neither AIR nor its Subsidiaries have made or been required to make any voluntary or mandatory disclosure to any Governmental Authority with respect to any alleged irregularity, unlawful conduct, misstatement, significant overpayment or omission arising under or relating to an AIR Government Contract; (iv) since January 1, 2023, neither AIR nor its Subsidiaries have received any written (or, to the knowledge of AIR, oral) notice of any determination by a Governmental Authority regarding, nor entered into a consent order or administrative agreement with a Governmental Authority regarding, any suspected or alleged fraud, mischarging, improper payments, unauthorized release of information, misstatement, omission or violation of Law or any material administrative or contractual requirement related to an AIR Government Contract; (v) neither AIR nor its Subsidiaries have received any written (or, to the knowledge of AIR, oral) notice of complaint (whether or not sealed or partially unsealed) regarding any suspected or alleged fraud, mischarging, improper payments, unauthorized release of information, irregularity, misstatement, omission or violation of Law or any material administrative or contractual requirement related to an AIR Government Contract; (vi) neither AIR nor its Subsidiaries have received written document requests, subpoenas, search warrants or civil investigative demands addressed to or requesting information involving AIR, its Subsidiaries or any of its members, managers, officers, employees or affiliates, in connection with or concerning any information related to an AIR Government Contract; (vii) to the knowledge of AIR, neither AIR nor its Subsidiaries nor any of 
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their officers, managers, directors or employees has been under any administrative, civil or criminal investigation or indictment or criminal information involving alleged false statements, false claims or other improprieties or criminal acts relating to any AIR Government Contract; (viii) neither AIR nor its Subsidiaries, nor, to the knowledge of AIR, any of their respective officers or employees, has been the subject of any actual “whistleblower” or “qui tam” lawsuit; or (ix) to the knowledge of AIR, it has not conducted any internal audit, review or inquiry in which any outside legal counsel, auditor, accountant or investigator has been or was engaged with respect to any suspected, alleged or possible fraud, defective pricing, mischarging, improper payments, unauthorized release of information, misstatement, omission or violation of Law or any material administrative or contractual requirement related to an AIR Government Contract.
Section 4.21        Prohibited Payments.
(a)         None of AIR, any of its Subsidiaries, any of their respective officers or employees and, to the knowledge of AIR, any supplier, distributor, licensee or agent or any other Person acting on behalf of AIR or any of its Subsidiaries, directly or indirectly, has (i) made or offered to make or received any direct or indirect payments in violation of the United States Foreign Corrupt Practices Act, the U.K. Bribery Act 2010, the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions or any other applicable anti-corruption or anti-bribery Law (collectively, “Anti-Corruption Laws”), including any contribution, payment, commission, rebate, promotional allowance or gift of funds or property or any other economic benefit or thing of value to or from any employee, official or agent of any Governmental Authority where either the contribution, payment, commission, rebate, promotional allowance, gift or other economic benefit or thing of value, or the purpose thereof, was illegal under any Law (including the Anti-Corruption Laws), or (ii) provided or received any product or services in violation of any Law (including the Anti-Corruption Laws). Neither AIR nor any of its Subsidiaries has received any written or, to the knowledge of AIR, other communication from any Governmental Authority regarding any material violation of, or failure to comply with, any Anti-Corruption Laws or, to the knowledge of AIR, is the subject of any internal complaint, audit or review process regarding a material violation of, or failure to comply with, any Anti-Corruption Laws. Since January 1, 2023, neither AIR nor any of its Subsidiaries has made any disclosure (voluntary or otherwise) to any Governmental Authority with respect to any alleged irregularity, misstatement or omission or other potential violation or liability arising under or relating to any Anti-Corruption Laws, except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect. To the knowledge of AIR, (x) none of the directors, officers, employees or agents of AIR or any of its Subsidiaries is a government official, political party official or candidate for political office and (y) there are no known familial relationships between any of AIR’s directors, officers, employees or agents, on the one hand, and any government official, political party official or candidate for political office, on the other hand.
(b)         The operations of AIR and its Subsidiaries are and have been conducted at all times in compliance in all material respects with applicable financial recordkeeping, reporting and internal control requirements of the Currency and Foreign Transactions Reporting Act of 1970, the money laundering statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any Governmental Authority (collectively, the “Money Laundering Laws”) and of the United States Foreign Corrupt Practices Act. No action, claim, suit or proceeding by or before any Governmental Authority involving AIR or any of its Subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of AIR, threatened, nor, to the knowledge of AIR, is any investigation by or before any Governmental Authority involving AIR or any of its Subsidiaries with respect to the Money Laundering Laws pending or threatened, in each case, except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect.
(c)         None of AIR, any of its Subsidiaries or, to the knowledge of AIR, any of their respective Representatives or Affiliates (nor, to the knowledge of AIR, any Person or entity acting on behalf of any of the foregoing) is currently a Person that is, or is owned or controlled by a Person that is (“Sanctioned Person”), (i) the subject or the target of any sanctions administered or enforced by the United States Government (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department of State), the United Nations Security Council, the European Union or His Majesty’s Treasury (collectively, “Sanctions”) or (ii) located, organized or resident in a country or territory subject to comprehensive Sanctions. AIR and its Subsidiaries have conducted their transactions in material compliance with all applicable Sanctions. No action, claim, suit or proceeding by or before any Governmental Authority involving AIR or any of its Subsidiaries with respect to any Sanctions is pending or, to the knowledge of AIR, threatened, nor, to the knowledge of AIR, is 
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any investigation by or before any Governmental Authority involving AIR or any of its Subsidiaries with respect to any Sanctions pending or threatened, in each case, except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect.
(d)         AIR and its Subsidiaries have conducted their transactions in material compliance with all applicable export and re-export control Laws, including the International Traffic in Arms Regulations and the Export Administration Regulations (collectively, “Export Control Laws”). No licenses or approvals pursuant to the Export Control Laws are necessary for the transfer of any export licenses or other export approvals to Tenax in connection with the consummation of the Transactions, including the Merger, except for any such licenses or approvals the failure of which to obtain would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect. No action, claim, suit or proceeding by or before any Governmental Authority involving AIR or any of its Subsidiaries with respect to the Export Control Laws is pending or, to the knowledge of AIR, threatened, nor, to the knowledge of AIR, is any investigation by or before any Governmental Authority involving AIR or any of its Subsidiaries with respect to the Export Control Laws pending or threatened, in each case, except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect.
(e)         AIR has and has implemented policies and procedures reasonably designed to ensure compliance with the Anti-Corruption Laws, Money Laundering Laws, Sanctions and Export Control Laws.
Section 4.22        Rights Agreement; State Takeover Statutes.
(a)         AIR is not party to any rights agreement, “poison pill” or similar agreement or plan.
(b)         The AIR Board has unanimously approved the terms of this Agreement and the consummation of the Transactions, including the AIR Stock Issuance, and such approval is sufficient to render inapplicable to this Agreement, the other Transaction Documents to which AIR is a party and the Transactions, including the Merger, the restrictions on “business combinations” set forth in NRS 78.411-78.444, to the extent such restrictions would otherwise be applicable to this Agreement, any of the other Transaction Documents to which AIR is a party or the Transactions, including the Merger. No “business combination”, “control share acquisition”, “fair price”, “moratorium” or other anti-takeover or similar Laws (including NRS 78.411-78.444, inclusive, and NRS 78.378-78.3793, inclusive) apply to this Agreement, any of the other Transaction Documents to which AIR is a party (including the Redemption Rights Agreement and the Registration Rights Agreement) or the Transactions, including the Merger. AIR and its Subsidiaries are not subject to Section 2115(b) of the California Corporations Code.
Section 4.23        Opinion of Financial Advisor. AIR has received an oral opinion from KippsDeSanto & Co., to be confirmed by delivery of a written opinion, that, as of the date of such opinion and based upon and subject to the various assumptions, qualifications, limitations and other matters set forth therein, the Redemption Price (as specified therein) is fair, from a financial point of view, to the holders of AIR Common Stock.
Section 4.24        No Implied Representations and Warranties. The representations and warranties of AIR and Merger Sub contained in this Article IV or in any certificate delivered pursuant to this Agreement constitute the sole and exclusive representations and warranties of AIR and Merger Sub to Tenax in connection with the Transactions, and all other representations and warranties of any kind or nature expressed or implied (including, but not limited to, the future or historical financial condition, results of operations, prospects, business, assets or liabilities of AIR and Merger Sub), whether made by AIR or Merger Sub, any of their respective Affiliates or any of their respective managers, partners, officers, directors, employees, advisors, consultants, agents or representatives, whether in any individual or any other capacity, are specifically disclaimed by Tenax, and Tenax acknowledges that it has not relied on and should not rely on and will not rely on any such other representations and warranties other than the representations and warranties of AIR or Merger Sub contained in this Article IV or in any certificate delivered pursuant to this Agreement. Except for the representations and warranties contained in this Article IV or in any certificate delivered pursuant to this Agreement, no exhibit to this Agreement, nor any other material or information provided by or communications made by AIR, Merger Sub or any of their respective Affiliates, or by any Representative thereof, whether by use of a “data room” or in any information memorandum or otherwise, will cause or create any warranty, express or implied, as to the title, condition, value or quality of AIR, Merger Sub and their respective Subsidiaries.
Annex A-32

Table of Contents
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF TENAX
Tenax represents and warrants to AIR and Merger Sub that, except as set forth in the Tenax Disclosure Letter (it being understood that any information, item or matter set forth in one section or subsection of the Tenax Disclosure Letter shall be deemed to apply to and qualify the section or subsection of this Agreement to which it corresponds and each other section or subsection of this Agreement to the extent that it is reasonably apparent based upon the face of such disclosure that such information, item or matter is relevant to such other section or subsection; provided, however, that only items disclosed in Section 5.02, Section 5.04(b) and Section 5.07 of the Tenax Disclosure Letter shall be deemed disclosed with respect to Section 5.02, Section 5.04(b) and Section 5.07, respectively):
Section 5.01        Organization and Qualification; Subsidiaries.
(a)         Each of Tenax and its Subsidiaries is an entity duly organized, validly existing and in good standing under the Laws of the jurisdiction of its organization and has the requisite corporate or similar power and authority and all necessary governmental authorizations and approvals to own, lease and operate its properties and assets and to carry on its business as it is now being conducted, except (i) with respect to Tenax’s Subsidiaries, where the failure to be in good standing or to have such power, authority and governmental authorizations and approvals would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect and (ii) with respect to Tenax, where the failure to possess such governmental authorizations and approvals would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect. Each of Tenax and its Subsidiaries is duly qualified or licensed as a foreign corporation to do business, and is in good standing, in each jurisdiction where the character of the properties or assets owned, leased or operated by it or the nature of its business makes such qualification or licensing necessary or desirable, except where the failure to be so qualified or licensed and in good standing would not, individually or in the aggregate, be reasonably expected to have a Tenax Material Adverse Effect.
(b)         Section 5.01(b) of the Tenax Disclosure Letter sets forth a true and complete list of each material Subsidiary of Tenax, the jurisdiction of incorporation or formation of each such Subsidiary and the ownership interest of Tenax and any third parties in each such Subsidiary.
(c)         Tenax has made available to AIR, prior to the execution of this Agreement, a true and complete copy of Tenax’s certificate of formation, limited liability company agreement and the equivalent organizational documents of each of its material Subsidiaries, in each case, as amended to the date of this Agreement. Such organizational documents are in full force and effect. Neither Tenax nor any of its Subsidiaries is in violation of any of the provisions of its organizational documents.
Section 5.02        Capitalization.
(a)         Section 5.02(a) of the Tenax Disclosure Letter sets forth a true, correct and complete list of all of the authorized, issued and outstanding equity interests of Tenax. There are no authorized, issued, reserved for issuance or outstanding (i) shares of capital stock, voting securities or other equity interests of Tenax; (ii) options, calls, warrants, convertible debt, other convertible or exchangeable instruments or rights, agreements, arrangements or commitments of any character made or issued by Tenax or any of its Subsidiaries obligating Tenax or any of its Subsidiaries to issue, deliver or sell any shares of capital stock, voting securities or other equity interests of Tenax or any of its Subsidiaries other than the Warrants; or (iii) “phantom” stock, “phantom” stock rights, stock appreciation rights, stock-based units or any other similar interests issued by Tenax or any of its Subsidiaries, or rights to acquire such interests from Tenax or any Subsidiary. All Tenax Units are subject to issuance as aforesaid and, upon issuance on the terms and conditions specified in the instruments pursuant to which they are issuable, will be, and each outstanding Tenax Unit has been and is, (i) duly authorized, validly issued, fully paid and non-assessable; (ii) not subject to or issued in violation of any preemptive rights, purchase option, call option, right of first refusal, anti-dilutive right, subscription right or any similar right created by applicable Law, the organizational documents of Tenax or any agreement to which Tenax is a party or otherwise bound; and (iii) free of any Encumbrances created by Tenax in respect thereof. There are no outstanding contractual obligations of Tenax or any of its Subsidiaries to repurchase, redeem or otherwise acquire any capital stock, voting securities or other equity interests or securities convertible into or exchangeable or exercisable for capital stock, voting securities or other equity interests of Tenax or any of its Subsidiaries or to provide funds to, or make any investment (in the form of a loan, capital contribution or otherwise) in, any Subsidiary of Tenax or any other Person.
Annex A-33

Table of Contents
(b)         Each outstanding share of capital stock of, or other equity interests in, each Subsidiary of Tenax is duly authorized, validly issued, fully paid and non-assessable; each such share or interest is owned by Tenax or another of its wholly owned Subsidiaries free and clear of all Encumbrances and free of any restriction on the right to vote, sell or otherwise dispose of such capital stock or other equity interests; and each such share or interest was not issued in violation of any preemptive rights, purchase option, call option, right of first refusal, anti-dilutive right, subscription right or any similar right under applicable Law, the organizational documents of any applicable Subsidiary or any agreement to which Tenax or any Subsidiary is a party or otherwise bound. Except for the capital stock of, or other equity interest in, its Subsidiaries, Tenax does not own, directly or indirectly, any capital stock of, or other equity or similar interest in, any corporation, partnership, joint venture, association or other entity.
(c)         The Tenax Closing Capitalization Schedule will, as of the Closing Date, be true and complete in all respects and the amounts set forth therein will be calculated pursuant to and in accordance with this Agreement, Tenax’s organizational documents and any applicable Plan. As of the Closing, (i) the number of Tenax Units set forth in the Tenax Closing Capitalization Schedule as being owned by a Person will constitute to the entire interest of such Person in the issued and outstanding capital stock of, or any other equity or ownership interests in, Tenax, and record ownership of such Tenax Units set forth in the Tenax Closing Capitalization Schedule is held by such Person and (ii) no Person not disclosed in the Tenax Closing Capitalization Schedule will be the record owner of, or have a right to acquire from Tenax any equity or ownership interests in, Tenax or options in respect of the foregoing.
Section 5.03        Authority Relative to This Agreement.
(a)         Tenax has all necessary organizational power and authority to execute and deliver this Agreement and the other Transaction Documents to which it is a party, to perform its obligations hereunder and thereunder to consummate the Transactions. The execution and delivery of this Agreement and such other Transaction Documents by Tenax and the consummation by Tenax of the Transactions have been duly and validly authorized by all necessary organizational action, and no other proceedings on the part of Tenax are necessary to authorize this Agreement and such other Transaction Documents or to consummate the Transactions (other than, with respect to the Merger, the filing of the Certificate of Merger with the Secretary of State of the State of Delaware as required by the DLLCA). This Agreement has been duly and validly executed and delivered by Tenax and, assuming due authorization, execution and delivery by AIR and Merger Sub, constitutes a legal, valid and binding obligation of Tenax, enforceable against Tenax in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity (regardless of whether considered in a proceeding at law or in equity).
(b)         The Consenting Tenax Members are the record and beneficial owners of, in the aggregate, interests of Tenax Units entitled to cast votes constituting at least a majority of the votes entitled to be cast on the approval of this Agreement by Tenax Members as of the date hereof. The Tenax Member Support Agreements constitute, alone and without any other vote or consent of any other Tenax Member, the Required Tenax Member Approval.
Section 5.04        No Conflict; Required Filings and Consents.
(a)         The execution and delivery of this Agreement and the other Transaction Documents to which it is a party by Tenax do not, and the performance of this Agreement and such other Transaction Documents by Tenax, and the consummation of the Transactions, will not, (i) conflict with or violate the limited liability company agreement or other equivalent organizational documents of (A) Tenax or (B) any of its Subsidiaries, (ii) assuming all consents, approvals, authorizations and other actions described in Section 5.04(b) have been obtained or taken and all filings and obligations described in Section 5.04(b) have been made or satisfied, conflict with or violate any Law applicable to Tenax or any of its Subsidiaries or by which any property or asset of Tenax or any of its Subsidiaries is bound or affected or (iii) violate, conflict with, require consent under, result in any breach of, result in loss of benefit under or constitute a default (or an event which, with notice or lapse of time or both, would become a default) under, or give to others any right of termination, amendment, acceleration or cancellation of, or result in the creation of an Encumbrance on any property or asset of Tenax or any of its Subsidiaries pursuant to, any Contract, Tenax Permit or other instrument or obligation to which Tenax or any of its Subsidiaries is a party or by which Tenax or any of its Subsidiaries or any of their respective assets or properties is bound or affected, except, with respect to clauses (i)(B), (ii) and (iii) of this Section 5.04(a), for any such conflicts, violations, breaches, defaults or other occurrences which would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect.
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(b)         The execution and delivery of this Agreement and the other Transaction Documents to which it is a party by Tenax do not, and the performance of this Agreement and such other Transaction Documents by Tenax, and the consummation of the Transactions, will not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Authority, except (i) for applicable requirements, if any, of the Securities Act (including in connection with the Registration Statement) and the Exchange Act, (ii) the pre-merger notification requirements of the HSR Act, the requirements of any other applicable Antitrust Laws and the filing of the Certificate of Merger with the Secretary of State of the State of Delaware as required by the DLLCA and (iii) such other consents, approvals, orders, authorizations, registrations, declarations, transfers, waivers, disclaimers and filings, the failure of which to be obtained or made would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect.
Section 5.05        Permits; Compliance.
(a)         Since January 1, 2023, Tenax and its Subsidiaries have operated and conducted their businesses in compliance in all material respects with all Laws of any Governmental Authority applicable to their respective businesses or operations and all internal or posted policies and procedures. Since January 1, 2023, neither Tenax nor any of its Subsidiaries has received any written notice alleging, or been charged with, any material violation of any Laws.
(b)         Tenax and each of its Subsidiaries have obtained and hold all Tenax Permits, and all such Tenax Permits are valid and in full force and effect, except where the failure to hold the same or to be in full force and effect would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect. In addition, (i) there has occurred no default under, or violation of, any such Tenax Permit, (ii) no suspension or cancellation of any of the Tenax Permits is pending or, to the knowledge of Tenax, threatened and (iii) Tenax has taken all measures reasonably necessary (including by making all applications or filings required by applicable Law or the applicable Governmental Authority) to extend any Tenax Permit to prevent the expiration thereof, in each case, except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect.
Section 5.06        Financial Statements; Undisclosed Liabilities.
(a)         Section 5.06(a) of the Tenax Disclosure Letter contains true, complete and correct copies of the audited consolidated balance sheets and related statements of income, members’ equity and cash flows of Tenax and its consolidated Subsidiaries as of and for the years ended December 31, 2024 and 2023 and the unaudited consolidated balance sheet and related statements of income, members’ equity and cash flows of Tenax and its consolidated Subsidiaries as of and for the nine months ended September 30, 2025 (collectively, with the related notes and schedules thereto, the “Tenax Financial Statements”), in each case, prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated (except as may be indicated in the notes thereto and subject, in the case of interim financial statements, to the absence of footnotes and normal year-end adjustments) and each fairly presents, in all material respects, the consolidated financial condition, results of operations, changes in members’ equity and cash flows of Tenax and its consolidated Subsidiaries as of the respective dates thereof and for the respective periods indicated therein (subject, in the case of interim financial statements, to the absence of footnotes and normal year-end adjustments).
(b)         Tenax and its Subsidiaries maintain a system of internal controls over financial reporting that are effective to ensure (i) the reliability of financial reporting, including policies and procedures that mandate the maintenance of records that in reasonable detail accurately and fairly reflect the material transactions and dispositions of the assets of Tenax and its Subsidiaries, (ii) that transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP, consistently applied, (iii) that transactions are executed only in accordance with the authorization of management and (iv) the prevention or timely detection of the unauthorized acquisition, use or disposition of assets.
(c)         Neither Tenax nor any of its Subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise), except liabilities (i) reflected or reserved against in the consolidated balance sheet (or the notes thereto) of Tenax as of December 31, 2024, included in the Tenax Financial Statements, (ii) incurred after December 31, 2024, in the ordinary course of business consistent with past practice, (iii) incurred in connection with the negotiation, execution, delivery or performance of, or pursuant to the terms of, this Agreement or the other Transaction Documents (for clarity, any liability caused by or resulting from a breach 
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by Tenax of this Agreement shall not be deemed a liability incurred in connection with the negotiation, execution, delivery or performance of, or pursuant to the terms of, this Agreement) or (iv) that would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect.
(d)         Since January 1, 2023, none of Tenax, Tenax’s independent accountants or the Tenax Board has received any written, or to the knowledge of Tenax, oral notification of any (i) “significant deficiency” in the internal controls over financial reporting of Tenax; (ii) “material weakness” in the internal controls over financial reporting of Tenax; or (iii) fraud, whether or not material, that involves management or other employees of Tenax who have a significant role in the internal controls over financial reporting of Tenax. Since January 1, 2023, there have been no material internal investigations regarding accounting, auditing or revenue recognition discussed with, reviewed by or initiated at the direction of the President or Chief Financial Officer of Tenax or the Tenax Board or any committee thereof. For purposes of this Agreement, the terms “significant deficiency” and “material weakness” shall have the meanings assigned to them in the Statement of Auditing Standard FAS 115 – Communicating Internal Control Related Matters Identified in an Audit, as in effect on the date hereof.
(e)         Since January 1, 2023, (i) neither Tenax nor any of its Subsidiaries has received any written or, to the knowledge of Tenax, oral complaint, allegation, assertion or claim regarding accounting, internal accounting controls or auditing practices, procedures, methodologies or methods of Tenax or any of its Subsidiaries, or unlawful accounting or auditing matters with respect to Tenax or any of its Subsidiaries, and (ii) no attorney representing Tenax or any of its Subsidiaries, whether or not employed by Tenax or any of its Subsidiaries, has reported evidence of a breach of fiduciary duty or similar violation by Tenax or any of its Subsidiaries or any of their respective officers, directors, employees or agents to the Tenax Board or any committee thereof or to the President or Chief Financial Officer of Tenax, except as, in each of (i) and (ii), has not had and would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect.
Section 5.07        Absence of Certain Changes or Events. Since December 31, 2024, there has not been any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate with all other events, occurrences, state of facts, developments, circumstances, changes and effects, has had or would reasonably be expected to have a Tenax Material Adverse Effect. From December 31, 2024 to the Original Execution Date, (a) Tenax and its Subsidiaries have conducted their businesses in all material respects in the ordinary course and in a manner consistent with past practice and (b) neither Tenax nor any of its Subsidiaries has taken any action that, if taken after the Original Execution Date, would constitute a breach of any of the covenants set forth in Section 6.02 (with the exception of those set forth in clauses (b)(i) and (iv) (to the extent related to the foregoing)).
Section 5.08        Information Supplied. The information relating to Tenax and its Subsidiaries that is provided by or on behalf of Tenax or any of its Subsidiaries for inclusion in the Registration Statement or the Proxy Statement/Prospectus, or in any other document filed with any other Governmental Authority in connection with the Merger and the other Transactions, will not, (i) in the case of the Registration Statement, at the time it (or any amendment or supplement thereto) is filed with the SEC and at the time it is declared effective under the Securities Act, and (ii) in the case of the Proxy Statement/Prospectus, at the date it is first mailed to the AIR Stockholders or at the time of the AIR Stockholders Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances in which they are made, not misleading.
Section 5.09        Sufficiency of Funds.
(a)         Tenax has sufficient financial resources and, at the Closing, will have sufficient cash and other financial resources, in each case, to enable Tenax to pay any amounts required to be paid in connection with the consummation of the Transactions and to pay all related fees and expenses, and there is no restriction on the use of such cash or other financial resources for such purposes. Tenax has the financial resources and capabilities to fully perform all of its obligations under this Agreement.
(b)         Without limiting Section 10.07, in no event shall the receipt or availability of any funds or financing by or to Tenax or any of its Affiliates or any other financing transaction be a condition to any of the obligations of Tenax hereunder.
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Section 5.10        Absence of Litigation. There is no Action pending or, to the knowledge of Tenax, threatened (i) against or involving Tenax, any of its Subsidiaries or any of their respective assets, officers, directors or key employees (in the case of officers, directors or key employees, arising out of such officer’s, director’s or key employee’s relationship with Tenax) that, individually or in the aggregate, has or would reasonably be expected to have a Tenax Material Adverse Effect or (ii) that seeks to restrain or enjoin the consummation of the Transactions. There is not any Order of any Governmental Authority or arbitrator outstanding against, or, to the knowledge of Tenax, investigation by any Governmental Authority involving, Tenax, any of its Subsidiaries or any of their respective assets, officers, directors or key employees (in the case of such officers, directors or key employees, such as would affect Tenax or any of its Subsidiaries) that, individually or in the aggregate, has or would reasonably be expected to have a Tenax Material Adverse Effect. There is no material Action pending by Tenax or any of its Subsidiaries, or which Tenax or any of its Subsidiaries intends to initiate, against any other Person. The foregoing includes Actions pending or threatened (or any basis therefor to the knowledge of Tenax) involving the prior employment of any of the employees of Tenax or any of its Subsidiaries, services of the employees of Tenax or any of its Subsidiaries provided in connection with Tenax’s business, any information or techniques allegedly proprietary to any former employer of an employee of Tenax or any of its Subsidiaries or obligations of an employee of Tenax or any of its Subsidiaries under any agreement with such employee’s former employer.
Section 5.11        Employee Benefit Plans.
(a)         Section 5.11(a) of the Tenax Disclosure Letter sets forth a true, correct and complete list of each material Tenax Benefit Plan. With respect to each such material Tenax Benefit Plan, Tenax has delivered or made available to AIR true, correct and complete copies of all plan documents (including all amendments and attachments thereto), or written summaries of such Tenax Benefit Plan not in writing.
(b)         Each Tenax Benefit Plan has been, in all material respects, established, maintained, operated, funded and administered in accordance with its terms and all applicable Laws. Tenax and its Subsidiaries and, to the knowledge of Tenax, all fiduciaries of any Tenax Benefit Plan are, and at all times have been, in compliance in all material respects with all Laws relating to the Tenax Benefit Plans and the provision of compensation and benefits. Except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect, no Action is pending or, to the knowledge of Tenax, threatened with respect to any Tenax Benefit Plan (other than claims for benefits in the ordinary course) and, to the knowledge of Tenax, there are not any facts that would be reasonably expected to give rise to any Action with respect to any Tenax Benefit Plan.
(c)         Each Tenax Benefit Plan that is intended to be qualified under Section 401(a) of the Code is so qualified and either has received a favorable determination letter from the IRS or may rely upon a favorable opinion letter from the IRS as to its qualified status and, to the knowledge of Tenax, there are no facts or circumstances that could reasonably be expected to adversely affect such qualification or cause the imposition of a material liability, penalty or Tax under ERISA, the Code or other applicable Laws with respect to any such Tenax Benefit Plan.
(d)         No Tenax Benefit Plan is, and neither Tenax nor any of its ERISA Affiliates has ever sponsored, maintained or been obligated to contribute to an employee benefit plan that is or was, subject to Title IV of ERISA, Section 302 of ERISA or Section 412 of the Code, except as would not, individually or in the aggregate, reasonably be expected to have an AIR Material Adverse Effect. No Tenax Benefit Plan is, and neither Tenax nor any of its ERISA Affiliates has ever contributed to, or been obligated to contribute to, any (i) “multiemployer plan” (as defined in Section 3(37) or Section 4001(a)(3) of ERISA), (ii) “multiple employer plan” (as defined in 29 C.F.R. § 4001.2) or a plan subject to Section 413(c) of the Code, (iii) “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA) or (iv) “voluntary employees’ beneficiary association” (as defined in Section 501(c)(9) of the Code).
(e)         Neither the execution and delivery of this Agreement nor the consummation of the Transactions could (either alone or in connection with any other event, including a termination of employment or service of any current or former Tenax Service Provider following, or in connection with, the Transactions): (i) entitle any current or former Tenax Service Provider to any payment or benefit, including any severance pay or benefits or any increase in severance pay or benefits; (ii) accelerate the time of payment or vesting or trigger any payment or funding (through a grantor trust or otherwise) of compensation or benefits under, or increase the amount payable or trigger any other obligation pursuant to, any of the Tenax Benefit Plans; (iii) limit or restrict the right of Tenax or any of its Subsidiaries to amend, modify or terminate any of the Tenax Benefit Plans; or (iv) result in 
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the payment of any compensation or any benefits that would, individually or in combination with any other such compensation or benefits, constitute an “excess parachute payment”, as defined in Section 280G(b)(1) of the Code, to any current or former Tenax Service Provider.
(f)          Neither Tenax nor any of its Subsidiaries has any liability in respect of, or obligation to provide, post-retirement or other post-employment health, life insurance or welfare benefits for any current or former Tenax Service Provider (or the spouses, dependents or beneficiaries of any such individuals), whether under a Tenax Benefit Plan or otherwise, except as required to comply with Section 4980B of the Code or any similar Laws.
(g)         No current or former Tenax Service Provider is entitled to any gross-up, make-whole, indemnification, reimbursement or other additional payment from Tenax or any other Person in respect of any Tax (including federal, state, provincial, territorial, municipal, local and non-U.S. income, excise and other Taxes (including Taxes imposed under Section 4999 or 409A of the Code)) or interest or penalty related thereto.
Section 5.12        Labor and Employment Matters.
(a)         Neither Tenax nor any of its Subsidiaries is a party to any Collective Bargaining Agreement applicable to any current or former Tenax Service Provider. From January 1, 2023 through the Original Execution Date, there have not been any strikes or other material labor disputes or work stoppages or organizational campaigns, petitions or other unionization activities seeking recognition of a collective bargaining unit relating to any current or former Tenax Service Provider and, there are no such strikes or other material labor disputes or work stoppages or campaigns, petitions or other activities ongoing, pending or, to the knowledge of Tenax, threatened. Neither the execution of this Agreement nor the consummation of the Transactions will require Tenax or any of its Subsidiaries to provide notice to, enter into any consultation procedure with, or trigger any similar obligation to, any labor organization, works council or similar body under applicable Laws.
(b)         Each of Tenax and its Subsidiaries is, and at all times has been, in compliance in all material respects with all Laws related to the engagement of service providers, employment practices and labor relations, including those related to wages, hours, classification, immigration, health, safety, collective bargaining, discrimination, civil rights, workers’ compensation, reporting of compensation and benefits and the collection and payment of income, employment and other Taxes. Except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect, no Action by or before any Governmental Authority with respect to Tenax or any of its Subsidiaries in relation to the employment or alleged employment of any individual is pending, ongoing or, to the knowledge of Tenax, threatened, nor has Tenax or any of its Subsidiaries received any notice indicating an intention to conduct the same.
(c)         Since January 1, 2023, Tenax and its Subsidiaries have not received, been involved in or been subject to any Actions or any other material complaints, claims or actions alleging sexual harassment, sexual misconduct, bullying or discrimination committed by any director, officer or other managerial employee of Tenax or any of its Subsidiaries or alleging a workplace culture that encourages or is conducive to the foregoing.
Section 5.13        Real and Personal Property.
(a)         Neither Tenax nor any of its Subsidiaries owns any real property.
(b)         Section 5.13(b) of the Tenax Disclosure Letter sets forth a true and complete list of the street addresses of all Tenax Leased Real Property, together with a description of the underlying Tenax Real Property Lease. True, correct and complete copies of each Tenax Real Property Lease have been made available to AIR prior to the Original Execution Date. Except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect, (i) each Tenax Real Property Lease is valid and binding on Tenax or the Subsidiary of Tenax that is a party thereto and, to the knowledge of Tenax, each other party thereto, and is in full force and effect; (ii) all rent and other sums and charges payable by Tenax or any of its Subsidiaries thereunder are current and all obligations required to be performed or complied with by Tenax or any of its Subsidiaries thereunder have been performed; (iii) no termination event or condition or uncured default of a material nature on the part of Tenax or, if applicable, any of its Subsidiaries or, to the knowledge of Tenax, the landlord thereunder, exists under any Tenax Real Property Lease; (iv) Tenax and each of its Subsidiaries has a good and valid leasehold, subleasehold or licensee interest in each Tenax Leased Real Property, free and clear of all Encumbrances, except Permitted Encumbrances; (v) neither Tenax nor any of its Subsidiaries has received any written notice from any landlord under any Tenax Real Property Lease of any default or that such landlord intends to terminate such Tenax Real Property 
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Lease; and (vi) neither Tenax nor any of its Subsidiaries has received written notice of any pending and, to the knowledge of Tenax, there is no threatened, condemnation with respect to any Tenax Leased Real Property or any portion thereof. Tenax and its Subsidiaries have not subleased, licensed or granted any right to use or occupy any portion of any Tenax Leased Real Property to any Person.
(c)         Tenax or one of its Subsidiaries, as the case may be, has valid title to, or valid leasehold or comparable contractual rights in or relating to, all material personal property owned or leased by it and necessary for the conduct of its business as it is now being conducted, free and clear of all Encumbrances, except Permitted Encumbrances. No termination event or condition or uncured default of a material nature on the part of Tenax or, if applicable, its Subsidiaries or, to the knowledge of Tenax, any Person thereunder, exists under any lease of any personal property.
Section 5.14        Intellectual Property.
(a)         Section 5.14(a) of the Tenax Disclosure Letter sets forth, as of the Original Execution Date, a true and complete list of all (i) Registered Tenax IP, indicating for each such item, as applicable, the owner, the application, publication or registration number and date and jurisdiction of filing or issuance; (ii) material Software included in the Tenax Owned IP; and (iii) social media handles or accounts used by Tenax.
(b)         The Tenax Owned IP is subsisting and, to the knowledge of Tenax, valid and enforceable and Tenax and its Subsidiaries possess all rights, title and interests in and to the Tenax Owned IP, free and clear of any Encumbrances other than Permitted Encumbrances.
(c)         Since January 1, 2023, the operation of Tenax’s business has not infringed, misappropriated or otherwise violated the Intellectual Property of any third party, and to the knowledge of Tenax, no other Person has infringed, diluted, misappropriated or otherwise violated, or is infringing, diluting, misappropriating or otherwise violating, the Tenax IP. Since January 1, 2023, there have been no, and there are currently no, pending Actions or Actions threatened in writing regarding: (i) the licensing or use by Tenax or any of its Subsidiaries of any other Person’s Intellectual Property; (ii) any actual or potential infringement, dilution, misappropriation or other violation by any other Person of Tenax Owned IP; or (iii) any actual or potential infringement, dilution, misappropriation or other violation of any other Person’s Intellectual Property by Tenax or any of its Subsidiaries, and to the knowledge of Tenax, no valid basis exists for any Action in connection with any of the foregoing items (i) through (iii) of this Section 5.14(c).
(d)         Tenax and its Subsidiaries own or have a valid right to use all Intellectual Property that is in use or planned for use in the operation or conduct of Tenax’s business, and the Tenax IP constitutes all of the Intellectual Property that is used, held for use or planned for use in the conduct of Tenax’s business in the manner in which it is currently being conducted. The consummation of this Agreement and compliance by Tenax and its Subsidiaries with the provisions of this Agreement will not conflict with, or result in any violation or breach of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of, or result in, termination, cancellation or acceleration of any obligation or to the loss of a benefit under, or result in the creation of any Encumbrance in or upon, any material Tenax Owned IP.
(e)         Each of Tenax and its Subsidiaries have used commercially reasonable efforts consistent with industry standards to maintain, preserve and protect the secrecy and confidentiality of their Trade Secrets and confidential information of other Persons that is in the possession of Tenax and its Subsidiaries and prevent the misuse or misappropriation of the Trade Secrets and other such confidential information included in the Tenax IP, including through the development of policies for the protection of Intellectual Property. Each current and former director, officer, employee, contractor or consultant of Tenax and its Subsidiaries has entered into a written agreement with Tenax that requires such director, officer, employee, contractor or consultant to protect the secrecy and confidentiality of such Trade Secrets and information. There has been no misappropriation or unauthorized disclosure or use of any of Tenax’s Trade Secrets or confidential information of other Persons that is in the possession of Tenax and its Subsidiaries.
(f)          No current or former director, officer, employee, contractor or consultant of Tenax or its Subsidiaries owns any rights in or to any Tenax Owned IP. All current and former directors, officers, employees, contractors and consultants of Tenax and its Subsidiaries who contributed to the discovery, creation or development of any material Tenax Owned IP (i) did so within the scope of his or her employment such that it constituted a 
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work made for hire and all Tenax Owned IP arising therefrom became the exclusive property of Tenax or any of its Subsidiaries or (ii) pursuant to an executed, enforceable, valid written agreement, presently assigned all of his or her rights in Tenax Owned IP to Tenax or any of its Subsidiaries. No current or former directors, officers, employees, contractors or consultants of Tenax or any of its Subsidiaries has made or threatened to make any claim of ownership or right, in whole or in part, to any Tenax Owned IP or asserted in an Action against Tenax or any of its Subsidiaries such claim of ownership or right.
(g)         Except as would not, individually or in the aggregate, reasonably be material to Tenax, Tenax and its Subsidiaries have complied in all material respects with the requirements of the licenses for any Public Software used in the business.
(h)         No R&D Sponsor has been used to create any Intellectual Property owned or purported to be owned by Tenax and its Subsidiaries. No R&D Sponsor has any claim of right or license to, ownership of or other Encumbrance (other than a Permitted Encumbrance) on any Tenax IP.
(i)          Except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect, (i) Tenax and its Subsidiaries are in compliance with all applicable Privacy and Data Security Requirements and (ii) since January 1, 2023, none of Tenax or its Subsidiaries has received a complaint from any Governmental Authority or any other third party regarding its collection, storage, Processing, disclosure, transfer or use of Personal Data that is pending or unresolved and, to the knowledge of Tenax, there are no facts or circumstances that would give rise to any such complaints. Since January 1, 2023, Tenax and its Subsidiaries have used commercially reasonable measures, consistent with accepted industry practices, designed to ensure the confidentiality, integrity, availability, privacy and security of Personal Data Processed by Tenax or any of its Subsidiaries and to protect any Personal Data under their possession or control from any unauthorized use or access. Except as would not, individually or in the aggregate, reasonably be expected to result in a Tenax Material Adverse Effect, since January 1, 2023, neither Tenax nor any of its Subsidiaries has experienced any breaches or unauthorized uses of or access to Personal Data within the possession or control of Tenax or its Subsidiaries.
(j)          The Tenax IT Assets operate and perform in all material respects in accordance with their documentation and functional specifications and otherwise as required to permit the operation of Tenax’s business as currently conducted. Since January 1, 2023, (i) there has been no security breach or unauthorized access to or use of any of the Tenax IT Assets, whether physical or electronic, and (ii) except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect, the Tenax IT Assets have not malfunctioned or failed, do not contain any viruses, worms, trojan horses, bugs or faults and have not experienced breakdowns, errors, contaminants or continued substandard performance that has caused or reasonably could be expected to cause any disruption or interruption in or to the use of any such Tenax IT Assets or to the business of Tenax. Tenax and its Subsidiaries have implemented commercially reasonable backup, security and disaster recovery technology consistent with industry practices and are in compliance with applicable Privacy and Data Security Requirements for the Tenax IT Assets used in the business, including regular backup and prompt recovery of data and information.
(k)         Except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect, no Personal Data, Trade Secrets or other confidential information of Tenax or its Subsidiaries or confidential information of other Persons that is in the possession of Tenax and its Subsidiaries are used in any input to any Artificial Intelligence Tool or in developing or training any internal or third-party Artificial Intelligence Tool.
Section 5.15        Taxes.
(a)         All income and other material Tax Returns required to be filed by or with respect to Tenax or any of its Subsidiaries have been timely filed (taking into account any extension of time within which to file) and all such Tax Returns are true, complete and accurate in all material respects.
(b)         All material Taxes of Tenax and its Subsidiaries have been timely paid, whether or not required to be shown on a Tax Return, or, in the case of Taxes not yet due or that are being contested in good faith, have been accrued or reserved on the Tenax Financial Statements. There are no Tax Encumbrances on the assets of Tenax or any of its Subsidiaries other than Permitted Encumbrances.
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(c)         Each of Tenax and its Subsidiaries has timely paid or withheld all material Taxes required to be paid or withheld with respect to their employees, independent contractors, creditors and other third parties (and timely paid over such Taxes to the appropriate Governmental Authority to the extent required by applicable Law).
(d)         Neither Tenax nor any of its Subsidiaries has executed any outstanding waiver of any statute of limitations for the assessment or collection of any material Tax and there has been no request by a Governmental Authority to execute such a waiver or extension. No material audit or other examination or administrative, judicial or other proceeding of, or with respect to, any Tax Return or Taxes of Tenax or any of its Subsidiaries is currently in progress. No deficiency for any material amount of Tax has been asserted or assessed by a Governmental Authority against Tenax or any of its Subsidiaries that has not been settled, paid or withdrawn.
(e)         Neither Tenax nor any of its Subsidiaries has been a party to any transaction treated by the parties as a distribution to which Section 355 or 361 of the Code applies.
(f)          Neither Tenax nor any of its Subsidiaries has participated in a “listed transaction” within the meaning of Treasury Regulation § 1.6011-4(b), or any similar provision of state, local or foreign Law.
(g)         Neither Tenax nor any of its Subsidiaries (i) is a party to or is bound by any Tax Sharing Agreement; (ii) has liability for payment of any amount as a result of being party to any Tax Sharing Agreement; (iii) has been a member of an affiliated group filing a consolidated United States federal income Tax Return (other than an affiliated group the common parent of which was a Subsidiary of Tenax); or (iv) has liability for the Taxes of any Person under Treasury Regulation § 1.1502-6 (or any similar provision of state, local or foreign Law), as a transferee or successor, or by Contract or otherwise.
(h)         Section 5.15(h) of the Tenax Disclosure Letter contains a list, as of the Original Execution Date, of the jurisdiction of organization and U.S. federal income tax classification of Tenax and each of its Subsidiaries.
(i)          No claim has been made in writing by any Governmental Authority in a jurisdiction where Tenax or any of its Subsidiaries do not file Tax Returns that any such entity is, or may be, subject to taxation by that jurisdiction.
(j)          Neither Tenax nor any of its Subsidiaries has an outstanding request for a ruling or similar determination from a Governmental Authority with respect to Taxes.
(k)         Neither Tenax nor any of its Subsidiaries will be required to include any item of income in, or exclude any item of deduction from, taxable income for any taxable period ending after the Closing Date as a result of any: (i) adjustment pursuant to Section 481 of the Code (or similar provision under any federal, state, local or foreign Law) associated with a change of accounting method that is effective on or before the date of this Agreement; (ii) closing agreement or other agreement with any Governmental Authority executed on or before the date of this Agreement; (iii) transaction entered into on or before the date of this Agreement and treated under the installment method, long-term Contract method, cash method or open transaction method of accounting; or (iv) inclusion, other than in the ordinary course of business, under Section 951(a) of the Code or similar provision of state, local or foreign Law.
Section 5.16        Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to be material to Tenax and its Subsidiaries, taken as a whole: (a) Tenax is and, since January 1, 2023, has been in compliance with, all Environmental Laws and possesses and is and, since January 1, 2023, has been in compliance with, all Environmental Permits; (b) there is no Action, Order or notice of violation or liability, in each case, pursuant to any Environmental Law pending or, to the knowledge of Tenax, threatened in writing against Tenax or any of its Subsidiaries; (c) there has been no release, spill, discharge or disposal of or exposure to any Hazardous Material, nor are there any other environmental conditions, in each case, that would reasonably be expected to form the basis of any Action or Order pursuant to any Environmental Law involving Tenax or its Subsidiaries; and (d) neither Tenax nor any of its Subsidiaries has retained or assumed any liabilities or obligations that would reasonably be expected to form the basis of any Action or Order pursuant to any Environmental Law involving Tenax or its Subsidiaries.
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Section 5.17        Material Contracts.
(a)         Section 5.17(a) of the Tenax Disclosure Letter contains a true and complete list of the following types of Contracts to which Tenax or any of its Subsidiaries is a party as of the Original Execution Date(such Contracts, whether or not set forth on Section 5.17(a) of the Tenax Disclosure Letter and including any Contract entered into after the Original Execution Date in accordance with the terms of this Agreement that would have been required to be set forth on Section 5.17(a) of the Tenax Disclosure Letter if it had been entered into as of the Original Execution Date, but excluding any Tenax Benefit Plan, the “Tenax Material Contracts”):
(i)          all Contracts for the purchase of aircraft and agreements to refit existing aircraft pursuant to which Tenax or any of its Subsidiaries would reasonably be expected to make payments of more than $1,000,000 during any fiscal year;
(ii)         all joint venture Contracts, partnership arrangements or other agreements involving a sharing with any third party of profits, losses, costs or liabilities by Tenax or any of its Subsidiaries;
(iii)        all Contracts relating to the acquisition or disposition of any business (whether by merger, sale of stock, sale of assets or otherwise) for aggregate consideration in excess of $4,000,000;
(iv)        all Contracts relating to Indebtedness (including commitments to provide Indebtedness) of Tenax or any of its Subsidiaries;
(v)         all Contracts (A) that limit, or purport to limit, in any material respect, the ability of Tenax or any of its Subsidiaries or any of their respective employees to compete in any line of business or with any Person or entity (other than Tenax and its Subsidiaries) or in any geographic area or during any period of time or in any customer segment, (B) that limit, or purport to limit, in any respect, the ability of any of Tenax’s Affiliates (other than Tenax’s Subsidiaries) to compete in any line of business or with any Person or entity or in any geographic area or during any period of time or in any customer segment, (C) that provide for “exclusivity” or any similar requirement or “most favored nation” or similar rights, in each case, in favor of any Person other than Tenax or any of its Subsidiaries or (D) granting any put, call, right of first refusal, right of first negotiation, right of first offer, redemption or similar right in favor of any Person other than Tenax or any of its Subsidiaries;
(vi)        all material Tenax IP Agreements, except for shrink-wrap or click-wrap licenses for off-the-shelf computer software or non-exclusive licenses to or from customers of Tenax;
(vii)       each Contract between or among (A) Tenax or any of its Subsidiaries, on the one hand, and (B) any Affiliate, employee, shareholder, member, equityholder, officer or director of Tenax or of any Subsidiary, or any of their respective Affiliates or, to the knowledge of Tenax, family members, on the other hand, but excluding, for the avoidance of doubt, (I) any Contracts or arrangements between Tenax and any of its Subsidiaries or between any Subsidiary of Tenax and another Subsidiary of Tenax, (II) any Contract or arrangement relating to the employment of any such Person described in clause (B) and (III) any Contract providing for indemnification or reimbursement of expenses for officers or directors of Tenax or any of its Subsidiaries (in such individual capacity as such); and
(viii)      any Tenax Government Contracts under which Tenax or its Subsidiaries would reasonably be expected to receive payments of more than $5,000,000 in any fiscal year (excluding Tenax Government Contracts where any portion of the Tenax Government Contract or performance of the Tenax Government Contract is classified).
(b)         Except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect, each Tenax Material Contract is in full force and effect and is legal, valid, binding and enforceable in accordance with its terms against Tenax and its Subsidiaries (as applicable) and, to the knowledge of Tenax, the other parties thereto. True and complete copies of each Tenax Material Contract (and a written summary of the terms of any oral Tenax Material Contracts) have been made available to AIR. None of Tenax, any of its Subsidiaries or, to the knowledge of Tenax, any other party thereto is in material violation of or in material default under (nor does there exist any condition that, upon the passage of time or the giving of notice or both, would cause such a violation of or default under) any Tenax Material Contract to which it is a party or by which it or any 
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of its properties or other assets is bound, nor have any of them given or received any notice alleging any of the same. Immediately following the Effective Time, each Tenax Material Contract will continue to be in full force and effect and valid, binding and enforceable in accordance with its terms against Tenax and its Subsidiaries (as applicable) and, to the knowledge of Tenax, the other parties thereto, except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect.
(c)         To the knowledge of Tenax, no Affiliate, employee, shareholder, member, equityholder, officer or director of Tenax or of any Subsidiary, or any of their respective Affiliates or, to the knowledge of Tenax, family members, has any material interest in any property used in the conduct of the business of Tenax or any of its Subsidiaries, or any material claim or right against Tenax or any of its Subsidiaries or any direct or indirect material interest in any transaction with Tenax or any of its Subsidiaries.
Section 5.18        Insurance. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Tenax Material Adverse Effect, all insurance policies and all self-insurance programs and arrangements relating to the business, assets and operations of Tenax and its Subsidiaries are in full force and effect, and all premiums thereon have been timely paid or, if not yet due, accrued. As of the Original Execution Date, there is no material claim pending under Tenax’s or any of its Subsidiaries’ insurance policies or fidelity bonds as to which coverage has been questioned, denied or disputed by the underwriters of such policies or bonds. Tenax and its Subsidiaries are in compliance in all material respects with the terms of such policies and bonds, and Tenax has no knowledge of any threatened termination of, or material premium increase with respect to, any of such policies or bonds.
Section 5.19        Brokers. No broker, finder, financial advisor or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the Transactions based upon arrangements made by or on behalf of Tenax. The fees and expenses of all accountants, brokers, financial advisors, investment bankers, legal counsel and other Persons retained by Tenax or any of its Subsidiaries incurred or to be incurred by Tenax or any of its Subsidiaries in connection with this Agreement or the Transactions will not exceed the amount set forth in Section 5.19 of the Tenax Disclosure Letter.
Section 5.20        Government Contracts.
(a)         Except as would not, individually or in the aggregate, have, or reasonably be expected to have, a Tenax Material Adverse Effect, since January 1, 2023: (i) Tenax and its Subsidiaries have complied with all terms and conditions of the Tenax Government Contracts; (ii) Tenax and its Subsidiaries have complied in all respects with all applicable Laws pertaining to each Tenax Government Contract or Tenax Government Bid; (iii) neither Tenax nor its Subsidiaries have received written (or, to the knowledge of Tenax, oral) notice of a cancellation, termination for convenience, termination for default, suspensions or stop work orders (specifically excluding (A) suspensions or stop work orders relating to protests filed in connection with the award of a Tenax Government Contract to Tenax or any of its Subsidiaries or (B) suspensions or stop work orders initiated by a Governmental Authority that apply to all counterparties to similar Tenax Government Contracts and not specific to Tenax or any of its Subsidiaries), cure notice, violation of Law, violation of a Tenax Government Contract or show cause notice, and no such notice is currently proposed or, to the knowledge of Tenax, threatened in writing, pertaining to such Tenax Government Contract; (iv) no cost incurred by Tenax or any of its Subsidiaries pertaining to such Tenax Government Contract has been challenged, disallowed or is the subject of any ongoing audit or is subject to an ongoing investigation, with the exception of routine audits conducted in the ordinary course of business; (v) neither Tenax nor any of its Subsidiaries has been informed by a Governmental Authority that any option with respect to such Tenax Government Contract will not be exercised or that any Tenax Government Contract will be terminated, canceled, subject to reduction or will otherwise come to an end prior to the end of its current period of performance; and (vi) the submissions, representations, certifications and warranties made, acknowledged or set forth by Tenax and its Subsidiaries with respect to the Tenax Government Contracts and Tenax Government Bids were true, complete and correct in all material respects as of their effective date, Tenax and its Subsidiaries have complied with all such certifications and all such representations and certifications have continued to be current and materially accurate and complete to the extent required by the terms of a Tenax Government Contract or applicable Law.
(b)         (i) Neither Tenax nor its Subsidiaries have received any written or, to the knowledge of Tenax, oral notice that any officer, employee, consultant or agent of Tenax or its Subsidiaries is, or since January 1, 2023, has been, under administrative, civil or criminal investigation or indictment by any Governmental Authority (A) relating to the performance of his or her duties for Tenax or its Subsidiaries or (B) that would reasonably be 
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expected to have, individually or in the aggregate, a Tenax Material Adverse Effect; (ii) to the knowledge of Tenax, there is not pending any investigation of Tenax, its Subsidiaries or its officers, employees, consultants or agents, nor since January 1, 2023, has there been any audit or investigation of Tenax, its Subsidiaries or its officers, employees, consultants or agents resulting in a material adverse finding with respect to any alleged irregularity, misstatement or omission arising under or relating to any Tenax Government Contract; (iii) since January 1, 2023, neither Tenax nor its Subsidiaries have made or been required to make any voluntary or mandatory disclosure to any Governmental Authority with respect to any alleged irregularity, unlawful conduct, misstatement, significant overpayment or omission arising under or relating to a Tenax Government Contract; (iv) since January 1, 2023, neither Tenax nor its Subsidiaries have received any written (or, to the knowledge of Tenax, oral) notice of any determination by a Governmental Authority regarding, nor entered into a consent order or administrative agreement with a Governmental Authority regarding, any suspected or alleged fraud, mischarging, improper payments, unauthorized release of information, misstatement, omission or violation of Law or any material administrative or contractual requirement related to a Tenax Government Contract; (v) neither Tenax nor its Subsidiaries have received any written (or, to the knowledge of Tenax, oral) notice of complaint (whether or not sealed or partially unsealed) regarding any suspected or alleged fraud, mischarging, improper payments, unauthorized release of information, irregularity, misstatement, omission or violation of Law or any material administrative or contractual requirement related to a Tenax Government Contract; (vi) neither Tenax nor its Subsidiaries have received written document requests, subpoenas, search warrants or civil investigative demands addressed to or requesting information involving Tenax, its Subsidiaries or any of its members, managers, officers, employees or affiliates, in connection with or concerning any information related to a Tenax Government Contract; (vii) to the knowledge of Tenax, neither Tenax nor its Subsidiaries nor any of their officers, managers, directors or employees has been under any administrative, civil or criminal investigation or indictment or criminal information involving alleged false statements, false claims or other improprieties or criminal acts relating to any Tenax Government Contract; (viii) neither Tenax nor its Subsidiaries, nor, to the knowledge of Tenax, any of their respective officers or employees, has been the subject of any actual “whistleblower” or “qui tam” lawsuit; or (ix) to the knowledge of Tenax, it has not conducted any internal audit, review or inquiry in which any outside legal counsel, auditor, accountant or investigator has been or was engaged with respect to any suspected, alleged or possible fraud, defective pricing, mischarging, improper payments, unauthorized release of information, misstatement, omission or violation of Law or any material administrative or contractual requirement related to a Tenax Government Contract.
Section 5.21        Prohibited Payments.
(a)         None of Tenax, any of its Subsidiaries, any of their respective officers or employees and, to the knowledge of Tenax, any supplier, distributor, licensee or agent or any other Person acting on behalf of Tenax or any of its Subsidiaries, directly or indirectly, has (i) made or offered to make or received any direct or indirect payments in violation of the Anti-Corruption Laws, including any contribution, payment, commission, rebate, promotional allowance or gift of funds or property or any other economic benefit or thing of value to or from any employee, official or agent of any Governmental Authority where either the contribution, payment, commission, rebate, promotional allowance, gift or other economic benefit or thing of value, or the purpose thereof, was illegal under any Law (including the Anti-Corruption Laws), or (ii) provided or received any product or services in violation of any Law (including the Anti-Corruption Laws). Neither Tenax nor any of its Subsidiaries has received any written or, to the knowledge of Tenax, other communication from any Governmental Authority regarding any material violation of, or failure to comply with, any Anti-Corruption Laws or, to the knowledge of Tenax, is the subject of any internal complaint, audit or review process regarding a material violation of, or failure to comply with, any Anti-Corruption Laws. Since January 1, 2023, neither Tenax nor any of its Subsidiaries has made any disclosure (voluntary or otherwise) to any Governmental Authority with respect to any alleged irregularity, misstatement or omission or other potential violation or liability arising under or relating to any Anti-Corruption Laws, except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect. To the knowledge of Tenax, (x) none of the directors, officers, employees or agents of Tenax or any of its Subsidiaries is a government official, political party official or candidate for political office and (y) there are no known familial relationships between any of Tenax’s directors, officers, employees or agents, on the one hand, and any government official, political party official or candidate for political office, on the other hand.
(b)         The operations of Tenax and its Subsidiaries are and have been conducted at all times in compliance in all material respects with applicable financial recordkeeping, reporting and internal control requirements of the Money Laundering Laws and of the United States Foreign Corrupt Practices Act. No action, claim, suit or proceeding by or before any Governmental Authority involving Tenax or any of its Subsidiaries with 
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respect to the Money Laundering Laws is pending or, to the knowledge of Tenax, threatened, nor, to the knowledge of Tenax, is any investigation by or before any Governmental Authority involving Tenax or any of its Subsidiaries with respect to the Money Laundering Laws pending or threatened, in each case, except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect.
(c)         None of Tenax, any of its Subsidiaries or, to the knowledge of Tenax, any of their respective Representatives or Affiliates (nor, to the knowledge of Tenax, any Person or entity acting on behalf of any of the foregoing) is currently a Person that is, or is owned or controlled by a Person that is, a Sanctioned Person. Tenax and its Subsidiaries have conducted their transactions in material compliance with all applicable Sanctions. No action, claim, suit or proceeding by or before any Governmental Authority involving Tenax or any of its Subsidiaries with respect to any Sanctions is pending or, to the knowledge of Tenax, threatened, nor, to the knowledge of Tenax, is any investigation by or before any Governmental Authority involving Tenax or any of its Subsidiaries with respect to any Sanctions pending or threatened, in each case, except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect.
(d)         Tenax and its Subsidiaries have conducted their transactions in material compliance with the Export Control Laws. No licenses or approvals pursuant to the Export Control Laws are necessary for the transfer of any export licenses or other export approvals to AIR or Merger Sub in connection with the consummation of the Transactions, including the Merger, except for any such licenses or approvals the failure of which to obtain would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect. No action, claim, suit or proceeding by or before any Governmental Authority involving Tenax or any of its Subsidiaries with respect to the Export Control Laws is pending or, to the knowledge of Tenax, threatened, nor, to the knowledge of Tenax, is any investigation by or before any Governmental Authority involving Tenax or any of its Subsidiaries with respect to the Export Control Laws pending or threatened, in each case, except as would not, individually or in the aggregate, reasonably be expected to have a Tenax Material Adverse Effect.
(e)         Tenax has and has implemented policies and procedures reasonably designed to ensure compliance with the Anti-Corruption Laws, Money Laundering Laws, Sanctions and Export Control Laws.
Section 5.22        No Implied Representations and Warranties. The representations and warranties of Tenax contained in this Article V or in any certificate delivered pursuant to this Agreement constitute the sole and exclusive representations and warranties of Tenax to AIR and Merger Sub in connection with the Transactions, and all other representations and warranties of any kind or nature expressed or implied (including, but not limited to, the future or historical financial condition, results of operations, prospects, business, assets or liabilities of Tenax), whether made by Tenax, any of its Affiliates or any of its managers, partners, officers, directors, employees, advisors, consultants, agents or representatives, whether in any individual or any other capacity, are specifically disclaimed by AIR and Merger Sub, and AIR and Merger Sub each acknowledge that it has not relied on and should not rely on and will not rely on any such other representations and warranties other than the representations and warranties of Tenax contained in this Article V or in any certificate delivered pursuant to this Agreement. Except for the representations and warranties contained in this Article V or in any certificate delivered pursuant to this Agreement, no exhibit to this Agreement, nor any other material or information provided by or communications made by Tenax or any of its Affiliates, or by any Representative thereof, whether by use of a “data room” or in any information memorandum or otherwise, will cause or create any warranty, express or implied, as to the title, condition, value or quality of Tenax and its Subsidiaries.
ARTICLE VI
CONDUCT OF BUSINESS PENDING THE MERGER
Section 6.01        Conduct of Business by AIR Pending the Merger.
(a)         AIR covenants and agrees that, between the Original Execution Date and the Effective Time, except (i) as set forth in Section 6.01(a) of the AIR Disclosure Letter, (ii) as expressly contemplated by this Agreement or (iii) with the prior written consent of Tenax (which consent shall not be unreasonably withheld, delayed or conditioned), AIR shall, and shall cause each of its Subsidiaries to, use reasonable best efforts to conduct its business in all material respects in the ordinary course consistent with past practice and in material compliance with applicable Law and all AIR Material Contracts. Without limiting the generality of the foregoing, AIR shall, and shall cause its Subsidiaries to, use its reasonable best efforts to preserve intact its present business organization and maintain the goodwill and existing relationships with its suppliers, licensors, licensees and others having significant business relationships with them.
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(b)         By way of amplification and not limitation, except as set forth in Section 6.01(b) of the AIR Disclosure Letter, as expressly contemplated by this Agreement or the other Transaction Documents or with the prior written consent of Tenax (which consent shall not be unreasonably withheld, delayed or conditioned), neither AIR nor any of its Subsidiaries shall, between the Original Execution Date and the Effective Time, do any of the following:
(i)          amend or otherwise change its articles of incorporation or bylaws or equivalent organizational documents, or the equivalent organizational documents of any of its Subsidiaries, or create any new Subsidiaries;
(ii)         merge or consolidate AIR with any other Person or restructure, reorganize or completely or partially liquidate;
(iii)        issue, deliver, sell, grant, pledge, dispose of or grant an Encumbrance on, or permit an Encumbrance to exist on, any shares of any class of capital stock of AIR or any of its Subsidiaries, any other voting securities or other ownership interests, or any options, warrants, convertible securities or other rights of any kind to acquire any shares of such capital stock, voting securities or equity interests, or any “phantom” stock, “phantom” stock rights, stock appreciation rights, stock-based units or other similar interests of AIR or any of its Subsidiaries (except for the issuance of shares of AIR Stock issuable pursuant to the exercise of AIR Stock Options or the settlement of AIR RSU Awards, in each case, outstanding on the Original Execution Date in accordance with their terms and the terms of the AIR Stock Plans as in effect on the Original Execution Date);
(iv)        repurchase, redeem or otherwise acquire any outstanding AIR Stock;
(v)         (A) sell, lease, license, pledge or dispose of or (B) grant an Encumbrance on, or permit an Encumbrance to exist on, any properties or assets (other than Intellectual Property, which is the subject of clause (vi)) or any interests therein of AIR or any of its Subsidiaries, other than Permitted Encumbrances;
(vi)        sell, lease, sublease, license, sublicense, assign or otherwise grant rights under any AIR Owned IP (except for non-exclusive licenses granted to customers and suppliers of AIR in the ordinary course of business consistent with past practice) or transfer, cancel, abandon or fail to renew, maintain or diligently pursue applications for or otherwise dispose of any AIR Owned IP;
(vii)       declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to any of its capital stock, except for dividends by any of AIR’s direct or indirect wholly owned Subsidiaries to AIR or any of its other wholly owned Subsidiaries;
(viii)      adjust, reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of its capital stock, voting securities or other ownership interests or any securities convertible into or exchangeable or exercisable for capital stock, voting securities or other ownership interests;
(ix)        acquire any assets outside the ordinary course of business consistent with past practice from any other Person for consideration in excess of $100,000 in any individual transaction or series of related transactions or $250,000 in the aggregate;
(x)         make any loans, advances, guarantees or capital contributions to or investments in any Person, other than advances to employees of AIR or any of its Subsidiaries in respect of travel or other related business expenses, in each case, in the ordinary course of business consistent with past practice;
(xi)        make any payments or distributions to any stockholders, employees, directors, officers or Affiliates of AIR or its Subsidiaries, or any of their respective Affiliates (or any directors, managers or employees of such Affiliates), other than payments to employees of salary and expense reimbursement in the ordinary course of business;
(xii)       incur any Indebtedness or guarantee such Indebtedness of another Person, or issue or sell any debt securities or warrants or other rights to acquire any debt security of AIR;
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(xiii)      make or authorize any capital expenditure in excess of $500,000 in the aggregate during any 12-month period beginning on or after the Original Execution Date;
(xiv)      modify in any material respect any accounting policies or procedures, other than as required by GAAP or Law;
(xv)       except as required by applicable Law, (A) make any material change (or file any such change) in any method of Tax accounting; (B) make, change or rescind any material Tax election; (C) settle or compromise any material Tax liability or consent to any claim or assessment or enter into any closing agreement relating to a material amount of Taxes; (D) file any material amended Tax Return; (E) file any claim for refund of a material amount of Taxes; or (F) waive or extend the statute of limitations in respect of material Taxes;
(xvi)      except as required by the terms of an AIR Benefit Plan or AIR Collective Bargaining Agreement as in effect on the Original Execution Date, (A) adopt, enter into, terminate, modify or amend any AIR Collective Bargaining Agreement or AIR Benefit Plan; (B) increase in any manner the compensation, bonus or fringe or other benefits of, or grant or pay any discretionary bonus of any kind or amount whatsoever to, any current or former AIR Service Provider; (C) grant or pay any change-in-control, retention, severance or termination pay to, or increase in any manner the change-in-control, retention, severance or termination pay of, any current or former AIR Service Provider; (D) grant or modify any awards to any current or former AIR Service Provider (including grants of any stock or stock-based awards or the removal of existing restrictions in any AIR Benefit Plans or awards made thereunder); (E) take any action to fund or in any other way secure the payment of compensation or benefits under any AIR Benefit Plan; (F) take any action to accelerate the vesting or payment of any compensation or benefit under any AIR Benefit Plan or awards made thereunder; (G) except as may be required for continued compliance with generally accepted accounting principles in the relevant jurisdiction, materially change any actuarial or other assumption used to calculate funding obligations with respect to any AIR Benefit Plan or change the manner in which contributions to any AIR Benefit Plan are made or the basis on which such contributions are determined; or (H) terminate or hire any AIR Service Provider, other than terminations for “cause” (as reasonably determined by AIR in accordance with past practices); provided that AIR may hire additional AIR Service Providers to replace departed AIR Service Providers in the ordinary course of business consistent with past practice, and may terminate or hire AIR Service Providers with an annual base salary that is less than $150,000 in the ordinary course of business consistent with past practice;
(xvii)     except as required by Law or any judgment by a court of competent jurisdiction, (A) pay, discharge, settle or satisfy any material claims, liabilities, obligations or litigation (absolute, accrued, asserted or unasserted, contingent or otherwise), other than the payment, discharge, settlement or satisfaction in the ordinary course of business and in a manner consistent with past practice of, in accordance with their terms, liabilities disclosed, reflected or reserved against in the AIR Financial Statements (or the notes thereto) (for amounts not in excess of such reserves) or incurred since the date of such AIR Financial Statements in the ordinary course of business and in a manner consistent with past practice; (B) cancel or compromise any material Indebtedness; or (C) waive or assign any claims or rights of material value;
(xviii)    enter into, terminate, cancel, modify, amend or fail to renew any AIR Material Contract or AIR Real Property Lease, or any Contract or lease that, if existing on the Original Execution Date, would have been an AIR Material Contract or AIR Real Property Lease, or waive, release or assign any material rights or claims thereunder, in each case, other than in the ordinary course of business consistent with past practice;
(xix)      enter into, modify, amend or terminate any Contract, or waive, release or assign any material rights or claims thereunder, which, if so entered into, modified, amended, terminated, waived, released or assigned would (A) reasonably be expected to impair in any material respect the ability of AIR to perform its obligations under this Agreement or (B) reasonably be expected to prevent or materially impede, interfere with, hinder or delay the consummation of the Transactions;
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(xx)       enter into any Contract that is material to AIR and its Subsidiaries, taken as a whole, to the extent consummation of the Transactions would reasonably be expected to trigger, conflict with or result in a violation of any “change of control” or similar provision of such Contract;
(xxi)      amend any material AIR Permit in any material respect, or allow any material AIR Permit to lapse, expire or terminate, other than (A) amendments, renewals or extensions of AIR Permits in the ordinary course of business consistent with past practice or (B) non-renewal or non-extension of AIR Permits that are not necessary to conduct AIR’s business as then conducted;
(xxii)     authorize, apply for or cause to be approved the listing of shares of AIR Common Stock or AIR Preferred Stock on any stock exchange; or
(xxiii)    authorize, commit or agree to do any of the foregoing.
(c)         Nothing contained in this Agreement is intended to give Tenax, directly or indirectly, the right to control or direct the operations of AIR or its Subsidiaries prior to the Effective Time in violation of applicable Law.
Section 6.02        Conduct of Business by Tenax Pending the Merger.
(a)         Tenax covenants and agrees that, between the Original Execution Date and the Effective Time, except (i) as set forth in Section 6.02(a) of the Tenax Disclosure Letter, (ii) as expressly contemplated by this Agreement or (iii) with the prior written consent of AIR (which consent shall not be unreasonably withheld, delayed or conditioned), Tenax shall, and shall cause each of its Subsidiaries to, use reasonable best efforts to conduct its business in all material respects in the ordinary course consistent with past practice and in material compliance with applicable Law and all Tenax Material Contracts. Without limiting the generality of the foregoing, Tenax shall, and shall cause its Subsidiaries to, use its reasonable best efforts to preserve intact its present business organization and maintain the goodwill and existing relationships with its suppliers, licensors, licensees and others having significant business relationships with them.
(b)         By way of amplification and not limitation, except as set forth in Section 6.02(b) of the Tenax Disclosure Letter, as expressly contemplated by this Agreement or the other Transaction Documents or with the prior written consent of AIR (which consent shall not be unreasonably withheld, delayed or conditioned), neither Tenax nor any of its Subsidiaries shall, between the Original Execution Date and the Effective Time, do any of the following:
(i)          amend or otherwise change its certificate of formation, limited liability company agreement or equivalent organizational documents, except for any amendments or changes that would not (A) materially delay, materially impede or prevent the consummation of the Transactions or (B) adversely affect the AIR Stockholders in any material respect differently than the Tenax Members;
(ii)         adopt a plan or agreement of complete or partial liquidation or dissolution, merger, amalgamation, consolidation, restructuring, recapitalization or other reorganization of or involving Tenax or any of its Subsidiaries (other than dormant Subsidiaries or, with respect to any merger, amalgamation or consolidation, other than among Tenax and any wholly owned Subsidiary of Tenax or among wholly owned Subsidiaries of Tenax);
(iii)        enter into any new line of business that is material to Tenax and its Subsidiaries, taken as a whole; or
(iv)        authorize, commit or agree to do any of the foregoing.
(c)         Nothing contained in this Agreement is intended to give AIR, directly or indirectly, the right to control or direct the operations of Tenax or its Subsidiaries prior to the Effective Time in violation of applicable Law.
Section 6.03        No Interfering Transactions. During the period from the Original Execution Date through the earlier of the Closing and the termination of this Agreement, neither Tenax nor AIR shall, and neither Tenax nor AIR shall permit any of its Subsidiaries to, enter into any agreement to acquire another business or effect any transaction that is reasonably likely to prevent or impede, interfere with, hinder or delay in any material respect the consummation of the Transactions.
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ARTICLE VII
ADDITIONAL AGREEMENTS
Section 7.01        AIR Stockholders Meeting; Registration Statement.
(a)         In accordance with the NRS, AIR’s articles of incorporation and bylaws, the Exchange Act and any applicable rules and regulations of NYSE American, AIR, in consultation with Tenax, shall call, give notice of, convene and hold the AIR Stockholders Meeting as promptly as reasonably practicable following the date upon which the Registration Statement has been declared effective under the Securities Act (with the record date and meeting date to be set by the AIR Board after consultation with Tenax regarding such dates) and shall as promptly as reasonably practicable following the date of this Agreement, for the purpose of obtaining the AIR Stockholder Approvals, duly set a record date for determining the stockholders entitled to notice of, and to vote at, the AIR Stockholders Meeting (such date to be at least 20 Business Days following the initiation of a broker search pursuant to Rule 14a-13 under the Exchange Act). Subject to the terms of this Agreement, the AIR Board shall recommend that the stockholders of AIR vote in favor of the approval of the AIR Charter Amendment and the AIR Stock Issuance. AIR shall comply with the NRS, AIR’s articles of incorporation and bylaws, the Exchange Act and the rules and regulations of NYSE American in connection with the AIR Stockholders Meeting, including preparing and delivering the Proxy Statement/Prospectus to AIR’s stockholders, as required pursuant to the Exchange Act and Section 7.01(b) below. Subject to the terms of this Agreement, unless there has been a Change in the AIR Recommendation, AIR shall use its reasonable best efforts to solicit (or cause to be solicited) from its stockholders proxies constituting the AIR Stockholder Approvals. AIR shall not change the date of, postpone or adjourn the AIR Stockholders Meeting without the consent of Tenax (which may not be unreasonably withheld, conditioned or delayed); provided that, without Tenax’s consent, AIR may adjourn or postpone the AIR Stockholders Meeting as may be required by applicable Law and no more than two times (i) to ensure that any required supplement or amendment to the Proxy Statement/Prospectus is provided to AIR’s stockholders within a reasonable amount of time in advance of the AIR Stockholders Meeting, (ii) to allow reasonable additional time to solicit from its stockholders proxies in favor of approval of the AIR Charter Amendment and the AIR Stock Issuance, (iii) if, as of the time for which the AIR Stockholders Meeting is originally scheduled (as set forth in the Proxy Statement/Prospectus) or the time scheduled for reconvening the AIR Stockholders Meeting, there are insufficient shares of AIR Stock represented (either in person or by proxy) to constitute a quorum necessary to conduct the business of the AIR Stockholders Meeting or at such time AIR has not received proxies sufficient to allow the receipt of the AIR Stockholder Approvals at the AIR Stockholders Meeting or (iv) as required by applicable Law; provided further that the AIR Stockholders Meeting shall not be postponed, recessed or adjourned pursuant to this proviso to a date that is more than 30 days after the date on which the AIR Stockholders Meeting was originally scheduled without the prior written consent of Tenax. Tenax may cause AIR to postpone or adjourn the AIR Stockholders Meeting by prior written notice to AIR once for a period of no longer than ten Business Days if at such time AIR has not received proxies sufficient to allow the receipt of the AIR Stockholder Approvals at the AIR Stockholders Meeting and Tenax informs AIR that Tenax believes in good faith that additional time is required to solicit stockholder proxies in favor of approval of the AIR Charter Amendment and the AIR Stock Issuance.
(b)         Promptly following the date of this Agreement, and in any event no later than ten Business Days following the delivery by Tenax of all financial statements that are required by the applicable accounting requirements and other rules and regulations of the SEC to be included in the Registration Statement or the Proxy Statement/Prospectus together with information relating to it required to be included in the Registration Statement or the Proxy Statement/Prospectus under the Exchange Act, the Securities Act or other applicable Law, AIR, with the assistance of Tenax, shall prepare, and AIR shall file with the SEC, the Registration Statement and any amendments or supplements thereto in form and substance reasonably satisfactory to each of AIR and Tenax relating to the Merger and the Transactions. Each of AIR and Tenax shall use its reasonable best efforts to cause the Registration Statement to become effective under the Securities Act as promptly as practicable after such filing and to keep the Registration Statement effective for so long as necessary to consummate the Merger. Subject to the terms of this Agreement, the Proxy Statement/Prospectus shall reflect the AIR Recommendation. Tenax shall, and shall use its reasonable best efforts to cause its Representatives and Affiliates to, cooperate with AIR in the preparation of the Registration Statement and shall furnish to AIR all information relating to it required by the Securities Act and the Exchange Act for inclusion in, or to assist AIR in preparing, the Registration Statement (and responding to any comments from the SEC or its staff with respect thereto), including, without limitation, such financial statements and other information relating to it and its Affiliates required to be included in the Registration Statement under 
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the Exchange Act, the Securities Act or other applicable Law. In addition, Tenax shall use its reasonable best efforts to cause its independent accountants to provide assistance and cooperation to AIR in connection with the preparation of the Registration Statement and the Proxy Statement/Prospectus, including, without limitation, to the extent required by applicable Law, providing consent to AIR to include their audit reports in the Registration Statement and providing reasonable assistance in the preparation of pro forma financial statements to be included in the Registration Statement. No filing of, or amendment or supplement to, the Registration Statement or the Proxy Statement/Prospectus will be made by AIR without providing Tenax a reasonable opportunity to review and comment thereon. AIR shall promptly provide Tenax and its counsel with copies of any written comments, and shall inform them of any oral comments, that AIR or its counsel may receive from the SEC or its staff with respect to the Registration Statement or the Proxy Statement/Prospectus, and AIR shall use its reasonable best efforts, after consultation with and with the assistance of Tenax, to respond as promptly as practicable to any such comments of the SEC or its staff and to cause the Registration Statement to be declared effective under the Securities Act and thereafter to cause the Proxy Statement/Prospectus to be mailed to AIR’s stockholders at the earliest practicable time. AIR shall advise Tenax promptly after receiving notice of the issuance of any stop order or the suspension of the qualification of the AIR Common Stock issuable in connection with the Merger for offering or sale in any jurisdiction. Each of AIR and Tenax shall promptly advise the other if it determines that any information provided by it for use in the Registration Statement was or shall have become false or misleading in any material respect and shall promptly notify the other if it becomes aware of any material fact not contained in the Registration Statement and required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. AIR shall take all steps necessary to cause the Registration Statement as so corrected to be filed with the SEC and the Proxy Statement/Prospectus to be disseminated to holders of shares of AIR Stock, in each case as, and to the extent, required by applicable Law. AIR shall promptly provide Tenax and its counsel with copies of any written comments, and shall inform them of any oral comments, that AIR or its counsel may receive from the SEC or its staff requesting any amendments or supplements to the Registration Statement or the Proxy Statement/Prospectus, and AIR and Tenax shall cooperate in filing with the SEC or its staff, and if required by applicable Law, AIR shall mail to its stockholders, as promptly as reasonably practicable, such amendment or supplement. AIR shall provide Tenax and its counsel a reasonable opportunity to review any written responses to all SEC comments with respect to the Registration Statement or the Proxy Statement/Prospectus, and AIR shall give due consideration to the reasonable additions, deletions or changes suggested thereto by Tenax and its counsel.
Section 7.02        No Solicitation of Transactions.
(a)         AIR agrees that none of it or any of its Subsidiaries or any of their respective Representatives will, and that it will cause each of its Subsidiaries and each of its and its Subsidiaries’ Representatives not to, directly or indirectly, (i) solicit, initiate, seek or take any other action to facilitate or encourage the making, submission or announcement of any proposal that constitutes, or could be reasonably be expected to lead to, any Competing AIR Proposal; (ii) enter into, maintain, continue or participate in any discussions or negotiations with any Person or entity in furtherance of, or furnish to any Person any information or otherwise cooperate in any way with respect to, any Competing AIR Proposal; (iii) agree to, approve, endorse, recommend or consummate any Competing AIR Proposal; (iv) enter into, or propose to enter into, any Competing AIR Transaction Agreement; or (v) resolve, propose or agree, or authorize or permit any Representative, to do any of the foregoing. Without limiting the foregoing, it is agreed that any violation of the restrictions set forth in the preceding sentence by any Representative of AIR or any of its Subsidiaries shall be deemed to be a breach of this Section 7.02(a) by AIR. AIR shall, and shall cause its Subsidiaries and its and its Subsidiaries’ Representatives to, immediately cease and cause to be terminated all existing discussions or negotiations with any Persons conducted prior to the execution of this Agreement by AIR, any of its Subsidiaries or its or any of their respective Representatives with respect to any Competing AIR Proposal, request the prompt return or destruction of all confidential information previously furnished and terminate access to any physical or electronic data rooms related to a potential Competing AIR Proposal previously granted to such Person.
(b)         AIR shall promptly, and in any event within 24 hours of AIR obtaining knowledge of the receipt thereof, advise Tenax orally and in writing of any Competing AIR Proposal or any inquiry relating to or that could reasonably be expected to lead to any Competing AIR Proposal, the financial and other material terms and conditions of any such Competing AIR Proposal or inquiry (including any changes thereto) and the identity of the Person making any such Competing AIR Proposal or inquiry. AIR shall (i) keep Tenax fully informed of the status and material details (including any change to the terms thereof) of any such Competing AIR Proposal or inquiry and (ii) provide to Tenax, as soon as practicable after receipt or delivery thereof (and in any event, within 
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24 hours of such receipt or delivery), unredacted copies of all correspondence (other than non-substantive written correspondence) and other written material (including all draft and final versions (and any amendments thereto) of agreements (including schedules and exhibits thereto) and any comments thereon) relating to any such Competing AIR Proposal or inquiry exchanged between AIR or any of its Subsidiaries (or their Representatives), on the one hand, and the Person making such Competing AIR Proposal or inquiry (or its Representatives), on the other hand.
(c)         Notwithstanding anything to the contrary in this Agreement, at any time prior to the receipt of the AIR Stockholder Approvals, AIR may, subject to compliance with Section 7.02(b), furnish information to, and enter into discussions with, a Person who has made, after the Original Execution Date, an unsolicited, written, bona fide Competing AIR Proposal so long as such Competing AIR Proposal did not result from a breach of this Section 7.02 and, prior to furnishing such information and entering into such discussions, the AIR Board has (i) reasonably determined, in its good-faith judgment (after having received the advice of a financial advisor of nationally recognized reputation and outside legal counsel qualified to practice in the State of Nevada and experienced in matters of Nevada corporate Law) that (A) such Competing AIR Proposal constitutes, or is reasonably likely to lead to, a Superior Proposal and (B) the failure to furnish such information to, or enter into such discussions with, the Person who made such Competing AIR Proposal would violate the AIR Board’s fiduciary duties under the NRS, (ii) previously provided all such information to Tenax (or provides such information to Tenax substantially concurrent with the time it is provided to such Person) and (iii) obtained from such Person an Acceptable AIR Confidentiality Agreement.
(d)         Except as set forth in this Section 7.02(d), neither the AIR Board nor any committee thereof shall (i) (A) fail to make, withdraw, qualify, modify or amend, or propose publicly to fail to make, withdraw, qualify, modify or amend, the AIR Recommendation or fail to include the AIR Recommendation in the Proxy Statement/Prospectus, (B) adopt or recommend, or propose publicly to adopt or recommend, any Competing AIR Proposal or (C) enter into any agreement relating to a Competing AIR Proposal (other than an Acceptable AIR Confidentiality Agreement); or (ii) make any public statement inconsistent with the AIR Recommendation (any of the actions described in the foregoing clauses (i) and (ii), a “Change in the AIR Recommendation”). Notwithstanding the foregoing, if at any time prior to the receipt of the AIR Stockholder Approvals and subject to compliance with Section 7.02(b), in response to the receipt of an unsolicited, written, bona fide Competing AIR Proposal received after the Original Execution Date or the occurrence of an Intervening Event, the AIR Board determines in its good-faith judgment (after having received the advice of a financial advisor of nationally recognized reputation and outside legal counsel qualified to practice in the State of Nevada and experienced in matters of Nevada corporate Law) that the failure of the AIR Board to make a Change in the AIR Recommendation would violate the fiduciary duties of the AIR Board under the NRS, then the AIR Board may make a Change in the AIR Recommendation; provided, however, that no Change in the AIR Recommendation may be made that relates to a Competing AIR Proposal unless such Competing AIR Proposal constitutes a Superior Proposal; provided further that AIR shall not be entitled to exercise its right to make a Change in the AIR Recommendation until after the fifth Business Day following Tenax’s receipt of written notice from AIR advising Tenax that the AIR Board intends to make a Change in the AIR Recommendation (a “Notice of Adverse Recommendation”) and specifying the reasons therefor, including a description of any Intervening Event in reasonable detail or the terms and conditions of any Superior Proposal and including an unredacted copy of any proposed agreement (including schedules and exhibits thereto) relating to such Superior Proposal (it being understood and agreed that any material change regarding such Intervening Event, or any amendment to the financial terms or any other material term of such Superior Proposal, shall require a new Notice of Adverse Recommendation and a new three-Business-Day notice period). AIR agrees that, during the applicable five-Business-Day notice period prior to the AIR Board making a Change in the AIR Recommendation, AIR and its Representatives shall negotiate in good faith with Tenax and its Representatives regarding any revisions to the terms of this Agreement proposed by Tenax. In determining whether to make a Change in the AIR Recommendation, the AIR Board shall take into account any changes to the financial or other terms of this Agreement proposed by Tenax in response to a Notice of Adverse Recommendation or otherwise. At the end of the five-Business-Day notice period (or three-Business-Day notice period with respect to any material change regarding such Intervening Event, or any amendment to the financial terms or any other material term of such Superior Proposal) the AIR Board may effect a Change in the AIR Recommendation if the AIR Board shall again make a determination in good faith after consultation with its outside legal counsel and financial advisors (and taking into account any adjustment or modification of the terms of this Agreement proposed by Tenax), that the Change in the AIR Recommendation is required to comply with the fiduciary duties of the AIR Board under the NRS and, if applicable, the Competing AIR Proposal continues to constitute a Superior Proposal.
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(e)         Notwithstanding anything in this Agreement to the contrary, in no event shall any Change in the AIR Recommendation (A) affect the validity and enforceability of this Agreement or the other Transaction Documents, including the obligations of AIR and AIR’s stockholders that are party to the Transaction Documents to consummate the Merger or the other Transactions or (B) cause any state corporate takeover statute or other similar statute to be applicable to the Merger or the other Transactions.
(f)          Tenax agrees that neither it nor any of its Subsidiaries nor any of their respective Representatives will, and that it will cause each of its Subsidiaries and each of its and its Subsidiaries’ Representatives not to, directly or indirectly, (i) solicit, initiate, seek or take any other action to facilitate or encourage the making, submission or announcement of any proposal that constitutes, or could reasonably be expected to lead to, any Competing Tenax Proposal; (ii) enter into, maintain, continue or participate in any discussions or negotiations with any Person or entity in furtherance of, or furnish to any Person any information or otherwise cooperate in any way with respect to, any Competing Tenax Proposal; (iii) agree to, approve, endorse, recommend or consummate any Competing Tenax Proposal; (iv) enter into, or propose to enter into, any Competing Tenax Transaction Agreement; or (v) resolve, propose or agree, or authorize or permit any Representative, to do any of the foregoing. Without limiting the foregoing, it is agreed that any violation of the restrictions set forth in the preceding sentence by any Representative of Tenax or any of its Subsidiaries shall be deemed to be a breach of this Section 7.02(f) by Tenax. Tenax shall, and shall cause its Subsidiaries and its and its Subsidiaries’ Representatives to, immediately cease and cause to be terminated all existing discussions or negotiations with any Persons conducted prior to the execution of this Agreement by Tenax, any of its Subsidiaries or its or any of their respective Representatives with respect to any Competing Tenax Proposal, request the prompt return or destruction of all confidential information previously furnished and terminate access to any physical or electronic data rooms related to a potential Competing Tenax Proposal previously granted to such Person.
(g)         Tenax shall promptly, and in any event within 24 hours of Tenax obtaining knowledge of the receipt thereof, advise AIR orally and in writing of any Competing Tenax Proposal or any inquiry relating to or that could reasonably be expected to lead to any Competing Tenax Proposal, the financial and other material terms and conditions of any such Competing Tenax Proposal or inquiry (including any changes thereto) and the identity of the Person making any such Competing Tenax Proposal or inquiry. Tenax shall (i) keep AIR fully informed of the status and material details (including any change to the terms thereof) of any such Competing Tenax Proposal or inquiry and (ii) provide to AIR, as soon as practicable after receipt or delivery thereof (and in any event, within 24 hours of such receipt or delivery), unredacted copies of all correspondence (other than non-substantive written correspondence) and other written material (including all draft and final versions (and any amendments thereto) of agreements (including schedules and exhibits thereto) and any comments thereon) relating to any such Competing Tenax Proposal or inquiry exchanged between Tenax or any of its Subsidiaries (or their Representatives), on the one hand, and the Person making such Competing Tenax Proposal or inquiry (or its Representatives), on the other hand.
(h)         Notwithstanding anything to the contrary in this Agreement, at any time prior to the receipt of the AIR Stockholder Approvals, Tenax may, subject to compliance with Section 7.02(g), furnish information to, and enter into discussions with, a Person who has made, after the Original Execution Date, an unsolicited, written, bona fide Competing Tenax Proposal so long as such Competing Tenax Proposal did not result from a breach of this Section 7.02 and, prior to furnishing such information and entering into such discussions, the Tenax Board has obtained from such Person an Acceptable Tenax Confidentiality Agreement.
Section 7.03        Access to Information; Confidentiality.
(a)         Except as otherwise prohibited by applicable Law, from the date of this Agreement until the Effective Time, AIR shall, and shall cause its Subsidiaries to, (i) provide to Tenax and Tenax’s Representatives reasonable access during normal business hours upon reasonable prior notice to the officers, employees and other personnel, agents, properties, offices and other facilities of AIR and its Subsidiaries and to the books and records thereof and (ii) furnish promptly to Tenax such information concerning the business, properties, Contracts, assets, liabilities, personnel and other aspects of AIR and its Subsidiaries as Tenax or its Representatives may reasonably request (including for purposes of conducting regulatory compliance reviews and audits to allow Tenax to be in compliance with its policies and procedures and any applicable Law at the Effective Time); provided, however, that AIR shall not be required to provide access to or disclose any such information to the extent such access or disclosure would result in the loss of attorney-client privilege of AIR or any of its Subsidiaries (provided that AIR and its Subsidiaries shall use their reasonable best efforts to allow for such access or disclosure in a manner that does not result in a loss of attorney-client privilege).
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(b)         Except as otherwise prohibited by applicable Law, from the date of this Agreement until the Effective Time, Tenax shall, and shall cause its Subsidiaries to, provide to AIR and AIR’s Representatives reasonable access during normal business hours upon reasonable prior notice to Tenax’s personnel and records on a basis consistent with AIR’s access to such personnel and records prior to the date hereof in connection with AIR’s due diligence review of Tenax and its Subsidiaries in connection with the Transactions and as the parties shall determine is reasonably necessary to enable the AIR Board to fulfill its fiduciary duties under the NRS.
(c)         All information obtained by the parties hereto pursuant to this Section 7.03 shall be kept confidential in accordance with the Confidentiality Agreement.
(d)         No investigation pursuant to this Section 7.03 shall affect any representation, warranty, covenant or agreement in this Agreement of any party hereto or any condition to the obligations of the parties hereto.
Section 7.04        Employee Benefits Matters.
(a)         For the period beginning on the Closing Date and continuing through the first anniversary of the Closing Date (or, if shorter, during the period of employment), AIR shall, or shall cause its Subsidiaries to, provide each employee of AIR or its Subsidiaries, as of immediately prior to the Effective Time, who continues to be employed by AIR or the Surviving Company after the Closing Date (collectively, the “Continuing Employees”) with (i) a base salary or wage rate, as applicable, and annual cash target bonus opportunity that is not less than the base salary or wage rate, as applicable, and annual target cash bonus opportunity provided to such Continuing Employee immediately prior to the Effective Time and (ii) other employee benefits (including severance benefits) that are no less favorable in the aggregate than either, as determined by AIR in its sole discretion, (A) the other employee benefits provided to such Continuing Employee by AIR and its Subsidiaries immediately prior to the Effective Time or (B) the other employee benefits provided to similarly situated employees of Tenax and its Subsidiaries immediately prior to the Effective Time. Notwithstanding anything herein to the contrary, effective from and after the Closing Date, the terms and conditions of employment for any Continuing Employee covered by an AIR Collective Bargaining Agreement shall continue to be governed by the applicable AIR Collective Bargaining Agreement until the expiration, modification or termination of such AIR Collective Bargaining Agreement in accordance with its terms or applicable Laws.
(b)         Without limiting the generality of Section 10.05, the provisions of this Section 7.04 are for the sole benefit of the parties to this Agreement and nothing herein, express or implied, is intended or shall be construed to confer upon or give any Person (including, for the avoidance of doubt, any Continuing Employee or other current or former AIR Service Provider or Tenax Service Provider), other than the parties hereto and their respective permitted successors and assigns, any legal or equitable or other rights or remedies (including with respect to the matters provided for in this Section 7.04) under or by reason of any provision of this Agreement. Nothing contained in this Agreement, express or implied, shall (i) be treated as an amendment to any AIR Benefit Plan, Tenax Benefit Plan or other compensation or benefit plan, program, policy, agreement, arrangement or understanding for any purpose; (ii) obligate AIR or the Surviving Company or any of their respective Subsidiaries to (A) maintain any particular benefit plan or arrangement or (B) retain the employment of any particular employee; or (iii) prevent AIR or the Surviving Company or any of their respective Subsidiaries from amending or terminating any benefit plan or arrangement.
Section 7.05        Directors’ and Officers’ Indemnification and Insurance.
(a)         AIR’s obligations with respect to all rights to indemnification and exculpation from liabilities, including advancement of expenses, for acts or omissions occurring at or prior to the Effective Time now existing in favor of the current or former directors or officers of AIR as provided in the articles of incorporation and bylaws of AIR or any indemnification Contract between such directors or officers and AIR (in each case, as in effect on the date hereof) shall survive the Closing and shall continue in full force and effect in accordance with their terms. For the avoidance of doubt, the applicable rights of indemnification and exculpation contemplated by this Section 7.05 and pursuant to the terms of the articles of incorporation or bylaws of AIR as in effect at or prior to the Effective Time shall not be impaired by any modification of such terms in any amendment or restatement of such articles of incorporation or bylaws following the Effective Time.
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(b)         For the three-year period commencing immediately after the Effective Time, AIR shall maintain in effect a directors’ and officers’ liability insurance with an insurance carrier with the same or better credit rating as AIR’s insurance carrier as of the date hereof covering acts or omissions occurring at or prior to the Effective Time with respect to those individuals who are currently (and any additional individuals who prior to the Effective Time become) covered by AIR’s directors’ and officers’ liability insurance policies on terms, conditions, retentions and limits of liability that are at least as favorable as AIR’s existing policies in effect on the date of this Agreement. AIR shall be permitted, prior to the Effective Time, to obtain and fully pay the premium, subject to the maximum annual premium referred to in the first proviso to this Section 7.05(b), for the extension of (i) the directors’ and officers’ liability coverage of AIR’s existing directors’ and officers’ insurance policies and (ii) AIR’s existing fiduciary liability insurance policies, in each case, for a claims reporting or discovery period of three years from and after the Effective Time that shall be from an insurance carrier with the same or better credit rating as AIR’s insurance carrier as of the date hereof with respect to directors’ and officers’ liability insurance and fiduciary liability insurance (collectively, “D&O Insurance”) with terms, conditions, retentions and limits of liability that are at least as favorable as AIR’s existing policies with respect to matters existing or occurring at or prior to the Effective Time (including in connection with this Agreement, the Merger or the other Transactions). Notwithstanding anything to the contrary contained herein, in no event shall Tenax or AIR after the Effective Time be required to expend for any policies contemplated by this clause (b) an annual premium amount in excess of 300% of the annual premiums currently paid by AIR for such insurance; provided further that if the annual premiums of such insurance coverage exceed such amount, after the Effective Time, AIR shall obtain a policy with the greatest coverage available for a cost not exceeding such amount. If such prepaid D&O Insurance has been obtained by AIR prior to the Effective Time, it shall be deemed to satisfy all obligations to obtain insurance pursuant to this Section 7.05(b), and AIR shall use its reasonable best efforts to cause such D&O Insurance to be maintained in full force and effect, for its full term, and to honor all of its obligations thereunder.
(c)         In the event AIR or any of its successors or assigns (i) consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns of AIR shall assume the obligations set forth in this Section 7.05.
Section 7.06        Notification of Certain Matters.
(a)         AIR shall give prompt notice to Tenax, and Tenax shall give prompt notice to AIR, of (i) the occurrence, or non-occurrence, of any change, event, fact or development which would reasonably be expected to cause any of their respective representations or warranties contained in this Agreement to become untrue or inaccurate such that the conditions set forth in Section 8.02(a) or Section 8.03(a) would not be satisfied and (ii) any failure of AIR, Tenax or Merger Sub, as the case may be, to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by it under this Agreement such that the conditions set forth in Section 8.02(b) or Section 8.03(b) would not be satisfied; provided, however, that the delivery of any notice pursuant to this Section 7.06 shall not limit or otherwise affect the remedies available hereunder to the party receiving such notice.
(b)         AIR shall give prompt notice to Tenax, and Tenax shall give prompt notice to AIR, of (i) any notice or other communication from any Governmental Authority in connection with the Transactions or from any Person alleging that the consent of such Person is or may be required in connection with the Transactions and (ii) any Action commenced or, to its knowledge, threatened in writing relating to or involving or otherwise affecting it or any of its Subsidiaries which, if pending on the Original Execution Date, would have been required to have been disclosed pursuant to Article IV or Article V, as applicable, or which relates to the consummation of the Transactions.
Section 7.07        Reasonable Best Efforts; Further Action.
(a)         Upon the terms and subject to the conditions set forth in this Agreement, each of the parties hereto agrees to use its reasonable best efforts to take, or cause to be taken, all actions that are necessary, proper or advisable to consummate and make effective the Transactions, including using its reasonable best efforts to accomplish the following: (i) the satisfaction of the conditions precedent set forth in Article VIII; (ii) the obtaining of all necessary actions or nonactions and consents from, and the giving of any necessary notices to, Governmental Authorities and the making of all necessary registrations, declarations and filings (including filings that are required or advisable under the HSR Act, and other registrations, declarations and filings with, or notices to, Governmental 
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Authorities, that may be required under the HSR Act or are required or advisable under other applicable antitrust, competition or pre-merger notification Laws of any jurisdiction (collectively, “Antitrust Laws”), if any); (iii) the taking of all reasonable steps to provide any supplemental information requested by any Governmental Authority, including participating in meetings with officials of such entity in the course of its review of this Agreement or the Transactions, including the Merger; (iv) the taking of all reasonable steps as may be necessary to avoid any Action by any Governmental Authority or third party that would otherwise have the effect of materially delaying or preventing the consummation of the Merger; and (v) the defending or contesting of any Actions challenging this Agreement or the consummation of the Merger, including seeking to have any stay or temporary restraining order entered by any court or other Governmental Authority vacated or reversed. In connection with and without limiting the generality of the foregoing, each of AIR and the AIR Board shall, if any state takeover statute or similar statute or regulation is or becomes applicable to this Agreement or any of the Transactions, take all actions necessary to ensure that the Transactions may be consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise to minimize the effect of such statute or regulation on this Agreement and the Transactions, including the Merger, contemplated by this Agreement. Notwithstanding the foregoing or any other provision of this Agreement to the contrary, in no event shall Tenax or its Affiliates (including, after the Effective Time, AIR and its Subsidiaries) be required to agree to or accept (A) any prohibition of or limitation on its or their ownership, or any limitation that would affect its or their operation, of any portion of their respective businesses or assets, including after giving effect to the Transactions; (B) any commitment, undertaking or Order to divest, hold separate or otherwise dispose of any portion of its or their respective businesses or assets, including after giving effect to the Transactions; (C) any limitation on the ability of the Tenax Members to acquire or hold or exercise full rights of ownership of any capital stock of AIR or its Subsidiaries, including after giving effect to the Transactions; or (D) any other limitation on its or their ability to, or the manner in which they, operate, conduct or control their respective businesses or operations, including after giving effect to the Transactions (any such action or limitation described in clauses (A) through (D), a “Restriction”). Notwithstanding the foregoing or any other provision of this Agreement to the contrary, in no event shall Tenax or any of its Affiliates be obligated to (x) litigate or participate in the litigation of any administrative Action before the United States Federal Trade Commission in connection with obtaining the expiration of the waiting period under the HSR Act or any consent from a Governmental Authority under Antitrust Laws in the United States in connection with the transactions contemplated by this Agreement or (y) challenge the decision of any Governmental Authority under Antitrust Laws in any jurisdiction other than the United States.
(b)         Notwithstanding anything to the contrary herein, Tenax shall determine the strategy to be pursued for obtaining and lead the effort to obtain all necessary actions or nonactions and consents from Governmental Authorities in connection with the Transactions contemplated by this Agreement, and AIR shall take all reasonable actions to support Tenax in connection therewith. Each of Tenax and AIR shall (i) reasonably cooperate with each other in connection with any filing or submission with any Governmental Authorities in connection with the Transactions and any consents from any Governmental Authority in connection therewith and any investigation or other inquiry related thereto and in connection with resolving any such investigation or inquiry with respect to any such filing or the Merger; (ii) not extend any waiting or suspension period under any applicable Antitrust Laws or enter into any agreement with any Governmental Authority not to consummate the Merger, except with the prior written consent of the other party (such consent not to be unreasonably withheld, conditioned or delayed); (iii) respond as promptly as practicable to any applicable inquiries or requests received from any Governmental Authority for additional information or documentation; (iv) promptly make any applicable further filings or information submissions pursuant thereto that may be necessary or advisable; and (v) promptly make any requisite filings or submissions required or advisable under any applicable Antitrust Laws. Each of Tenax and AIR shall (A) promptly notify the other party of any written or oral communication to that party or its Subsidiaries or Representatives from any Governmental Authority regarding the parties’ collaborative efforts to obtain consents to the Merger under Antitrust Laws; (B) subject to applicable Law and to the extent reasonably practicable, permit the other party to review and comment on any substantive written communication regarding such efforts prior to providing such communication to any Governmental Authority; and (C) to the extent reasonably practicable, not agree to participate, or permit its Subsidiaries or Representatives to participate, in any substantive meeting or discussion with any Governmental Authority in respect of any filings, investigation or inquiry concerning consents to the Merger under Antitrust Laws unless it consults with the other party in advance and, to the extent permitted by such Governmental Authority and reasonably practicable, gives the other party the opportunity to attend and participate. Without limiting the foregoing, neither party shall make any filings, submissions or substantive written communications to any Governmental Authority to obtain consents to the Merger under Antitrust Laws without first 
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providing a written copy of such filing, submission or communication to the other party (or as appropriate to such party’s outside counsel) and allowing the other party a reasonable opportunity to provide comments on such filing, submission or communication prior to submission. Tenax and AIR covenant and agree to incorporate all reasonable comments of the other party (or as appropriate such party’s outside counsel) with respect to such filings, submissions and communications prior to delivery of the same to any Governmental Authority.
Section 7.08        Obligations of Merger Sub. AIR shall take all action necessary to cause Merger Sub to perform its obligations under this Agreement and to consummate the Merger on the terms and subject to the conditions set forth in this Agreement.
Section 7.09        Consents of Accountants. AIR and Tenax will each use their respective reasonable best efforts to cause to be delivered to each other consents from their respective independent auditors, in form reasonably satisfactory to the recipient and customary in scope and substance for consents delivered by independent public accountants in connection with registration statements on Form S 4 under the Securities Act.
Section 7.10        Listing. AIR shall use its reasonable best efforts to cause the shares of AIR Common Stock to be issued in the Merger to be approved for listing on the NYSE American, subject to official notice of issuance, and Tenax shall cooperate with AIR to the extent reasonably necessary with respect to such listing.
Section 7.11        Public Announcements. The initial press release relating to the Transactions shall be a joint press release, the text of which has been agreed to by each of Tenax and AIR. Thereafter, unless otherwise required by applicable Law or the requirements of applicable stock exchanges, Tenax and AIR shall each use its reasonable best efforts to consult with the other before issuing, and give each other the opportunity to review and comment upon, any press release or notice to shareholders, or otherwise making any public statements with respect to this Agreement, the Merger or any of the other Transactions; provided, however, that each of Tenax and AIR may make public statements that do not contain any information relating to the Transactions that has not been previously announced or made public in accordance with this Agreement and do not reveal material, nonpublic information regarding the other party.
Section 7.12        Certain Tax Matters.
(a)         Tenax shall deliver to AIR on or no more than 30 days prior to the Closing Date a properly executed certificate meeting the requirements of Treasury Regulations Section 1.1445-11T and in a form and substance reasonably satisfactory to AIR, which certifies that (i) fifty percent or more of the value of the gross assets of Tenax do not constitute “United States real property holding interests” within the meaning of Section 897(c)(1) of the Code or (ii) ninety percent or more of the value of the gross assets of Tenax do not consist of United States real property holding interests plus cash or cash equivalents.
(b)         AIR shall prepare and timely file, or cause to be prepared and timely filed, each income Tax Return filed by or with respect to Tenax or any of its Subsidiaries after the Closing, to the extent that items reflected on such Tax Return also are reflected on the Tax Returns of one or more Tenax Members (or direct or indirect owners thereof) as a result of the status of Tenax as a partnership or a disregarded entity for U.S. federal income Tax purposes (or, as applicable, state or local income Tax purposes) for any taxable year or period thereof that ends on or before the Closing Date (any such Tax Return, a “Pass-Through Tax Return”). AIR shall provide the Tenax Nominee with a draft copy of each Pass-Through Tax Return at least thirty (30) days before the due date for the filing of such Pass-Through Tax Return (including extensions thereof) for the Tenax Nominee’s review and comment and shall incorporate the Tenax Nominee’s reasonable comments.
(c)         AIR and its Affiliates shall promptly notify the Tenax Nominee upon receipt by such party of written notice of any inquiries, claims, assessments, legal proceedings, audits or similar events with respect to any Pass-Through Tax Return (or the Taxes relating to any Pass-Through Tax Return) for a Tax year or period thereof ending on or before the Closing Date (any such inquiry, claim, assessment, legal proceeding audit or similar event, a “Pass-Through Tax Matter”). AIR, Tenax, the Tenax Nominee and their respective Affiliates shall cooperate fully in connection with any Pass-Through Tax Matter, including by retaining and providing, at the reasonable request of the other party, records or other information reasonably relevant to such Pass-Through Tax Matter. In no event shall AIR, Tenax or the Tenax Nominee make an election under Section 6226 of the Code, use any procedure described in Section 6225(c)(2) of the Code or take any other action causing the Tenax Members to bear any Taxes imposed on Tenax or its Subsidiaries as a result of a Pass-Through Tax Matter.
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(d)         Without the express written consent of the Tenax Nominee, neither AIR nor any of its Affiliates shall (i) make any income Tax election after the Closing with respect to Tenax, which election is effective on or before Closing Date, (ii) amend any income Tax Return of Tenax in respect of any taxable period ending on or before the Closing Date (including any Pass-Through Tax Return) or (iii) make any voluntary disclosures to, or initiate discussions or examinations with, Governmental Authority regarding Taxes with respect to any Pass-Through Tax Return (or the Taxes relating to any Pass-Through Tax Return) for a Tax period ending on or before or otherwise including the Closing Date, in each case, to the extent such Tax election, amendment or action would reasonably be expected to affect Taxes of any Tenax Member.
Section 7.13        Payoff Letters. AIR shall (a) deliver to Tenax at or prior to the Closing executed payoff letters in customary form reasonably satisfactory to Tenax (the “Payoff Letters”) in respect of the Indebtedness listed on Section 7.13 of the AIR Disclosure Letter (the “Payoff Debt”), which Payoff Letters shall (i) indicate the total amount required to be paid to fully satisfy all principal, interest, prepayment premiums, penalties, breakage costs or similar obligations, as applicable, related to any obligations under the Payoff Debt as of the anticipated Closing Date (and the daily accrual thereafter) (the “Payoff Amount”) and (ii) state that upon receipt of the Payoff Amount, the applicable Payoff Debt and related instruments evidencing such Payoff Debt shall be terminated (except for provisions in the documentation relating to such Payoff Debt that, by their terms, survive such termination); and (b) make arrangements for the holders of such Payoff Debt (or the administrative agent or similar agent therefor) to deliver to Tenax at or as soon as practicable after the Closing all possessory collateral then in its possession and all lien release documents and filings with respect to all liens in or upon the assets or properties of AIR and its Subsidiaries securing such Payoff Debt; provided that this Section 7.13 shall not require AIR or any of its Subsidiaries to cause such repayment, release and termination unless the Closing shall occur substantially concurrently therewith.
Section 7.14        Anti-Takeover Statutes. AIR and the AIR Board shall: (a) grant such approvals and take all actions necessary so that no “business combination”, “control share acquisition”, “fair price”, “moratorium” or other anti-takeover or similar Laws (including NRS 78.411-78.444, inclusive, and NRS 78.378-78.3793, inclusive) become applicable to this Agreement or the Transactions, including the Merger, and (b) if any such anti-takeover or similar Law becomes applicable to the Transactions, grant such approvals and take all actions necessary so that the Transactions may be consummated as promptly as practicable and otherwise to take all such other actions as are reasonably necessary to eliminate or minimize to the greatest extent possible the effects of any such Law on the Transactions.
Section 7.15        Stockholder Litigation. From and after the date hereof, AIR shall promptly advise Tenax orally and in writing of any Actions (including derivative claims) commenced or, to the knowledge of AIR, threatened against AIR and/or its directors or executive officers relating to this Agreement, the Merger and/or the other Transactions contemplated hereby and shall keep Tenax promptly and reasonably informed regarding any such Action. AIR shall give Tenax the opportunity to participate in the defense or settlement of any such Action and shall give due consideration to Tenax’s views with respect thereto. AIR shall not agree to any settlement of any such Action without Tenax’s prior written consent (such consent not to be unreasonably withheld, conditioned or delayed).
Section 7.16        Section 16 Matters. Prior to the Effective Time, the AIR Board shall take all such actions as may be necessary or appropriate to cause any acquisitions of AIR Common Stock (including derivative securities related to AIR Common Stock) by any individual who shall become subject to the reporting requirements of Section 16(a) of the Exchange Act as a result of the Transactions to be exempt under Rule 16b-3 under the Exchange Act, to the extent permitted by applicable Law.
Section 7.17        Redemption Rights Agreement. At or prior to the Effective Time, AIR shall duly adopt, execute and deliver the Redemption Rights Agreement.
Section 7.18        Registration Rights Agreement. At or prior to the Effective Time, AIR and the Tenax Members shall duly adopt, execute and deliver the Registration Rights Agreement.
Section 7.19        Resignations and Replacement of Directors. At or prior to the Closing, AIR shall deliver to Tenax written resignation and release letters, effective as of the Closing Date, of each of the directors and officers of AIR requested by Tenax in writing at least five Business Days prior to the Closing, effectuating his or her resignation from such position as a member of the AIR Board or as an officer (although not as an employee, if applicable, unless otherwise so requested by Tenax), in form and substance reasonably satisfactory to Tenax.
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Section 7.20        AIR Charter Amendment and AIR Reverse Stock Split.  Promptly following the receipt of the AIR Stockholder Approvals, AIR shall cause the AIR Charter Amendment to be filed with the Nevada Secretary of State in such form as required by, and executed in accordance with, the relevant provisions of the NRS (the date and time of the filing of the AIR Charter Amendment  with the Nevada Secretary of State, or such later time permitted under the NRS as is specified in the AIR Charter Amendment and as is agreed to by AIR and Tenax in writing, being the “Charter Amendment Effective Time”).  Promptly following the Charter Amendment Effective Time, AIR shall cause the AIR Certificate of Change effecting the AIR Reverse Stock Split to be filed with the Nevada Secretary of State in such form as required by, and executed in accordance with, the relevant provisions of the NRS.
ARTICLE VIII

CONDITIONS TO THE MERGER
Section 8.01        Conditions to the Obligations of Each Party. The respective obligations of Tenax, AIR and Merger Sub to consummate the Merger are subject to the satisfaction or written waiver (where permissible under applicable Law) at or prior to the Effective Time of the following conditions:
(a)         Registration Statement. The Registration Statement shall have become effective under the Securities Act and no stop order suspending the effectiveness of the Registration Statement shall have been issued by the SEC and no proceeding for that purpose shall be pending before the SEC.
(b)         Stockholder Approvals. The AIR Stockholder Approvals shall have been obtained in accordance with the NRS and AIR’s articles of incorporation and bylaws.
(c)         No Order. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Law, whether temporary, preliminary or permanent, which is then in effect and has the effect of enjoining, restraining, prohibiting or otherwise preventing the consummation of the Transactions (collectively, a “Restraint”).
(d)         Regulatory Approvals. (i) Any waiting period (and any extension thereof) applicable to the consummation of the Merger under the HSR Act shall have expired or been terminated and (ii) any approval or waiting period with respect to those jurisdictions set forth in Section 8.01(d) of the AIR Disclosure Letter shall have been obtained or terminated or shall have expired.
(e)         NYSE American Listing. The shares of AIR Common Stock to be issued in the Merger shall have been authorized for listing on the NYSE American, subject to official notice of issuance.
(f)          Required Tenax Member Approval. The Required Tenax Member Approval shall have been obtained.
Section 8.02        Conditions to the Obligations of Tenax. The obligations of Tenax to consummate the Merger are subject to the satisfaction or written waiver (where permissible under applicable Law) at or prior to the Effective Time of the following additional conditions:
(a)         Representations and Warranties. In each case as of the Original Execution Date and as of the Closing Date, except to the extent any such representations and warranties expressly relate to an earlier date, in which case as of such earlier date, (i) the representations and warranties of AIR and Merger Sub set forth in the first sentence of Section 4.07 (Absence of Certain Changes or Events) shall be true, correct and complete in all respects, (ii) the representations and warranties of AIR and Merger Sub set forth in Section 4.02 (Capitalization) shall be true, correct and complete in all respects (other than de minimis inaccuracies), (iii) the representations and warranties of AIR and Merger Sub set forth in Section 4.01 (Organization and Qualification; Subsidiaries), Section 4.03 (Authority Relative to This Agreement), Section 4.04(a)(i)(A) (No Conflict) and Section 4.19 (Brokers) shall be true, correct and complete in all material respects and (iv) the other representations and warranties of AIR and Merger Sub set forth in Article IV shall be true, correct and complete (without giving effect to any “material”, “materiality” or “AIR Material Adverse Effect” qualification contained therein), except where the failure of any such representations and warranties to be so true, correct and complete has not had, and would not reasonably be expected to have, individually or in the aggregate, an AIR Material Adverse Effect.
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(b)         Agreements and Covenants. AIR and Merger Sub shall have performed or complied in all material respects with the agreements and covenants required by this Agreement to be performed or complied with by it at or prior to the Effective Time.
(c)         No AIR Material Adverse Effect. Since the Original Execution Date through the Closing Date, there shall not have been any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate with all other events, occurrences, states of facts, developments, circumstances, changes and effects, has had or would have been reasonably expected to have AIR Material Adverse Effect.
(d)         Officer’s Certificate. AIR shall have delivered to Tenax a certificate, dated the Closing Date, signed by the Chief Executive Officer or Chief Financial Officer of AIR, certifying as to the satisfaction of the conditions specified in Section 8.02(a) and Section 8.02(b).
(e)         Restrictions. No Action by any Governmental Authority shall be pending and no Restraint shall be in effect, in each case, which imposes or seeks to impose any Restrictions on Tenax and its Subsidiaries.
(f)          Support Agreement. The AIR Stockholder Support Agreement shall remain in full force and effect.
Section 8.03        Conditions to the Obligations of AIR and Merger Sub. The obligations of AIR and Merger Sub to consummate the Merger are subject to the satisfaction or written waiver (where permissible under applicable Law) at or prior to the Effective Time of the following additional conditions:
(a)         Representations and Warranties. In each case as of the Original Execution Date and as of the Closing Date, except to the extent any such representations and warranties expressly relate to an earlier date, in which case as of such earlier date, (i) the representations and warranties of Tenax set forth in the first sentence of Section 5.07 (Absence of Certain Changes or Events) shall be true, correct and complete in all respects, (ii) the representations and warranties of Tenax set forth in Section 5.02 (Capitalization) shall be true, correct and complete in all respects (other than de minimis inaccuracies), (iii) the representations and warranties of Tenax set forth in Section 5.01 (Organization and Qualification; Subsidiaries), Section 5.03 (Authority Relative to This Agreement), Section 5.04(a) (No Conflict) and Section 5.19 (Brokers) shall be true, correct and complete in all material respects and (iv) the other representations and warranties of Tenax set forth in Article V shall be true, correct and complete (without giving effect to any “material”, “materiality” or “Tenax Material Adverse Effect” qualification contained therein), except where the failure of any such representations and warranties to be so true, correct and complete has not had, and would not reasonably be expected to have, individually or in the aggregate, a Tenax Material Adverse Effect.
(b)         Agreements and Covenants. Tenax shall have performed or complied in all material respects with the agreements and covenants required by this Agreement to be performed or complied with by it at or prior to the Effective Time.
(c)         No Tenax Material Adverse Effect. Since the Original Execution Date through the Closing Date, there shall not have been any event, occurrence, state of facts, development, circumstance, change or effect that, individually or in the aggregate with all other events, occurrences, states of facts, developments, circumstances, changes and effects, has had or would have been reasonably expected to have a Tenax Material Adverse Effect.
(d)         Officer’s Certificate. Tenax shall have delivered to AIR a certificate, dated the Closing Date, signed by the President or Chief Financial Officer of Tenax, certifying as to the satisfaction of the conditions specified in Section 8.03(a) and Section 8.03(b).
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ARTICLE IX
TERMINATION, AMENDMENT AND WAIVER
Section 9.01        Termination. This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned at any time prior to the Effective Time, as follows:
(a)         by mutual written consent of Tenax and AIR, duly authorized by the Tenax Board and the AIR Board, respectively; or
(b)         by either Tenax or AIR if:
(i)          the AIR Stockholder Approvals shall not have been obtained at the AIR Stockholders Meeting or any adjournment or postponement thereof at which the vote was taken;
(ii)         any Restraint having the effect set forth in Section 8.01(c) hereof shall have become final and nonappealable; provided, however, that the party seeking to terminate this Agreement shall have complied in all material respects with its obligations under Section 7.07; or
(iii)        the Effective Time shall not have occurred on or before 11:59 p.m., Eastern time, on the Outside Date; provided, however, that the right to terminate this Agreement under this Section 9.01(b)(iii) shall not be available to (A) any party whose failure to fulfill any obligation under this Agreement or other intentional breach has been a material cause of, or resulted in, the failure of the Effective Time to occur on or before such time, (B) AIR if any Key AIR Stockholder’s material breach of its obligations under the AIR Stockholder Support Agreement has been a material cause of, or resulted in, the failure of the Effective Time to occur on or before such time and (C) Tenax if any Tenax Member’s material breach of its obligations under the relevant Tenax Member Support Agreement has been a material cause of, or resulted in, the failure of the Effective Time to occur on or before such time; or
(c)         by Tenax:
(i)          upon a breach by either of AIR or Merger Sub of, or failure by either of AIR or Merger Sub to perform, any representation, warranty, covenant or agreement set forth in this Agreement such that the conditions set forth in Section 8.02(a) or Section 8.02(b) would not be satisfied and such breach or failure is incapable of being cured by the Outside Date or, if curable by the Outside Date, is not cured by AIR or Merger Sub, as applicable, within thirty (30) days of receipt by AIR or Merger Sub, as applicable, of written notice of such breach or failure; provided, however, that Tenax shall not have the right to terminate this Agreement pursuant to this Section 9.01(c)(i) if Tenax is in material breach of its representations, warranties or covenants as of the time of such purported termination;
(ii)         if a Change in the AIR Recommendation shall have occurred; or
(iii)        if the Key AIR Stockholders fail to duly execute and deliver, or cause to be delivered, to Tenax the AIR Stockholder Support Agreement within 72 hours following the execution and delivery of this Agreement; or
(d)         by AIR:
(i)          upon a breach by Tenax of, or a failure by Tenax to perform, any representation, warranty, covenant or agreement set forth in this Agreement such that the conditions set forth in Section 8.03(a) or Section 8.03(b) would not be satisfied and such breach or failure is incapable of being cured by the Outside Date or, if curable by the Outside Date, is not cured by Tenax within 30 days of receipt by Tenax of written notice of such breach or failure; provided, however, that AIR shall not have the right to terminate this Agreement pursuant to this Section 9.01(d)(i) if AIR is in material breach of its representations, warranties or covenants as of the time of such purported termination;
(ii)         if (A) the conditions set forth in Section 8.01 and Section 8.02 have been satisfied or waived (other than those conditions that by their nature are to be satisfied by actions taken at the Closing), (B) AIR has confirmed by notice to Tenax that all conditions set forth in Section 8.03 have been satisfied (other than those conditions that by their nature are to be satisfied by actions taken at the Closing) or that it is willing to waive any unsatisfied conditions in Section 8.03 and (C) the Merger shall 
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not have been consummated within three Business Days after the delivery of such notice; provided that, notwithstanding anything in Section 9.01(b)(iii) to the contrary, no party shall be permitted to terminate this Agreement pursuant to Section 9.01(b)(iii) during such three-Business-Day period following delivery of the notice referred to in clause (B) above.
(iii)        to accept a Superior Proposal, subject to the provisions of Section 7.02; or
(iv)        if the Consenting Tenax Members fail to duly execute and deliver, or cause to be delivered, to AIR the Tenax Member Support Agreements within 72 hours following the execution and delivery of this Agreement.
Section 9.02        Effect of Termination. In the event of termination of this Agreement pursuant to Section 9.01, written notice thereof shall be given to the other parties hereto, specifying the provision or provisions hereof pursuant to which such termination shall have been made, and this Agreement shall forthwith become void, and there shall be no liability under this Agreement on the part of any party hereto or their respective Subsidiaries or Representatives, except (a) with respect to this Section 9.02, Section 4.19, Section 5.19, Section 7.03(c), Section 9.03 and Article X, each of which shall survive any termination of this Agreement and remain in full force and effect and (b) nothing in this Section 9.02 or Section 9.03 shall relieve any party from liability for fraud committed prior to such termination or for any willful material breach prior to such termination of any of its representations, warranties, covenants or agreements set forth in this Agreement; provided, however, that the Confidentiality Agreement shall survive any termination of this Agreement.
Section 9.03        Fees and Expenses.
(a)         In the event that:
(i)          AIR terminates this Agreement pursuant to Section 9.01(d)(iii) to accept a Superior Proposal;
(ii)         Tenax terminates this Agreement pursuant to Section 9.01(c)(ii) following a Change in the AIR Recommendation; or
(iii)        (A) (I) either AIR or Tenax terminates this Agreement pursuant to Section 9.01(b)(i) (but only if the AIR Stockholders Meeting has been held prior to such termination) or Section 9.01(b)(iii) or (II) Tenax terminates this Agreement pursuant to Section 9.01(c)(i), (B) prior to the termination of this Agreement, a Competing AIR Proposal shall have been publicly announced or shall have become publicly known and (C) on or prior to the date that is 12 months after the date of such termination, AIR enters into a Competing AIR Transaction Agreement in respect of such Competing AIR Proposal and the transaction contemplated thereby is consummated,
then AIR shall pay to Tenax a fee equal to $1,250,000 (the “AIR Termination Fee”) by wire transfer of immediately available funds to an account designated by Tenax (x) in the event of clause (i), upon such termination; (y) in the event of clause (ii), within five Business Days of such termination; and (z) in the event of clause (iii), within five Business Days of the closing of the Competing AIR Proposal transaction. In no event shall AIR be required to pay the AIR Termination Fee on more than one occasion.
(b)         In the event that AIR shall terminate this Agreement pursuant to Section 9.01(d)(i) or Section 9.01(d)(ii), or Tenax shall terminate this Agreement pursuant to Section 9.01(b)(iii) and at such time AIR could have terminated this Agreement pursuant to Section 9.01(d)(i) or Section 9.01(d)(ii), then Tenax shall pay to AIR a fee equal to $1,250,000 (the “Tenax Termination Fee”) by wire transfer of immediately available funds to an account designated by AIR within five Business Days following such termination. In no event shall Tenax be required to pay the Tenax Termination Fee on more than one occasion.
(c)         In the event that either AIR or Tenax terminates this Agreement pursuant to Section 9.01(b)(i) (but only if the AIR Stockholders Meeting has been held prior to such termination), then, in addition to any other payments that may be required to be made pursuant to this Section 9.03, AIR shall reimburse Tenax for Tenax’s reasonable and documented out-of-pocket costs and expenses incurred in connection with the execution of this Agreement and the consummation of the Transactions, up to $500,000, by wire transfer of immediately available funds to an account designated by Tenax or by transfer of AIR Common Stock of equal value within five Business Days following such termination.
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(d)         In the event that AIR shall terminate this Agreement pursuant to Section 9.01(d)(iv), then, in addition to any other payments that may be required to be made pursuant to this Section 9.03, Tenax shall reimburse AIR for AIR’s reasonable and documented out-of-pocket costs and expenses incurred in connection with the execution of this Agreement and the consummation of the Transactions, up to $500,000, by wire transfer of immediately available funds to an account designated by AIR within five Business Days following such termination.
(e)         All Expenses incurred in connection with this Agreement and the Transactions shall be paid by the party incurring such Expenses, whether or not the Merger or any other Transaction is consummated, except Expenses constituting the out-of-pocket cost of (i) filing fees, printing and mailing of the Registration Statement and the Proxy Statement/Prospectus (excluding, for the avoidance of doubt, the fees and expenses of AIR’s legal counsel) and (ii) the filing fees for the premerger notification and report forms under the HSR Act (excluding, for the avoidance of doubt, the fees and expenses of AIR’s legal counsel), which, in each case, shall be paid by Tenax.
(f)          The parties hereto acknowledge and agree that the agreements contained in Section 9.03(a) are an integral part of the Transactions, and that, without these agreements, the parties hereto would not enter into this Agreement; accordingly, if AIR fails promptly to pay the AIR Termination Fee, and, in order to obtain such payment, Tenax commences a suit that results in a judgment against AIR for the AIR Termination Fee, AIR shall pay to Tenax its costs and expenses (including attorneys’ fees and expenses) in connection with such suit, up to $500,000, together with interest on the amount of the AIR Termination Fee from the date such payment was required to be made until the date of payment at the prime rate set forth in The Wall Street Journal in effect on the date such payment was required to be made. Each party further acknowledges that the AIR Termination Fee is not a penalty, but rather is a reasonable amount that will compensate the receiving party in the circumstances in which such payment is payable for the efforts and resources expended and opportunities forgone while negotiating this Agreement and in reliance on this Agreement and on the expectation of the consummation of the Transactions contemplated hereby, which amounts would otherwise be impossible to calculate with precision.
(g)         The parties hereto acknowledge and agree that the agreements contained in Section 9.03(b) are an integral part of the Transactions, and that, without these agreements, the parties hereto would not enter into this Agreement; accordingly, if Tenax fails promptly to pay the Tenax Termination Fee, and, in order to obtain such payment, AIR commences a suit that results in a judgment against Tenax for the Tenax Termination Fee, Tenax shall pay to AIR its costs and expenses (including attorneys’ fees and expenses) in connection with such suit, up to $500,000, together with interest on the amount of the Tenax Termination Fee from the date such payment was required to be made until the date of payment at the prime rate set forth in The Wall Street Journal in effect on the date such payment was required to be made. Each party further acknowledges that the Tenax Termination Fee is not a penalty, but rather is a reasonable amount that will compensate the receiving party in the circumstances in which such payment is payable for the efforts and resources expended and opportunities forgone while negotiating this Agreement and in reliance on this Agreement and on the expectation of the consummation of the Transactions contemplated hereby, which amounts would otherwise be impossible to calculate with precision.
(h)         In the event the AIR Termination Fee is required to be paid and is paid to Tenax pursuant to Section 9.03(a), such payment of the AIR Termination Fee shall constitute liquidated damages and be the sole and exclusive monetary remedy of Tenax and its Subsidiaries and Tenax’s and its Subsidiaries’ respective current, former or future equityholders, employees, directors, officers, Affiliates or Representatives (collectively, the “Tenax Related Parties”) against AIR and Merger Sub and their respective current, former or future equityholders, employees, directors, officers, Affiliates or Representatives (collectively, the “AIR Related Parties”) for all losses, damages, costs or expenses in respect of this Agreement (or the termination thereof) or the Transactions (or the failure of such transactions to occur for any reason or for no reason) or any breach (whether willful, intentional, unilateral or otherwise) of any covenant or agreement or otherwise in respect of this Agreement or any oral representation made or alleged to be made in connection herewith, and upon payment of the AIR Termination Fee, none of the AIR Related Parties shall have any further monetary liability or obligation relating to or arising out of this Agreement or the Transactions, and none of Tenax, its Subsidiaries or any other Tenax Related Party shall seek to recover any other monetary damages.
(i)          In the event the Tenax Termination Fee is required to be paid and is paid to AIR pursuant to Section 9.03(b), such payment of the Tenax Termination Fee shall constitute liquidated damages and be the sole and exclusive monetary remedy of the AIR Related Parties against the Tenax Related Parties for all losses, damages, costs or expenses in respect of this Agreement (or the termination thereof) or the Transactions (or the failure of 
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such transactions to occur for any reason or for no reason) or any breach (whether willful, intentional, unilateral or otherwise) of any covenant or agreement or otherwise in respect of this Agreement or any oral representation made or alleged to be made in connection herewith, and upon payment of the Tenax Termination Fee, none of the Tenax Related Parties shall have any further monetary liability or obligation relating to or arising out of this Agreement or the Transactions, and none of AIR, its Subsidiaries or any other AIR Related Party shall seek to recover any other monetary damages.
Section 9.04        Amendment. This Agreement may be amended by the parties hereto by action taken by or on behalf of the Tenax Board, the AIR Board and the Board of Directors of Merger Sub at any time prior to the Effective Time; provided, however, that, after the AIR Stockholder Approvals have been obtained, no amendment may be made that under applicable Law or in accordance with the rules of any relevant stock exchange requires further approval by the stockholders of AIR without such approval having been obtained. This Agreement may not be amended except by an instrument in writing signed by each of the parties hereto.
Section 9.05        Waiver. At any time prior to the Effective Time, any party hereto may (a) extend the time for the performance of any obligation or other act of any other party hereto, (b) to the extent permitted by applicable Law, waive any breach of or inaccuracy in the representations and warranties of any other party contained in this Agreement or in any document delivered pursuant hereto and (c) to the extent permitted by applicable Law, waive compliance with any agreement of any other party or any condition to its own obligations contained in this Agreement. No extension or waiver by AIR shall require the approval of the stockholders of AIR, unless required by applicable Law. Notwithstanding the foregoing, no failure or delay by Tenax or AIR or Merger Sub in exercising any right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or future exercise of any other right hereunder. Any such extension or waiver shall be valid if set forth in an instrument in writing signed by the party or parties to be bound thereby.
Section 9.06        Procedure for Termination or Amendment. A termination of this Agreement pursuant to Section 9.01 or an amendment of this Agreement pursuant to Section 9.04 shall, in order to be effective, require, in the case of Tenax or AIR, action by the Tenax Board or the AIR Board or, with respect to any amendment of this Agreement pursuant to Section 9.04, the duly authorized committee of the Tenax Board or the AIR Board to the extent permitted by applicable Law.
ARTICLE X
GENERAL PROVISIONS
Section 10.01      Non-Survival of Representations, Warranties, Covenants and Agreements. The representations, warranties, covenants and agreements in this Agreement and in any certificate delivered pursuant hereto shall terminate at the Effective Time, except for those covenants and agreements contained in this Agreement (including Article II, Article III, Section 7.04, Section 7.05 and this Article X) that by their terms are to be performed in whole or in part after the Effective Time.
Section 10.02      Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be deemed to have been duly given (a) when delivered in person, (b) upon confirmation of receipt (or without notice of non-delivery during normal business hours), (c) upon confirmation of receipt after transmittal by email (to such email address specified below or another email address or addresses as such Person may subsequently specify by proper notice under this Agreement) and (d) on the next Business Day when sent by national overnight courier (providing proof of delivery), in each case to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 10.02):
if to Tenax:
	
	 
	Tenax Aerospace Acquisition, LLC

	 
	 
	400 West Parkway Place, Suite 201

	 
	 
	Ridgeland, Mississippi 39157

	 
	 
	Attention:
	 
	James Linder

	 
	 
	Telephone:
	 
	910-797-3280

	 
	 
	Email:
	 
	jlinder@tenaxaerospace.com
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with copies to:
	
	 
	NTC Equity Holdings, LLC

	 
	 
	104 Field Point Road

	 
	 
	Greenwich, Connecticut 06830

	 
	 
	Attention:
	 
	Thomas Foley

	 
	 
	Telephone:
	 
	203-461-0471

	 
	 
	Email:
	 
	thomasfoley@att.net


and:
	
	 
	Cravath, Swaine & Moore LLP

	 
	 
	Two Manhattan West

	 
	 
	375 Ninth Avenue

	 
	 
	New York, New York 10001

	 
	 
	Attention:
	 
	Thomas E. Dunn

	 
	 
	 
	 
	Matthew L. Ploszek

	 
	 
	Telephone:
	 
	212-474-1000

	 
	 
	Email:
	 
	tdunn@cravath.com

	 
	 
	 
	 
	mploszek@cravath.com


if to AIR or Merger Sub:
	
	 
	Air Industries Group

	 
	 
	1460 Fifth Avenue

	 
	 
	Bay Shore, New York 11706

	 
	 
	Attention:
	 
	Scott Glassman

	 
	 
	Telephone:
	 
	631-968-5000

	 
	 
	Email:
	 
	Scott.Glassman@airindustriesgroup.com


with a copy to:
	
	 
	Ellenoff Grossman & Schole LLP

	 
	 
	1345 Avenue of the Americas

	 
	 
	New York, New York 10105

	 
	 
	Attention:
	 
	Vincent J. McGill

	 
	 
	 
	 
	Charles Goodwin

	 
	 
	Telephone:
	 
	212-370-1300

	 
	 
	Email:
	 
	vmcgill@egsllp.com

	 
	 
	 
	 
	CGoodwin@egsllp.com


Section 10.03      Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by virtue of any rule of Law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the Transactions is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the Transactions be consummated as originally contemplated to the fullest extent possible.
Section 10.04      Entire Agreement. This Agreement (including the exhibits and schedules hereto, including the AIR Disclosure Letter and the Tenax Disclosure Letter), the other Transaction Documents and the Confidentiality Agreement constitute the entire agreement among the parties with respect to the subject matter hereof and thereof and supersede all prior agreements and undertakings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof and thereof.
Section 10.05      Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties, in whole or in part (whether pursuant to a merger, by operation of Law or otherwise), without the prior written consent of the other parties.
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Section 10.06      Parties in Interest. This Agreement shall be binding upon, inure solely to the benefit of and be enforceable by only the parties hereto, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement, other than Section 7.05 (which is intended to be for the benefit of the Persons expressly covered thereby and may be enforced by such Persons).
Section 10.07      Specific Performance. The parties hereto agree that the parties hereto would be irreparably damaged if any provision of this Agreement was not performed in accordance with its specific terms or was otherwise breached. Accordingly, the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the performance of the terms of this Agreement, in addition to any other remedy at law or in equity. The parties further agree that no party to this Agreement shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to obtaining any such legal or equitable relief, and each party waives any objection to the imposition of such relief or any right it might have to require the obtaining, furnishing or posting of any such bond or similar instrument.
Section 10.08      Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Nevada, without giving effect to any choice or conflict of law provisions or rule (whether of the State of Nevada or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Nevada. All Actions arising out of or relating to this Agreement or the Transactions shall be heard and determined exclusively in the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada). The parties hereto hereby (a) irrevocably submit to the exclusive jurisdiction of the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada) for the purpose of any Action arising out of or relating to this Agreement or the Transactions brought by any party hereto; (b) irrevocably waive, and agree not to assert by way of motion, defense or otherwise, in any such Action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the Action is brought in an inconvenient forum, that the venue of the Action is improper or that this Agreement or the Transactions may not be enforced in or by the above-named courts; and (c) agree that such party will not bring any Action arising out of or relating to this Agreement or the Transactions in any court other than the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada). Service of process, summons, notice or document to any party’s address and in the manner set forth in Section 10.02 shall be effective service of process for any such action.
Section 10.09      Counterparts. This Agreement may be executed and delivered (including by facsimile transmission or .pdf) in counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement.
Section 10.10      WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS. EACH OF THE PARTIES HERETO CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY AND (D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS IN THIS SECTION 10.10.
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IN WITNESS WHEREOF, Tenax, AIR and Merger Sub have caused this Agreement to be executed as of the date first written above by their respective officers thereunto duly authorized.
	
	 
	TENAX AEROSPACE ACQUISITION, LLC

	 
	 
	By:
	 
	/s/ Thomas C. Foley

	 
	 
	 
	 
	Name:
	 
	Thomas C. Foley

	 
	 
	 
	 
	Title:
	 
	Chairman


	
	 
	AIR INDUSTRIES GROUP

	 
	 
	By:
	 
	/s/ Scott Glassman

	 
	 
	 
	 
	Name:
	 
	Scott Glassman

	 
	 
	 
	 
	Title:
	 
	Acting CEO and President


	
	 
	TRANSITORY AIR SUB LLC

	 
	 
	By:
	 
	/s/ Scott Glassman

	 
	 
	 
	 
	Name:
	 
	Scott Glassman

	 
	 
	 
	 
	Title:
	 
	President
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SCHEDULE A
Key AIR Stockholders
1.    Peter D. Rettaliata
2.    Michael N. Taglich
3.    Robert F. Taglich
4.    David Buonanno
5.    Michael Brand
6.    Michael Porcelain
7.    Luciano Melluzzo
8.    Scott Glassman
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[bookmark: T5200]EXHIBIT A 
Form of AIR Stockholder Support Agreement
[See attached]
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AIR STOCKHOLDER SUPPORT AGREEMENT
AIR STOCKHOLDER SUPPORT AGREEMENT (hereinafter referred to as this “Agreement”), dated as of February 16, 2026, among Tenax Aerospace Acquisition, LLC, a Delaware limited liability company (“Tenax”) and each of the undersigned stockholders (the “Supporting Stockholders”) of Air Industries Group, a Nevada corporation ( “AIR”), set forth on Schedule 1(b) hereto.
WHEREAS, Tenax, AIR and Transitory Air Sub LLC, a Delaware limited liability company and wholly owned subsidiary of AIR, have entered into an Agreement and Plan of Merger dated as of February 16, 2026 (as it may be amended from time to time, the “Merger Agreement”), which provides for, among other things, the merger of Merger Sub with and into Tenax, with Tenax continuing as the surviving limited liability company in the merger (the “Merger”);
WHEREAS, each Supporting Stockholder Beneficially Owns (as defined below) and is entitled to vote (or direct the voting of) the number of shares of AIR Stock set forth opposite such Supporting Stockholder’s name on Schedule 1(b) attached hereto; and
WHEREAS, Tenax desires that the Supporting Stockholders agree, and the Supporting Stockholders are willing to agree, on the terms and subject to the conditions set forth herein, (a) to not Transfer (as defined below) the Covered Shares (as defined below) and (b) to vote or consent with respect to all of the Covered Shares in a manner so as to facilitate the consummation of the Merger and the other Transactions.
NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereto agree as follows:
1. Certain Definitions. Capitalized terms used but not defined herein shall have the respective meanings ascribed to them in the Merger Agreement. For all purposes of and under this Agreement, the following terms shall have the following respective meanings:
(a) “Beneficially Own” means, with respect to any securities, (i) having “beneficial ownership” of such securities for purposes of Rule 13d-3 or 13d-5 under the Exchange Act (or any successor statute or regulation) or (ii) having the right to become the Beneficial Owner of such securities (whether such right is exercisable immediately or only after the passage of time or the occurrence of conditions) pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, rights, warrants or options, or otherwise.
(b) “Covered Shares” means, with respect to any Supporting Stockholder, (i) all shares of AIR Stock set forth opposite such Supporting Stockholder’s name on Schedule 1(b) attached hereto and (ii) all shares of AIR Stock that such Supporting Stockholder comes to Beneficially Own during the period from the date of this Agreement through the Expiration Date, together with any voting securities or instruments of AIR, or other securities or interests exercisable for or convertible into shares of AIR Stock or voting securities or instruments of AIR, that such Supporting Stockholder comes to Beneficially Own during the period from the date of this Agreement through the Expiration Date (including by way of bonus issue, share dividend or distribution, subdivision, reclassification, recapitalization, consolidation, exchange, readjustment or other similar transaction or other change in the capital structure of AIR).
(c) “Expiration Date” means the earlier to occur of (i) the Effective Time and (ii) the termination of the Merger Agreement in accordance with its terms.
(d) “Transfer” means, with respect to any Supporting Stockholder, that such Supporting Stockholder directly or indirectly (i) sells, pledges, subjects to any Encumbrance, exchanges, assigns, grants an option with respect to, transfers, tenders or otherwise disposes of a Covered Share of such Supporting Stockholder or any direct or indirect interest in such Covered Share (including by gift, merger or operation of law), whether voluntary or involuntary, or (ii) enters into an agreement, arrangement or commitment providing for the sale of, pledge of, Encumbrance of, exchange of, assignment of, grant of an option or right of first offer or refusal with respect to, Transfer, tender of or other disposition of such Covered Share or any direct or indirect interest therein (including the right or power to vote any Covered Share) (including by gift, merger or operation of law).
Annex A-69

Table of Contents
2. Agreement Not to Transfer or Encumber. Each Supporting Stockholder hereby agrees that, from the date hereof until the Expiration Date, it shall not Transfer any Covered Shares or Beneficial Ownership thereof, cause or permit the conversion of any Covered Shares or, directly or indirectly, deposit any Covered Shares into a voting trust or enter into any tender, voting or other agreement or arrangement with any Person with respect to any Covered Shares or grant a proxy or power of attorney with respect thereto (other than pursuant to this Agreement) or give instructions with respect to the voting of the Covered Shares in any manner that is inconsistent with this Agreement or otherwise take any other action with respect to the Covered Shares that would in any way restrict, limit or interfere with the performance by the Supporting Stockholders of their obligations hereunder or the transactions contemplated hereby.
3. Agreement to Consent and Approve.
(a) Each Supporting Stockholder hereby irrevocably and unconditionally agrees that, from the date hereof until the Expiration Date, it shall vote or cause to be voted (including by written consent) all of such Supporting Stockholder’s Covered Shares in favor of the approval of the AIR Charter Amendment and the AIR Stock Issuance and against (i) any Competing AIR Proposal; (ii) any amendment of the organizational documents of AIR, which amendment would in any manner impede, interfere with, delay, postpone, adversely affect or prevent the consummation of the Transactions, including the Merger, or change in any manner the voting rights of AIR Stock; or (iii) any other action, agreement or transaction involving AIR that is intended, or would reasonably be expected, to impede, interfere with, delay, postpone, adversely affect or prevent the consummation of the Transactions, including the Merger.
(b) Each Supporting Stockholder agrees that, from the date hereof until the Expiration Date, in the event that a meeting of the stockholders of AIR is held regarding the Merger Agreement, the Transactions, the AIR Charter Amendment, the AIR Stock Issuance or any of the matters referred to in Section 3(a), it shall, or shall cause the holder of record of any of the Covered Shares of such Supporting Stockholder on any applicable record date to, be present in person or represented by proxy at such meeting or otherwise cause all Covered Shares of such Supporting Stockholder to be counted as present thereat for purposes of establishing a quorum, and shall vote all of such Supporting Stockholder’s Covered Shares at such meeting in accordance with Section 3(a).
(c) Prior to the Expiration Date, no Supporting Stockholder shall call, seek to call or request the call of any meeting of the stockholders of AIR with respect to any matter relating to the Merger or any other Transaction, or take any action by written consent other than as expressly contemplated by Section 3(a), whether pursuant to the NRS, the organizational documents of AIR or otherwise.
4. Voided Acts. Each Supporting Stockholder agrees that any (a) Transfer (or purported Transfer) in breach of this Agreement or (b) attempt by any Supporting Stockholder to vote, or express consent or dissent with respect to (or otherwise to utilize the voting power of), its Covered Shares in contravention of this Agreement shall be null and void ab initio.
5. Agreement Not to Solicit. Each Supporting Stockholder agrees that it shall not, and shall cause each of such Supporting Stockholder’s controlled Affiliates not to, and shall instruct and use such Supporting Stockholder’s reasonable best efforts to cause such Supporting Stockholder’s and such Supporting Stockholder’s controlled Affiliates’ Representatives not to, directly or indirectly, (a) solicit, initiate, seek or take any other action to facilitate or encourage the making, submission or announcement of any proposal that constitutes, or would be reasonably be expected to lead to, any Competing AIR Proposal, (b) enter into, maintain, continue or participate in any discussions or negotiations with any Person or entity in furtherance of, or furnish to any Person any information or otherwise cooperate in any way with respect to, any Competing AIR Proposal, (c) agree to, approve, endorse, recommend or consummate any Competing AIR Proposal, (d) enter into, or propose to enter into, any Competing AIR Transaction Agreement or (e) resolve, propose or agree, or authorize or permit any Representative to do any of the foregoing. Each Supporting Stockholder shall, and each Supporting Stockholder shall cause such Supporting Stockholder’s controlled Affiliates and use such Supporting Stockholder’s reasonable best efforts to cause such Supporting Stockholder’s Representatives to, immediately cease and cause to be terminated any discussions and negotiations with any Person conducted heretofore with respect to any Competing AIR Proposal or proposal that would reasonably be expected to lead to a Competing AIR Proposal.
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6. Commencement or Participation in Actions. Each Supporting Stockholder hereby agrees not to commence or join in, and to take all reasonable actions necessary to opt out of, any Action against AIR and/or its directors and officers with respect to any litigation relating to the Merger Agreement and the Transactions, including any claim (a) challenging the validity of, or seeking to enjoin the operation of, any provision of this Agreement or the Merger Agreement in connection with the Transactions or (b) alleging a breach of any fiduciary duty of the AIR Board or its members or any stockholder of AIR in connection with the Merger Agreement, the Transactions or the transactions contemplated hereby.
7. Agreement Not to Tender. Each Supporting Stockholder hereby agrees that it shall not, without the prior written consent of Tenax, directly or indirectly, tender any shares of AIR Stock Beneficially Owned by such Supporting Stockholder into the Tender Offer, in any manner, or enter into any agreement, arrangement or understanding that results in such shares being tendered into the Tender Offer. Any attempt to tender any such shares into the Tender Offer shall be subject to the provisions of Section 15.
8. Directors and Officers. Each Supporting Stockholder is entering into this Agreement solely in its capacity as a Beneficial Owner of Covered Shares, and in this regard, such Supporting Stockholder shall not be deemed to make any agreement or understanding in this Agreement in such Supporting Stockholder’s capacity as a director or officer of AIR, including with respect to Section 7.02 of the Merger Agreement. The parties acknowledge and agree that nothing in this Agreement shall (a) restrict in any respect any actions taken by a Supporting Stockholder or its designee who is a director or officer of AIR solely in his or her capacity as a director or officer of AIR or (b) be construed to prohibit, limit or restrict the Supporting Stockholder or its designee from exercising its fiduciary duties as a director or officer of AIR.
9. Irrevocable Proxy.
(a) Each Supporting Stockholder hereby irrevocably grants to, and appoints, Tenax, and any individual designated in writing by Tenax, and each of them individually, as such Supporting Stockholder’s proxy and attorney-in-fact (with full power of substitution), for and in the name, place and stead of such Supporting Stockholder, to vote such Supporting Stockholder’s Covered Shares, or execute a written consent or grant approval in respect of such Covered Shares, in a manner consistent with this Agreement from the date hereof until the Expiration Date; provided, however, for the avoidance of doubt, that such proxy and voting and related rights are limited to those matters set forth in clauses (a) and (b) of Section 3, and each Supporting Stockholder shall retain at all times the right to vote such Supporting Stockholder’s Covered Shares (or to direct how such Covered Shares shall be voted) in such Supporting Stockholder’s sole discretion and without any other limitation on any matters not connected with the Transactions. Each Supporting Stockholder understands and acknowledges that Tenax has entered into the Merger Agreement in reliance upon such Supporting Stockholder’s execution and delivery of this Agreement. Each Supporting Stockholder hereby affirms that the irrevocable proxy set forth in this Section 9(a) is given to secure the performance of the duties of such Supporting Stockholder under this Agreement. Each Supporting Stockholder hereby further affirms that the irrevocable proxy is coupled with an interest sufficient in law and such irrevocable proxy is executed and intended to be irrevocable in accordance with applicable Law and AIR’s bylaws until, and shall not be terminated by operation of Law or upon the occurrence of any other event other than, the termination of this Agreement pursuant to Section 16. Each Supporting Stockholder shall, upon written request by Tenax, as promptly as practicable, execute and deliver to Tenax a separate written instrument or proxy that embodies the terms of this irrevocable proxy set forth in this Section 9(a). Each Supporting Stockholder agrees not to grant any proxy that conflicts with or is inconsistent with the proxy granted to Tenax in this Agreement.
(b) Each Supporting Stockholder hereby revokes (or agrees to cause to be revoked) any proxies that such Supporting Stockholder has heretofore granted with respect to the Covered Securities Beneficially Owned by such Supporting Stockholder.
10. Additional Shares. Each Supporting Stockholder hereby agrees that in the event such Supporting Stockholder acquires or receives, directly or indirectly, any shares of AIR Stock or other securities or interests entitled to vote or securities or interests exercisable for or convertible into shares of AIR Stock or other securities or interests entitled to vote after the execution of this Agreement, such Supporting Stockholder shall promptly deliver to Tenax a written notice in accordance with Section 19(d) indicating the number of such shares of AIR Stock, securities or interests.
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11. Representations and Warranties of Tenax. Tenax hereby represents and warrants as follows:
(a) Organization and Qualification. Tenax is a legal entity duly organized, validly existing and in good standing under the Laws of the jurisdiction of its incorporation.
(b) Authority; Binding Agreement. (i) Tenax has all requisite power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby and (ii) the execution and delivery by Tenax of this Agreement and the performance of Tenax’s obligations and the consummation of the transactions contemplated hereby by Tenax have been duly authorized by all necessary action, and no other actions on the part of Tenax (or its board of managers or members) are necessary to authorize or adopt this Agreement or to consummate the transactions contemplated by this Agreement. This Agreement has been duly executed and delivered by Tenax and, assuming this Agreement constitutes a valid and binding obligation of the Supporting Stockholders, constitutes a valid and binding obligation of Tenax, enforceable against Tenax in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity (regardless of whether considered in a proceeding at law or in equity).
(c) No Conflicts. None of the execution and delivery by Tenax of this Agreement, the performance by Tenax of its obligations hereunder or the consummation by Tenax of the transactions contemplated hereby does or would reasonably be expected to conflict with or result in a violation or breach of (i) Tenax’s certificate of formation or limited liability company agreement, (ii) any other contract to which Tenax is a party or by which Tenax may be bound, except for violations, breaches or defaults that, individually or in the aggregate, would not reasonably be expected to in any material respect impair or adversely affect the ability of Tenax to perform its obligations under this Agreement, or (iii) any Law applicable to Tenax.
(d) No Litigation. There are no Actions pending or, to the knowledge of Tenax, threatened against Tenax, or any Order to which Tenax is subject, except, in each case, for those that, individually or in the aggregate, would not reasonably be expected to prevent or materially and adversely impair or otherwise affect the ability of Tenax to fully perform its obligations under this Agreement.
12. Representations and Warranties of the Supporting Stockholders. Each Supporting Stockholder (severally and not jointly) hereby represents and warrants as follows:
(a) Organization and Qualification. If such Supporting Stockholder is not an individual, such Supporting Stockholder is a legal entity duly formed or organized (as applicable), validly existing and in good standing under the Laws of the jurisdiction in which it is formed or organized, as applicable.
(b) Authority; Binding Agreement. If such Supporting Stockholder is an individual, he or she has full legal capacity, right and authority to execute and deliver this Agreement and to perform his or her obligations hereunder and consummate the transactions contemplated hereby. If such Supporting Stockholder is not an individual, (i) such Supporting Stockholder has all requisite power and authority to execute and deliver this Agreement, to perform such Supporting Stockholder’s obligations hereunder and to consummate the transactions contemplated hereby and (ii) the execution and delivery by such Supporting Stockholder of this Agreement and the performance of such Supporting Stockholder’s obligations and the consummation of the transactions contemplated hereby by such Supporting Stockholder have been duly authorized by all necessary action, and no other actions on the part of such Supporting Stockholder (or its governing body, board of directors, members, partners, stockholders or trustees, as applicable) are necessary to authorize or adopt this Agreement or to consummate the transactions contemplated by this Agreement. This Agreement has been duly executed and delivered by such Supporting Stockholder and, assuming this Agreement constitutes a valid and binding obligation of Tenax, constitutes a valid and binding obligation of such Supporting Stockholder, enforceable against such Supporting Stockholder in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity (regardless of whether considered in a proceeding at law or in equity).
(c) No Conflicts. None of the execution and delivery by such Supporting Stockholder of this Agreement, the performance by such Supporting Stockholder of such Supporting Stockholder’s obligations hereunder or the consummation by such Supporting Stockholder of the transactions contemplated hereby does or would reasonably be expected to conflict with or result in a violation or breach of, or default under, (i) if such 
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Supporting Stockholder is not an individual, such Supporting Stockholder’s articles or certificate of formation, incorporation or organization, operating agreement, bylaws or comparable organizational documents, as applicable, each in its currently effective form as amended from time to time, (ii) any other contract to which such Supporting Stockholder is a party or by which such Supporting Stockholder may be bound, including any voting agreement or voting trust, except for violations, breaches or defaults that, individually or in the aggregate, would not reasonably be expected to (x) in any material respect impair or adversely affect the ability of such Supporting Stockholder to perform such Supporting Stockholder’s obligations under this Agreement on a timely basis or (y) prevent or materially delay or adversely affect the consummation of the Transactions or (iii) any Law applicable to such Supporting Stockholder. The execution, delivery and performance by such Supporting Stockholder of this Agreement, and the consummation by such Supporting Stockholder of the transactions contemplated hereby, require no consent or action by or in respect of, or filing with, any Governmental Authority.
(d) Ownership of Shares. Such Supporting Stockholder (i) is the lawful record and Beneficial Owner of the shares of AIR Stock set forth opposite such Supporting Stockholder’s name on Schedule 1(b) attached hereto and has, and at all times prior to the Expiration Date will have, the sole power to vote (or cause to be voted) or Transfer, or demand or waive any dissenter’s or appraisal rights with respect to, such shares of AIR Stock, all of which are free and clear of, and not subject to, any Encumbrances, adverse claims, proxies, powers of attorney, voting trusts or agreements, understandings or other agreements, or any other rights or Encumbrances whatsoever (other than those (A) created by this Agreement or (B) applicable to such Supporting Stockholder’s Covered Shares that may exist pursuant to securities Laws) and (ii) as of the date hereof, does not Beneficially Own or have the right to vote (or cause the voting of) any shares of any class of AIR Stock or other securities of AIR or any interest therein or any voting rights with respect to any securities of AIR other than the shares of AIR Stock set forth opposite such Supporting Stockholder’s name on Schedule 1(b) attached hereto.
(e) Related Party Agreements. Set forth opposite such Supporting Stockholder’s name on Schedule 12(e) hereto is a list of all Contracts or arrangements between (i) AIR or any of its Subsidiaries, on the one hand, and (ii) such Supporting Stockholder or any of its Affiliates, on the other hand. Such Supporting Stockholder has no material interest in any property used in the conduct of the business of AIR or any of its Subsidiaries, or any material claim or right against AIR or any of its Subsidiaries, or any direct or indirect material interest in any transaction with AIR or any of its Subsidiaries.
(f) No Litigation. As of the date hereof, there are no Actions pending or, to the knowledge of such Supporting Stockholder, threatened against such Supporting Stockholder, or any Order to which such Supporting Stockholder is subject, except, in each case, for those that, individually or in the aggregate, would not reasonably be expected to prevent or impair or otherwise adversely affect (i) the ability of such Supporting Stockholder to fully perform such Supporting Stockholder’s obligations under this Agreement on a timely basis or (ii) prevent or materially delay or adversely affect the consummation of the Transactions.
(g) No Finder’s Fees. No broker, investment banker, financial advisor, finder, agent or other Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with this Agreement based upon arrangements made by or on behalf of such Supporting Stockholder in his, her or its capacity as a stockholder of AIR.
13. Disclosure and Communications.
(a) Each Supporting Stockholder hereby consents to and authorizes the publication and disclosure of such Supporting Stockholder’s identity and ownership, this Agreement and the nature of such Supporting Stockholder’s commitments, arrangements and understandings pursuant to this Agreement and such other information pertinent to such disclosure, including the filing of this Agreement, by Tenax and AIR in the Proxy Statement or other disclosure document required by applicable Law to be filed with the SEC or other Governmental Authority in connection with this Agreement, the Merger Agreement or the Transactions, and agrees to reasonably cooperate with Tenax in connection with such filings.
(b) The Supporting Stockholders shall not issue or make any press release or public announcement related to this Agreement, the Merger Agreement or the Transactions, or any other announcement or communication to the employees, customers or suppliers of AIR or any of its Subsidiaries, in each case without the approval of Tenax, unless required by applicable Law in the reasonable opinion of counsel, in which case Tenax will have the right to review such press release, announcement or communication prior to issuance, distribution or publication.
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14. Further Assurances. Subject to the terms and conditions of this Agreement, upon request of Tenax, each Supporting Stockholder shall execute and deliver such additional documents and take all such further action as may be reasonably necessary or appropriate to fulfill such Supporting Stockholder’s obligations under this Agreement and consummate the transactions contemplated by this Agreement and the Merger Agreement.
15. Stop Transfer Instructions. Each Supporting Stockholder shall not request that AIR register the Transfer (book-entry or otherwise) of any certificated or uncertificated interest representing any of such Supporting Stockholder’s Covered Shares, unless such Transfer is made in compliance with this Agreement. Each Supporting Stockholder hereby authorizes Tenax to direct AIR to impose stop orders to prevent the Transfer of any Covered Shares on the books of AIR in violation of this Agreement.
16. Termination. This Agreement, and all rights and obligations of the parties hereunder, shall terminate and shall have no further force or effect upon the termination of the Merger Agreement in accordance with its terms; provided, however, that (i) this Section 16 and Sections 1, 13 and 19 shall survive any termination of the Agreement and (ii) Sections 2, 3, 4, 5, 9, 10 and 15 shall terminate and shall have no further force or effect as of the Expiration Date. Notwithstanding the foregoing, nothing set forth in this Section 16 or elsewhere in this Agreement shall relieve either party hereto from liability, or otherwise limit the liability of a Supporting Stockholder, for any breach of this Agreement prior to such termination.
17. Transaction Documents. Each Supporting Stockholder acknowledges that the Merger Agreement and the other Transaction Documents may be amended in accordance with the terms and conditions set forth in the Merger Agreement and the other Transaction Documents. Each Supporting Stockholder acknowledges, agrees and consents to all such changes to the Merger Agreement and the other Transaction Documents (and hereby irrevocably waives any notice with respect to the existence or terms of any and all such changes) so long as they are duly authorized and made in accordance with the terms and conditions set forth in the Merger Agreement and the other Transaction Documents.
18. Waiver. Each Supporting Stockholder, as to itself and all of such Supporting Stockholder’s Covered Shares, hereby irrevocably waives any and all notice, information and consent requirements, as well as any right of first refusal, right of first offer, right of first negotiation, right restricting share transfers, redemption right, co-sale right, registration right, preemptive right and other similar rights, and any and all dissenter’s or appraisal rights (whether under the NRS or otherwise), that may be applicable to, or triggered by, the Transactions, including the Merger, the Merger Agreement, the other Transaction Documents and any of the transactions contemplated thereby that are contained in AIR’s organizational documents or any contractual obligation between AIR and such Supporting Stockholder, or under applicable Law.
19. Miscellaneous and General.
(a) Amendments; Waivers, Etc. This Agreement may not be amended, changed, supplemented or otherwise modified with respect to any Supporting Stockholder, except upon the execution and delivery of a written agreement executed by each of Tenax and such Supporting Stockholder. Any agreement on the part of any party to any waiver or any extension of time for performance shall be valid only if set forth in an instrument in writing signed on behalf of such party. No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. Except as otherwise herein provided, the rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by applicable Law or equity, and the exercise by a party of any one remedy will not preclude the exercise of any other remedy.
(b) Counterparts. This Agreement may be executed and delivered (including by facsimile transmission or .pdf) in counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement.
(c) Governing Law; WAIVER OF JURY TRIAL.
(i) This Agreement shall be governed by, and construed in accordance with, the laws of the State of Nevada, without giving effect to any choice or conflict of law provisions or rule (whether of the State of Nevada or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Nevada. All Actions arising out of or relating to this Agreement or the transactions contemplated hereby 
Annex A-74

Table of Contents
shall be heard and determined exclusively in the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada). The parties hereto hereby (A) irrevocably submit to the exclusive jurisdiction of the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada) for the purpose of any Action arising out of or relating to this Agreement or the transactions contemplated hereby brought by any party hereto; (B) irrevocably waive, and agree not to assert by way of motion, defense or otherwise, in any such Action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the Action is brought in an inconvenient forum, that the venue of the Action is improper or that this Agreement or the transactions contemplated hereby may not be enforced in or by the above-named courts; and (C) agree that such party will not bring any Action arising out of or relating to this Agreement or the transactions contemplated hereby in any court other than the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada). Service of process, summons, notice or document to any party’s address and in the manner set forth in Section 19(d) shall be effective service of process for any such action.
(ii) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH OF THE PARTIES HERETO CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY AND (D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS IN THIS SECTION 19(C)(II).
(d) Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be deemed to have been duly given (i) when delivered in person, (ii) upon confirmation of receipt (or without notice of non-delivery during normal business hours), (iii) upon confirmation of receipt after transmittal by email (to such email address specified below or another email address or addresses as such Person may subsequently specify by proper notice under this Agreement) and (iv) on the next Business Day when sent by national overnight courier (providing proof of delivery), in each case to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 19(d):
if to Tenax:
	
	 
	Tenax Aerospace Acquisition, LLC
400 West Parkway Place, Suite 201
Ridgeland, Mississippi 39157

	 
	 
	Attention:
	 
	James Linder

	 
	 
	Telephone:
	 
	910-797-3280

	 
	 
	Email:
	 
	jlinder@tenaxaerospace.com


with copies to (which shall not constitute notice):
	
	 
	NTC Equity Holdings, LLC
104 Field Point Road
Greenwich, Connecticut 06830

	 
	 
	Attention:
	 
	Thomas Foley

	 
	 
	Telephone:
	 
	203-461-0471

	 
	 
	Email:
	 
	thomasfoley@att.net
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and:
	
	 
	Cravath, Swaine & Moore LLP
Two Manhattan West
375 Ninth Avenue
New York, New York 10001

	 
	 
	Attention:
	 
	Thomas E. Dunn

	 
	 
	 
	 
	Matthew L. Ploszek

	 
	 
	Telephone:
	 
	212-474-1000

	 
	 
	Email:
	 
	tdunn@cravath.com

	 
	 
	 
	 
	mploszek@cravath.com


if to a Supporting Stockholder, to such Supporting Stockholder at the address corresponding to such Supporting Stockholder’s name on Schedule 1(b).
Notice may be given to such other persons or addresses as may be designated in writing by the party to receive such notice as provided above.
(e) Entire Agreement. This Agreement (including the schedules hereto) constitutes the entire agreement among the parties with respect to the subject matter hereof and thereof and supersede all prior agreements and undertakings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof and thereof.
(f) Parties in Interest; No Third Party Beneficiaries. This Agreement shall be binding upon, inure solely to the benefit of and be enforceable by only the parties hereto, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
(g) Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by virtue of any rule of Law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.
(h) Interpretation.
(i) Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such terms. When reference is made to a Section or Schedule, such reference is to a Section of, or Schedule to, this Agreement unless otherwise indicated. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement. All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered pursuant hereto, unless otherwise defined therein. The words “hereof”, “herein” and “hereunder” and words of similar import, when used in this Agreement, refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “or” is not exclusive (i.e., it means “and/or”). Any Contract, instrument or Law defined or referred to herein or in any Contract or instrument that is referred to herein means such Contract, instrument or Law as from time to time amended, modified or supplemented, including (in the case of Contracts or instruments) by waiver or consent and (in the case of Laws) by succession of comparable successor Laws and references to all attachments thereto and instruments incorporated therein. References to a Person are also to its permitted successors and assigns.
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(ii) Each of the parties has participated in the drafting and negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of authorship of any of the provisions of this Agreement.
(i) Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties, in whole or in part (whether pursuant to a merger, by operation of Law or otherwise), without the prior written consent of the other parties.
(j) Expenses. All costs and expenses incurred in connection with this Agreement shall be paid by the party incurring such cost or expense, whether or not the transactions contemplated by this Agreement or the Merger Agreement are consummated.
(k) Specific Performance. The parties hereto agree that the parties hereto would be irreparably damaged if any provision of this Agreement was not performed in accordance with its specific terms or was otherwise breached. Accordingly, Tenax shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the performance of the terms of this Agreement, in addition to any other remedy at law or in equity. The parties further agree that Tenax shall not be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to obtaining any such legal or equitable relief, and each Supporting Stockholder waives any objection to the imposition of such relief or any right it might have to require the obtaining, furnishing or posting of any such bond or similar instrument.
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IN WITNESS WHEREOF, the undersigned have executed and caused to be effective this Agreement as of the date first written above.
	
	 
	Tenax Aerospace Acquisition, LLC

	 
	 
	By:
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 


[Tenax Signature Page to AIR Stockholder Support Agreement]
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IN WITNESS WHEREOF, the undersigned have executed and caused to be effective this Agreement as of the date first written above.
	
	 
	[Supporting Stockholder]

	 
	 
	By:
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 


[Supporting Stockholder Signature Page to AIR Stockholder Support Agreement]
Annex A-79

Table of Contents
Schedule 1(b)
	Supporting Stockholder
	 
	AIR 
Common 
Stock
	 
	AIR 
Preferred 
Stock
	 
	AIR RSU 
Awards
	 
	AIR Stock 
Options
	 
	Ownership 
Percentage 
(Fully 
Diluted)
	 
	Voting 
Percentage
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Schedule 13(e)
	Supporting Stockholder
	 
	Related Party Agreement(s)
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[bookmark: T5201]EXHIBIT B 
Form of Tenax Member Support Agreement
[See attached]
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TENAX MEMBER SUPPORT AGREEMENT
TENAX MEMBER SUPPORT AGREEMENT (hereinafter referred to as this “Agreement”), dated as of July 2, 2026, among Tenax Aerospace Acquisition, LLC, a Delaware limited liability company (“Tenax”), Air Industries Group, a Nevada corporation (“AIR”), and each of the undersigned members (the “Consenting Members”) of Tenax, set forth on Schedule 1(b) hereto.
WHEREAS, Tenax, AIR and Transitory Air Sub LLC, a Delaware limited liability company and wholly owned subsidiary of AIR, have entered into an Amended and Restated Agreement and Plan of Merger dated as of July 2, 2026 (as it may be further amended, restated or otherwise modified from time to time, the “Merger Agreement”), which provides for, among other things, the merger of Merger Sub with and into Tenax, with Tenax continuing as the surviving limited liability company in the merger (the “Merger”);
WHEREAS, each Consenting Member Beneficially Owns (as defined below) and is entitled to vote (or direct the voting of) the number of Tenax Units set forth opposite such Consenting Member’s name on Schedule 1(b) attached hereto; and
WHEREAS, AIR desires that the Consenting Members agree, and the Consenting Members are willing to agree, on the terms and subject to the conditions set forth herein, (a) to not Transfer (as defined below) the Covered Units (as defined below) and (b) to vote or consent with respect to all of the Covered Units in a manner so as to facilitate the consummation of the Merger and the other Transactions.
NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements contained herein, and intending to be legally bound hereby, the parties hereto agree as follows:
1.  Certain Definitions. Capitalized terms used but not defined herein shall have the respective meanings ascribed to them in the Merger Agreement. For all purposes of and under this Agreement, the following terms shall have the following respective meanings:
(a)  “Beneficially Own” means, with respect to any securities, (i) having “beneficial ownership” of such securities for purposes of Rule 13d-3 or 13d-5 under the Exchange Act (or any successor statute or regulation) or (ii) having the right to become the Beneficial Owner of such securities (whether such right is exercisable immediately or only after the passage of time or the occurrence of conditions) pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, rights, warrants or options, or otherwise.
(b)  “Covered Units” means, with respect to any Consenting Member, (i) all Tenax Units set forth opposite such Consenting Member’s name on Schedule 1(b) attached hereto and (ii) all Tenax Units that such Consenting Member comes to Beneficially Own during the period from the date of this Agreement through the Expiration Date, together with any voting securities or instruments of Tenax, or other securities or interests exercisable for or convertible into Tenax Units or voting securities or instruments of Tenax, that such Consenting Member comes to Beneficially Own during the period from the date of this Agreement through the Expiration Date (including by way of bonus issue, share dividend or distribution, subdivision, reclassification, recapitalization, consolidation, exchange, readjustment or other similar transaction or other change in the capital structure of Tenax).
(c)  “Expiration Date” means the earlier to occur of (i) the Effective Time and (ii) the termination of the Merger Agreement in accordance with its terms.
(d)  “Permitted Transferee” means, with respect to a Consenting Member, an Affiliate of such Consenting Member or (direct or indirect) partners, limited liability company members, stockholders or other equity holders of such Consenting Member.
(e)  “Transfer” means, with respect to any Consenting Member, that such Consenting Member directly or indirectly (i) sells, pledges, subjects to any Encumbrance, exchanges, assigns, grants an option with respect to, transfers, tenders or otherwise disposes of a Covered Unit of such Consenting Member or any direct or indirect interest in such Covered Unit (including by gift, merger or operation of law), whether voluntary or involuntary, or (ii) enters into an agreement, arrangement or commitment providing for the sale of, pledge of, Encumbrance of, exchange of, assignment of, grant of an option or right of first offer or refusal with respect to, Transfer, tender of or other disposition of such Covered Unit or any direct or indirect interest therein (including the right or power to vote any Covered Unit) (including by gift, merger or operation of law).
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2.  Agreement Not to Transfer or Encumber. Each Consenting Member hereby agrees that, from the date hereof until the Expiration Date, it shall not Transfer any Covered Units or Beneficial Ownership thereof other than Transfers to Permitted Transferees, cause or permit the conversion of any Covered Units or, directly or indirectly, deposit any Covered Units into a voting trust or enter into any tender, voting or other agreement or arrangement with any Person with respect to any Covered Units or grant a proxy or power of attorney with respect thereto (other than pursuant to this Agreement) or give instructions with respect to the voting of the Covered Units in any manner that is inconsistent with this Agreement or otherwise take any other action with respect to the Covered Units that would in any way restrict, limit or interfere with the performance by the Consenting Members of their obligations hereunder or the transactions contemplated hereby. No Transfer of Covered Units to a Permitted Transferee pursuant to this Section 2 shall be effective until such time as such Permitted Transferee has executed and delivered to AIR, as a condition precedent to such Transfer, a joinder to this Agreement.
3.  Consent.
(a)  Each Consenting Member, acting without a meeting in accordance with Section 404 of the DLLCA hereby irrevocably: (i) acknowledges receipt of, and a reasonable opportunity to review, the Merger Agreement, including the exhibits and schedules thereto; (ii) acknowledges and agrees that this Agreement and all shares of AIR Common Stock payable to the Tenax Member as Merger Consideration (including in accordance with the Tenax Closing Capitalization Schedule) and the other Transactions are subject to, and governed by, the terms and conditions of the Transaction Documents, this Agreement and the documents and instruments related thereto and hereto (including the Tenax Closing Capitalization Schedule); (iii) consents, approves, agrees to and adopts, in all respects, the Merger and the terms and provisions of the Transaction Documents, including the Merger Agreement, and the Transactions (including the distribution to the Tenax Member of the Merger Consideration in accordance with the Tenax Closing Capitalization Schedule) in accordance with the applicable provisions of the DLLCA and the limited liability company agreement of Tenax; (iv) adopts, approves, confirms and ratifies all actions of the Tenax Board, officers and other authorized Representatives of Tenax taken in connection with the negotiation, execution and performance of the Transaction Documents and the Transactions; and (v) agrees that it shall not revoke, rescind or otherwise modify its written consent under this Agreement.
(b)  Each Consenting Member agrees that (i) AIR and its Representatives, including the Transfer Agent, shall be entitled to conclusively rely on the amounts and calculations set forth in the Tenax Closing Capitalization Schedule and (ii) the payment of the applicable portion of the Merger Consideration pursuant to the Tenax Closing Capitalization Schedule delivered thereunder (including any adjustments thereto contemplated by the Merger Agreement) represents full and final payment in respect of the Tenax Units Beneficially Owned by such Consenting Member.
4.  Voided Acts. Any (a) Transfer (or purported Transfer) in breach of this Agreement or (b) attempt by any Consenting Member to vote, or express consent or dissent with respect to (or otherwise to utilize the voting power of), its Covered Units in contravention of this Agreement shall be null and void ab initio.
5.  Agreement Not to Solicit. Each Consenting Member agrees that it shall not, and shall cause each of such Consenting Member’s controlled Affiliates not to, and shall instruct and use such Consenting Member’s reasonable best efforts to cause such Consenting Member’s and such Consenting Member’s controlled Affiliates’ Representatives not to, directly or indirectly, (a) solicit, initiate, seek or take any other action to facilitate or encourage the making, submission or announcement of any proposal that constitutes, or would be reasonably be expected to lead to, any Competing Tenax Proposal, (b) enter into, maintain, continue or participate in any discussions or negotiations with any Person or entity in furtherance of, or furnish to any Person any information or otherwise cooperate in any way with respect to, any Competing Tenax Proposal, (c) agree to, approve, endorse, recommend or consummate any Competing Tenax Proposal, (d) enter into, or propose to enter into, any Competing Tenax Transaction Agreement or (e) resolve, propose or agree, or authorize or permit any Representative to do any of the foregoing. Each Consenting Member shall, and each Consenting Member shall cause such Consenting Member’s controlled Affiliates and use such Consenting Member’s reasonable best efforts to cause such Consenting Member’s Representatives to, immediately cease and cause to be terminated any discussions and negotiations with any Person conducted heretofore with respect to any Competing Tenax Proposal or proposal that would reasonably be expected to lead to a Competing Tenax Proposal.
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6.  Commencement or Participation in Actions. Each Consenting Member hereby agrees not to commence or join in, and to take all reasonable actions necessary to opt out of, any Action against Tenax and/or its managers and officers with respect to any litigation relating to the Merger Agreement and the Transactions, including any claim (a) challenging the validity of, or seeking to enjoin the operation of, any provision of this Agreement or the Merger Agreement in connection with the Transactions or (b) alleging a breach of any fiduciary duty of the Tenax Board or its members or any member of Tenax in connection with the Merger Agreement, the Transactions or the transactions contemplated hereby.
7.  Managers and Officers. Each Consenting Member is entering into this Agreement solely in its capacity as a Beneficial Owner of Covered Units, and in this regard, such Consenting Member shall not be deemed to make any agreement or understanding in this Agreement in such Consenting Member’s capacity as a manager or officer of Tenax, including with respect to Section 7.02 of the Merger Agreement. The parties acknowledge and agree that nothing in this Agreement shall (a) restrict in any respect any actions taken by a Consenting Member or its designee who is a manager or officer of Tenax solely in his or her capacity as a manager or officer of Tenax or (b) be construed to prohibit, limit or restrict the Consenting Member or its designee from exercising its fiduciary duties as a manager or officer of Tenax.
8.  Additional Units. Each Consenting Member hereby agrees that in the event such Consenting Member acquires or receives, directly or indirectly, any Tenax Units or other securities or interests entitled to vote or securities or interests exercisable for or convertible into Tenax Units or other securities or interests entitled to vote after the execution of this Agreement, such Consenting Member shall promptly deliver to AIR a written notice in accordance with Section 16(d) indicating the number of such Tenax Units, securities or interests.
9.  Representations and Warranties of Tenax. Tenax hereby represents and warrants as follows:
(a)  Organization and Qualification. Tenax is a legal entity duly organized, validly existing and in good standing under the Laws of the jurisdiction of its incorporation.
(b)  Authority; Binding Agreement. (i) Tenax has all requisite power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby and (ii) the execution and delivery by Tenax of this Agreement and the performance of Tenax’s obligations and the consummation of the transactions contemplated hereby by Tenax have been duly authorized by all necessary action, and no other actions on the part of Tenax (or its board of managers or members) are necessary to authorize or adopt this Agreement or to consummate the transactions contemplated by this Agreement. This Agreement has been duly executed and delivered by Tenax and, assuming this Agreement constitutes a valid and binding obligation of AIR and the Consenting Members, constitutes a valid and binding obligation of Tenax, enforceable against Tenax in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity (regardless of whether considered in a proceeding at law or in equity).
(c)  No Conflicts. None of the execution and delivery by Tenax of this Agreement, the performance by Tenax of its obligations hereunder or the consummation by Tenax of the transactions contemplated hereby does or would reasonably be expected to conflict with or result in a violation or breach of (i) Tenax’s certificate of formation or limited liability company agreement, (ii) any other contract to which Tenax is a party or by which Tenax may be bound, except for violations, breaches or defaults that, individually or in the aggregate, would not reasonably be expected to in any material respect impair or adversely affect the ability of Tenax to perform its obligations under this Agreement, or (iii) any Law applicable to Tenax.
(d)  No Litigation. There are no Actions pending or, to the knowledge of Tenax, threatened against Tenax, or any Order to which Tenax is subject, except, in each case, for those that, individually or in the aggregate, would not reasonably be expected to prevent or materially and adversely impair or otherwise affect the ability of Tenax to fully perform its obligations under this Agreement.
10.  Representations and Warranties of AIR. AIR hereby represents and warrants as follows:
(a)  Organization and Qualification. AIR is a legal entity duly organized, validly existing and in good standing under the Laws of the jurisdiction of its incorporation.
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(b)  Authority; Binding Agreement. (i) AIR has all requisite power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby and (ii) the execution and delivery by AIR of this Agreement and the performance of AIR’s obligations and the consummation of the transactions contemplated hereby by AIR have been duly authorized by all necessary action, and no other actions on the part of AIR (or its board of directors) are necessary to authorize or adopt this Agreement or to consummate the transactions contemplated by this Agreement. This Agreement has been duly executed and delivered by AIR and, assuming this Agreement constitutes a valid and binding obligation of Tenax and the Consenting Members, constitutes a valid and binding obligation of AIR, enforceable against AIR in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity (regardless of whether considered in a proceeding at law or in equity).
(c)  No Conflicts. None of the execution and delivery by AIR of this Agreement, the performance by AIR of its obligations hereunder or the consummation by AIR of the transactions contemplated hereby does or would reasonably be expected to conflict with or result in a violation or breach of (i) AIR’s articles of incorporation, (ii) any other contract to which AIR is a party or by which AIR may be bound, except for violations, breaches or defaults that, individually or in the aggregate, would not reasonably be expected to in any material respect impair or adversely affect the ability of AIR to perform its obligations under this Agreement, or (iii) any Law applicable to AIR.
(d)  No Litigation. There are no Actions pending or, to the knowledge of AIR, threatened against AIR, or any Order to which AIR is subject, except, in each case, for those that, individually or in the aggregate, would not reasonably be expected to prevent or materially and adversely impair or otherwise affect the ability of AIR to fully perform its obligations under this Agreement.
11.  Representations and Warranties of the Consenting Members. Each Consenting Member (severally and not jointly) hereby represents and warrants as follows:
(a)  Organization and Qualification. If such Consenting Member is not an individual, such Consenting Member is a legal entity duly formed or organized (as applicable), validly existing and in good standing under the Laws of the jurisdiction in which it is formed or organized, as applicable.
(b)  Authority; Binding Agreement. If such Consenting Member is an individual, he or she has full legal capacity, right and authority to execute and deliver this Agreement and to perform his or her obligations hereunder and consummate the transactions contemplated hereby. If such Consenting Member is not an individual, (i) such Consenting Member has all requisite power and authority to execute and deliver this Agreement, to perform such Consenting Member’s obligations hereunder and to consummate the transactions contemplated hereby and (ii) the execution and delivery by such Consenting Member of this Agreement and the performance of such Consenting Member’s obligations and the consummation of the transactions contemplated hereby by such Consenting Member have been duly authorized by all necessary action, and no other actions on the part of such Consenting Member (or its governing body, board of directors, members, partners, stockholders or trustees, as applicable) are necessary to authorize or adopt this Agreement or to consummate the transactions contemplated by this Agreement. This Agreement has been duly executed and delivered by such Consenting Member and, assuming this Agreement constitutes a valid and binding obligation of Tenax and AIR, constitutes a valid and binding obligation of such Consenting Member, enforceable against such Consenting Member in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity (regardless of whether considered in a proceeding at law or in equity).
(c)  No Conflicts. None of the execution and delivery by such Consenting Member of this Agreement, the performance by such Consenting Member of such Consenting Member’s obligations hereunder or the consummation by such Consenting Member of the transactions contemplated hereby does or would reasonably be expected to conflict with or result in a violation or breach of, or default under, (i) if such Consenting Member is not an individual, such Consenting Member’s articles or certificate of formation, incorporation or organization, operating agreement, bylaws or comparable organizational documents, as applicable, each in its currently effective form as amended from time to time, (ii) any other contract to which such Consenting Member is a party or by which such Consenting Member may be bound, including any voting agreement or voting trust, except for violations, breaches or defaults that, individually or in the aggregate, would not reasonably be expected to (x) in any material 
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respect impair or adversely affect the ability of such Consenting Member to perform such Consenting Member’s obligations under this Agreement on a timely basis or (y) prevent or materially delay or adversely affect the consummation of the Transactions or (iii) any Law applicable to such Consenting Member. The execution, delivery and performance by such Consenting Member of this Agreement, and the consummation by such Consenting Member of the transactions contemplated hereby, require no consent or action by or in respect of, or filing with, any Governmental Authority.
(d)  Ownership of Units. Such Consenting Member (i) is the lawful record and Beneficial Owner of the Tenax Units set forth opposite such Consenting Member’s name on Schedule 1(b) attached hereto and has, and at all times prior to the Expiration Date will have, the sole power to vote (or cause to be voted) or Transfer such Tenax Units, all of which are free and clear of, and not subject to, any Encumbrances, adverse claims, proxies, powers of attorney, voting trusts or agreements, understandings or other agreements, or any other rights or Encumbrances whatsoever (other than those (A) created by this Agreement or (B) applicable to such Consenting Member’s Covered Units that may exist pursuant to securities Laws) and (ii) as of the date hereof, does not Beneficially Own or have the right to vote (or cause the voting of) any Tenax Units or other securities of Tenax or any interest therein or any voting rights with respect to any securities of Tenax other than the Tenax Units set forth opposite such Consenting Member’s name on Schedule 1(b) attached hereto.
(e)  No Litigation. As of the date hereof, there are no Actions pending or, to the knowledge of such Consenting Member, threatened against such Consenting Member, or any Order to which such Consenting Member is subject, except, in each case, for those that, individually or in the aggregate, would not reasonably be expected to prevent or impair or otherwise adversely affect (i) the ability of such Consenting Member to fully perform such Consenting Member’s obligations under this Agreement on a timely basis or (ii) prevent or materially delay or adversely affect the consummation of the Transactions.
(f)  No Finder’s Fees. No broker, investment banker, financial advisor, finder, agent or other Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with this Agreement based upon arrangements made by or on behalf of such Consenting Member in his, her or its capacity as a member of Tenax.
12.  Further Assurances. Subject to the terms and conditions of this Agreement, upon request of AIR, each Consenting Member shall execute and deliver such additional documents and take all such further action as may be reasonably necessary or appropriate to fulfill such Consenting Member’s obligations under this Agreement and consummate the transactions contemplated by this Agreement and the Merger Agreement.
13.  Termination. This Agreement, and all rights and obligations of the parties hereunder, shall terminate and shall have no further force or effect upon the termination of the Merger Agreement in accordance with its terms; provided, however, that (i) this Section 13 and Sections 1 and 16 shall survive any termination of the Agreement and (ii) Sections 2, 3, 4, 5 and 8 shall terminate and shall have no further force or effect as of the Expiration Date. Notwithstanding the foregoing, nothing set forth in this Section 13 or elsewhere in this Agreement shall relieve either party hereto from liability, or otherwise limit the liability of a Consenting Member, for any breach of this Agreement prior to such termination.
14.  Transaction Documents. Each Consenting Member acknowledges that the Merger Agreement and the other Transaction Documents may be amended in accordance with the terms and conditions set forth in the Merger Agreement and the other Transaction Documents. Each Consenting Member acknowledges, agrees and consents to all such changes to the Merger Agreement and the other Transaction Documents (and waives any notice with respect to the existence or terms of any and all such changes) so long as they are duly authorized and made in accordance with the terms and conditions set forth in the Merger Agreement and the other Transaction Documents.
15.  Waiver. Each Consenting Member hereby waives any and all notice, information and consent requirements, as well as any right of first refusal, right of first offer, right of first negotiation, right restricting share transfers, redemption right, co-sale right, registration right, preemptive right and other similar rights, that may be applicable to, or triggered by, the Transactions, including the Merger, the Merger Agreement, the other Transaction Documents and any of the transactions contemplated thereby that are contained in AIR’s organizational documents or any contractual obligation between AIR and such Consenting Member, or under applicable Law.
Annex A-87

Table of Contents
16.  Miscellaneous and General.
(a)  Amendments; Waivers, Etc. This Agreement may not be amended, changed, supplemented or otherwise modified with respect to any Consenting Member, except upon the execution and delivery of a written agreement executed by each of Tenax, AIR and such Consenting Member. Any agreement on the part of any party to any waiver or any extension of time for performance shall be valid only if set forth in an instrument in writing signed on behalf of such party. No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. Except as otherwise herein provided, the rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by applicable Law or equity, and the exercise by a party of any one remedy will not preclude the exercise of any other remedy.
(b)  Counterparts. This Agreement may be executed and delivered (including by facsimile transmission or .pdf) in counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement.
(c)  Governing Law; WAIVER OF JURY TRIAL.
(i)  This Agreement shall be governed by, and construed in accordance with, the laws of the State of Nevada, without giving effect to any choice or conflict of law provisions or rule (whether of the State of Nevada or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Nevada. All Actions arising out of or relating to this Agreement or the transactions contemplated hereby shall be heard and determined exclusively in the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada). The parties hereto hereby (A) irrevocably submit to the exclusive jurisdiction of the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada) for the purpose of any Action arising out of or relating to this Agreement or the transactions contemplated hereby brought by any party hereto; (B) irrevocably waive, and agree not to assert by way of motion, defense or otherwise, in any such Action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the Action is brought in an inconvenient forum, that the venue of the Action is improper or that this Agreement or the transactions contemplated hereby may not be enforced in or by the above-named courts; and (C) agree that such party will not bring any Action arising out of or relating to this Agreement or the transactions contemplated hereby in any court other than the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada). Service of process, summons, notice or document to any party’s address and in the manner set forth in Section 16(d) shall be effective service of process for any such action.
(ii)  EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH OF THE PARTIES HERETO CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY AND (D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS IN THIS SECTION 16(C)(II).
(d)  Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be deemed to have been duly given (i) when delivered in person, (ii) upon confirmation of receipt (or without notice of non-delivery during normal business hours), (iii) upon confirmation of receipt after transmittal by email (to such email address specified below or another email address or addresses as 
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such Person may subsequently specify by proper notice under this Agreement) and (iv) on the next Business Day when sent by national overnight courier (providing proof of delivery), in each case to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 16(d):
if to Tenax:
	
	 
	Tenax Aerospace Acquisition, LLC
400 West Parkway Place, Suite 201
Ridgeland, Mississippi 39157

	 
	 
	Attention:
	 
	James Linder

	 
	 
	Telephone:
	 
	910-797-3280

	 
	 
	Email:
	 
	jlinder@tenaxaerospace.com


with copies to (which shall not constitute notice):
	
	 
	NTC Equity Holdings, LLC
104 Field Point Road
Greenwich, Connecticut 06830

	 
	 
	Attention:
	 
	Thomas Foley

	 
	 
	Telephone:
	 
	203-461-0471

	 
	 
	Email:
	 
	thomasfoley@att.net


and:
	
	 
	Cravath, Swaine & Moore LLP
Two Manhattan West
375 Ninth Avenue
New York, New York 10001

	 
	 
	Attention:
	 
	Thomas E. Dunn

	 
	 
	 
	 
	Matthew L. Ploszek

	 
	 
	Telephone:
	 
	212-474-1000

	 
	 
	Email:
	 
	tdunn@cravath.com

	 
	 
	 
	 
	mploszek@cravath.com


if to AIR:
	
	 
	Air Industries Group
1460 Fifth Avenue
Bay Shore, New York 11706

	 
	 
	Attention:
	 
	Scott Glassman

	 
	 
	Telephone:
	 
	631-968-5000

	 
	 
	Email:
	 
	Scott.Glassman@airindustriesgroup.com


with a copy to (which shall not constitute notice):
	
	 
	Ellenoff Grossman & Schole LLP
1345 Avenue of the Americas
New York, New York 10105

	 
	 
	Attention:
	 
	Vincent J. McGill

	 
	 
	 
	 
	Charles Goodwin

	 
	 
	Telephone:
	 
	212-370-1300

	 
	 
	Email:
	 
	vmcgill@egsllp.com

	 
	 
	 
	 
	cgoodwin@egsllp.com
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if to a Consenting Member, to such Consenting Member at the address corresponding to such Consenting Member’s name on Schedule 1(b).
Notice may be given to such other persons or addresses as may be designated in writing by the party to receive such notice as provided above.
(e)  Entire Agreement. This Agreement (including the schedules hereto) constitutes the entire agreement among the parties with respect to the subject matter hereof and thereof and supersede all prior agreements and undertakings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof and thereof.
(f)  Parties in Interest; No Third Party Beneficiaries. This Agreement shall be binding upon, inure solely to the benefit of and be enforceable by only the parties hereto, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
(g)  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by virtue of any rule of Law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.
(h)  Interpretation.
(i)  Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such terms. When reference is made to a Section or Schedule, such reference is to a Section of, or Schedule to, this Agreement unless otherwise indicated. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement. All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered pursuant hereto, unless otherwise defined therein. The words “hereof”, “herein” and “hereunder” and words of similar import, when used in this Agreement, refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “or” is not exclusive (i.e., it means “and/or”). Any Contract, instrument or Law defined or referred to herein or in any Contract or instrument that is referred to herein means such Contract, instrument or Law as from time to time amended, modified or supplemented, including (in the case of Contracts or instruments) by waiver or consent and (in the case of Laws) by succession of comparable successor Laws and references to all attachments thereto and instruments incorporated therein. References to a Person are also to its permitted successors and assigns.
(ii)  Each of the parties has participated in the drafting and negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of authorship of any of the provisions of this Agreement.
(i)  Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties, in whole or in part (whether pursuant to a merger, by operation of Law or otherwise), without the prior written consent of the other parties.
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(j)  Expenses. All costs and expenses incurred in connection with this Agreement shall be paid by the party incurring such cost or expense, whether or not the transactions contemplated by this Agreement or the Merger Agreement are consummated.
(k)  Specific Performance. The parties hereto agree that the parties hereto would be irreparably damaged if any provision of this Agreement was not performed in accordance with its specific terms or was otherwise breached. Accordingly, the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the performance of the terms of this Agreement, in addition to any other remedy at law or in equity. The parties further agree that no party shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to obtaining any such legal or equitable relief, and each party waives any objection to the imposition of such relief or any right it might have to require the obtaining, furnishing or posting of any such bond or similar instrument.
[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have executed and caused to be effective this Agreement as of the date first written above.
	
	 
	Tenax Aerospace Acquisition, LLC

	 
	 
	By:
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 


[Tenax Signature Page to Tenax Member Support Agreement]
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IN WITNESS WHEREOF, the undersigned have executed and caused to be effective this Agreement as of the date first written above.
	
	 
	Air Industries Group

	 
	 
	By:
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 


[AIR Signature Page to Tenax Member Support Agreement]
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IN WITNESS WHEREOF, the undersigned have executed and caused to be effective this Agreement as of the date first written above.
	
	 
	NTC Equity Holdings, LLC

	 
	 
	By:
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 


[Consenting Member Signature Page to Tenax Member Support Agreement]
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Schedule 1(b)
	Consenting Member
	 
	Tenax Units
	 
	Tenax 
Units Issuable 
Under Warrants
	 
	Ownership 
Percentage 
(Fully Diluted)
	 
	Voting 
Percentage

	NTC Equity Holdings, LLC
	 
	6,570,000 Class A-1 Units
	 
	0
	 
	79.814578
	%
	 
	84.0153
	%
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[bookmark: T5202]EXHIBIT C 
Form of Tenax Member Lock-Up Agreement
[See attached]
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CONFIDENTIAL
TENAX MEMBER LOCK-UP AGREEMENT
February 16, 2026
Air Industries Group
1460 Fifth Avenue
Bay Shore, New York 11706
Ladies and Gentlemen:
The undersigned signatory of this lock-up agreement (this “Letter Agreement”) understands that Air Industries Group (“AIR”), has entered into an Agreement and Plan of Merger, dated as of February 16, 2026 (as the same may be amended, restated or otherwise modified from time to time from time to time, the “Merger Agreement”), with Tenax Aerospace Acquisition, LLC, a Delaware limited liability company, and Transitory Air Sub LLC, a Delaware limited liability company. Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Merger Agreement.
As a condition and inducement to the parties entering into the Merger Agreement and consummating the Transactions, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the undersigned hereby irrevocably agrees that, subject to the exceptions set forth herein, without the prior written consent of AIR, the undersigned will not, during the period commencing upon the Closing and ending on the date that is 180 days after the Closing Date (such period, the “Restricted Period”), (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of common stock, $0.001 per share par value, of AIR (“AIR Common Stock”) or any securities convertible into or exercisable or exchangeable for AIR Common Stock (including without limitation, AIR Common Stock or such other securities which may be deemed to be beneficially owned by the undersigned in accordance with the rules and regulations of the Securities and Exchange Commission and securities which may be issued upon exercise of a stock option or warrant) (collectively with AIR Common Stock, “Lock-Up Securities”), (2) enter into any hedging, swap or other agreement or transaction that transfers, in whole or in part, any of the economic consequences of ownership of the Lock-Up Securities, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of Lock-Up Securities, in cash or otherwise, (3) make any demand for or exercise any right with respect to the registration of any Lock-Up Securities or (4) publicly disclose the intention to do any of the foregoing. The undersigned acknowledges and agrees that the foregoing precludes the undersigned from engaging in any hedging or other transactions or arrangements (including, without limitation, any short sale or the purchase or sale of, or entry into, any put or call option, or combination thereof, forward, swap or any other derivative transaction or instrument, however described or defined) designed or intended, or which could reasonably be expected to lead to or result in, a sale or disposition or transfer (whether by the undersigned or any other person) of any economic consequences of ownership, in whole or in part, directly or indirectly, of any Lock-Up Securities, whether any such transaction or arrangement (or instrument provided for thereunder) would be settled by delivery of Lock-Up Securities, in cash or otherwise.
Notwithstanding the foregoing, the undersigned may:
(a) transfer the undersigned’s Lock-Up Securities:
(i) as a bona fide gift or gifts, or for bona fide estate planning purposes, including to charitable organizations,
(ii) by will or intestacy,
(iii) to any trust for the direct or indirect benefit of the undersigned or the immediate family of the undersigned, or if the undersigned is a trust, to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust (for purposes of this Letter Agreement, “immediate family” shall mean any relationship by blood, current or former marriage, domestic partnership or adoption, not more remote than first cousin),
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(iv) to a partnership, limited liability company or other entity of which the undersigned and the immediate family of the undersigned are the legal and beneficial owner of all of the outstanding equity securities or similar interests,
(v) to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses (i) through (iv) above,
(vi) if the undersigned is a corporation, partnership, limited liability company, trust or other business entity, (A) to another corporation, partnership, limited liability company, trust or other business entity that is an affiliate (as defined in Rule 405 promulgated under the Securities Act of 1933, as amended) of the undersigned, or to any investment fund or other entity controlling, controlled by, managing or managed by or under common control with the undersigned or affiliates of the undersigned (including, for the avoidance of doubt, where the undersigned is a partnership, to its general partner or a successor partnership or fund, or any other funds managed by such partnership), or (B) as part of a distribution to members or shareholders of the undersigned,
(vii) by operation of law, such as pursuant to a qualified domestic order, divorce settlement, divorce decree separation agreement or an order of a regulatory agency,
(viii) to AIR from an employee of AIR or any of its Subsidiaries upon death, disability or termination of employment, in each case, of such employee,
(ix) as part of a sale of the undersigned’s Lock-Up Securities acquired in open market transactions after the Closing,
(x) to AIR in connection with the vesting, settlement or exercise of restricted stock units, options, warrants or other rights to purchase shares of AIR Common Stock (including, in each case, by way of “net” or “cashless” exercise), including for the payment of exercise price and tax and remittance payments due as a result of the vesting, settlement or exercise of such restricted stock units, options, warrants or other rights; provided that any such shares of AIR Common Stock received upon such exercise, vesting or settlement shall be subject to the terms of this Letter Agreement; provided further that any such restricted stock units, options, warrants or other rights are held by the undersigned pursuant to an agreement or equity awards granted under a stock incentive plan or other equity award plan,
(xi) pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction that is approved by the Board of Directors of AIR and made to all holders of the AIR’s capital stock involving a Change of Control (as defined below) of AIR (for purposes hereof, “Change of Control” shall mean the transfer (whether by tender offer, merger, consolidation or other similar transaction), in one transaction or a series of related transactions, to a person or group of affiliated persons, of shares of capital stock if, after such transfer, such person or group of affiliated persons would hold at least a majority of the outstanding voting securities of AIR (or the surviving entity)); provided that in the event that such tender offer, merger, consolidation or other similar transaction is not completed, the undersigned’s Lock-Up Securities shall remain subject to the provisions of this Letter Agreement; and
(xii) (A) pursuant to a pledge or hypothecation of any Lock-Up Securities to a nationally recognized bank experienced in margin lending (a “Collateral Pledgee”) for purposes of collateralizing a margin loan, or any entry into a contract, option or other arrangement or understanding with respect thereto; (B) in which any Collateral Pledgee exercises its rights to foreclose upon and take ownership of any Lock-Up Securities pledged to it; or (C) in which such Collateral Pledgee transfers any Lock-Up Securities that such Collateral Pledgee took ownership of in connection with exercise of such Collateral Pledgee’s rights of foreclosure;
provided that (A) in the case of any transfer or distribution pursuant to clause (a)(i), (ii), (iii), (iv), (v), (vi) and (vii), such transfer shall not involve a disposition for value and each donee, devisee, transferee or distributee shall execute and deliver to AIR a lock-up letter in the form of this Letter Agreement, (B) in the case of any transfer or distribution pursuant to clause (a), no filing by any party (donor, donee, devisee, transferor, transferee, distributer or distributee) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or other public announcement shall be required or shall be made voluntarily in connection with such transfer or distribution (other than a filing on a Form 5 made after the expiration of the Restricted Period referred to above) and (C) in the case of any transfer or distribution pursuant to clause (a)(vii) and (viii), it shall be a condition to such transfer that no public filing, report or 
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announcement shall be voluntarily made, and if any filing under Section 16(a) of the Exchange Act or other public filing, report or announcement reporting a reduction in beneficial ownership of shares of AIR Common Stock in connection with such transfer or distribution shall be legally required during the Restricted Period, such filing, report or announcement shall clearly indicate in the footnotes thereto the nature and conditions of such transfer;
(b) exercise outstanding options, settle restricted stock units or other equity awards or exercise warrants pursuant to plans of AIR; provided that any Lock-Up Securities received upon such exercise, vesting or settlement shall be subject to the terms of this Letter Agreement;
(c) convert outstanding preferred stock, warrants to acquire preferred stock or convertible securities into shares of AIR Common Stock or warrants to acquire shares of AIR Common Stock; provided that any such shares of AIR Common Stock or warrants received upon such conversion shall be subject to the terms of this Letter Agreement; and
(d) establish trading plans pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of Lock-Up Securities; provided that (1) such plans do not provide for the transfer of Lock-Up Securities during the Restricted Period, other than filings required under the Exchange Act, and (2) no filing by any party under the Exchange Act or other public announcement shall be required or made voluntarily in connection with such trading plan.
In furtherance of the foregoing, AIR, and any duly appointed transfer agent for the registration or transfer of the securities described herein, are hereby authorized to decline to make any transfer of securities if such transfer would constitute a violation or breach of this Letter Agreement.
The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Letter Agreement. All authority herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or personal representatives of the undersigned.
Any and all remedies herein expressly conferred upon AIR will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity, and the exercise by AIR of any one remedy will not preclude the exercise of any other remedy. The undersigned agrees that irreparable damage would occur to AIR in the event that any provision of this Letter Agreement were not performed in accordance with its specific terms or were otherwise breached. It is accordingly agreed that AIR shall be entitled to an injunction or injunctions to prevent breaches of this Letter Agreement and to enforce specifically the terms and provisions hereof in any court of the United States or any state having jurisdiction, this being in addition to any other remedy to which AIR is entitled at Law or in equity, and the undersigned waives any bond, surety or other security that might be required of AIR with respect thereto.
This Letter Agreement may be executed in several counterparts, each of which shall be deemed an original and all of which shall constitute one and the same instrument. The exchange of a fully executed Letter Agreement (in counterparts or otherwise) by AIR and the undersigned by facsimile or electronic transmission in .pdf format shall be sufficient to bind such parties to the terms and conditions of this Letter Agreement.
This Letter Agreement and any claim, controversy or dispute arising under or related to this Letter Agreement shall be governed by and construed in accordance with the laws of the State of Nevada. This Letter Agreement shall automatically terminate and cease to be of further force and effect upon the valid termination of the Merger Agreement.
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	Very truly yours,

	 
	 
	[NAME OF TENAX MEMBER]

	 
	 
	By:
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 


[Signature Page to Tenax Member Lock-Up Agreement]
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	ACCEPTED AND AGREED:

	 
	 
	AIR INDUSTRIES GROUP

	 
	 
	By:
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 


[Signature Page to Tenax Member Lock-Up Agreement]
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[FORM OF]
THIRD AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
TENAX AEROSPACE ACQUISITION, LLC
This Third Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Tenax Aerospace Acquisition, LLC (the “Company”) is entered into by Air Industries Group, a Nevada Corporation (the “Member”), and amends and restates in its entirety the Second Amended and Restated Limited Liability Company Agreement of the Company, effective as of January 7, 2026 (the “Original Agreement”).
Pursuant to that certain Agreement and Plan of Merger, dated as of February 16, 2026, by and among the Company and the Member, among others, the Member was admitted as the sole member of the Company and the other members of the Company immediately prior to such closing ceased to be members of the Company, and the Company was continued without dissolution in accordance with the terms of the Delaware Limited Liability Company Act (6 Del.C. § 18-101, et seq.) (the “Act”).
Accordingly, the Member hereby agrees to amend and restate the Original Agreement as follows:
1. Name; Formation. The name of the Company shall be Tenax Aerospace Acquisition, LLC, or such other name as the Member may from time to time hereafter designate through filing an appropriate name amendment with the Secretary of State of the State of Delaware. The Company was originally formed as a Delaware limited liability company on August 25, 2017, by the filing of a Certificate of Formation (the “Certificate”) with the Secretary of State of the State of Delaware pursuant to the Act.
2. Purpose. The purpose of the Company shall be to engage in any lawful business that may be engaged in by a limited liability company organized under the Act, as such business activities may be determined by the Member from time to time.
3. Registered Agent and Office. The registered agent for service of process is, and the mailing address for the registered office of the Company in the State of Delaware is in care of: Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware 19801. Such agent and such office may be changed from time to time by the Member.
4. Term. The term of the Company shall continue perpetually unless the Company is dissolved pursuant to Section 8.
5. Member. The Member shall own all limited liability company interests in the Company and shall be the sole member of the Company. The business address of the Member of the Company is set forth on Schedule I attached hereto, as the same may be amended from time to time.
6. Management of the Company.
A. The Company shall be member-managed by the Member. The Member shall have the sole right to manage the business of the Company and shall have all powers and rights necessary, appropriate or advisable to effectuate and carry out the purposes and business of the Company.
B. The Member may appoint a President, Chief Executive Officer, Chief Financial Officer, Senior Vice President, Vice Presidents, Secretary, Treasurer, Assistant Secretary and Assistant Treasurer (the persons appointed to such positions from time to time, the “Officers”) and/or such other management personnel to such terms and to perform such functions as the Member shall determine in its discretion. The Member may appoint, employ or otherwise contract with such other persons or entities for the transaction of the business of the Company or the performance of services for or on behalf of the Company as it shall determine in its discretion. The Member may delegate to any such Officer, person or entity such authority to act on behalf of the Company as the Member may from time to time deem appropriate in its discretion.
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C. When the taking of such action has been authorized by the Member, any Officer of the Company or any other person specifically authorized by the Member may execute any contract or other agreement or document on behalf of the Company and may execute and file on behalf of the Company with the Secretary of State of the State of Delaware any certificates of amendment to the Certificate, one or more restated certificates of formation and certificates of merger or consolidation and, upon the dissolution and completion of winding up of the Company or as otherwise provided in the Act, a certificate of cancellation canceling the Certificate. All matters of the Company shall be determined by the Member. Any action required or permitted to be taken by the Member at a meeting may be taken without a meeting. The Member may adopt such other procedures governing meetings and the conduct of business as it shall deem appropriate.
7. Distribution and Allocations.
A. Distributions. Distributions of cash or other assets of the Company shall be made at such times and in such amounts as the Member may determine. All distributions shall be made to the Member.
B. Allocations of Profits or Losses. Except as may be required by the Internal Revenue Code of 1986, as amended, each item of income, gain, profit, loss, deduction or credit to the Company shall be allocated to the Member.
8. Dissolution. The Company shall be dissolved and its affairs wound up and terminated upon the first to occur of the following:
A. the determination of the Member to dissolve the Company; or
B. the occurrence of any event causing a dissolution of the Company under the Act.
9. Limitation on Liability. The debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and the Member shall not be obligated personally for any such debt, obligation or liability of the Company solely by reason of being the Member. The failure of a limited liability company to observe any formalities or requirements relating to the exercise of its powers or management of its business or affairs under this Agreement or the Act shall not be grounds for imposing personal liability on the Member for liabilities of the limited liability company.
10. Corporate Opportunities. The Company waives any and all requirements that the Member bring all investment or business opportunities to the Company of which the Member becomes aware and which are competitive with the business. The Company and the Member agree that the Member may pursue or consummate (directly or indirectly) any such opportunities. This Section 10 shall not in any way affect, limit or modify any liabilities, obligations, duties or responsibilities of any person or entity under any employment agreement, consulting agreement, confidentiality agreement, noncompete agreement, nonsolicit agreement or any similar agreement with the Company.
11. Limitation of Duties; Conflict of Interest. Notwithstanding anything in this Agreement to the contrary, the Member shall not have any duty (including fiduciary duty), or any liability for a breach of duty (including fiduciary duty), to the Company; provided that the foregoing shall not limit or eliminate liability for any act or omission that constitutes a bad faith violation of any applicable implied contractual covenant of good faith and fair dealing.
12. Indemnification.
A. General Rule. To the fullest extent permitted by law, the Company shall indemnify an “indemnified representative” (as defined below) against any liability incurred in connection with any proceeding in which the indemnified representative may be involved as a party or otherwise by reason of the fact that such person is or was serving in an “indemnified capacity” (as defined below), including liabilities resulting from any actual or alleged breach or neglect of duty, error, misstatement or misleading statement or act giving rise to strict products liability; provided, however, that any indemnity under this Section 12 shall be provided out of and to the extent of the Company’s assets only, and the Member shall not have any personal liability on account thereof; provided further that no indemnity shall be payable hereunder against any liability incurred by such indemnified representative by reason of any action or omission that constitutes fraud, willful misconduct or gross negligence or for which a corporation, incorporated under the General Corporations Law of the State of Delaware, would 
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not be permitted under applicable law to indemnify. If an indemnified representative is entitled to indemnification in respect of a portion, but not all, of any liabilities to which such indemnified representative may be subject, the Company shall indemnify such indemnified representative to the maximum extent legally permissible for such liabilities. The termination of a proceeding by judgment, order, settlement or conviction or upon a plea of nolo contendere or its equivalent shall not of itself create a presumption that the indemnified representative is not entitled to indemnification under this Section 12.
B. Definitions. For purposes of this Section 12:
                    i.            “indemnified capacity” means any and all past, present and future actions or inactions by an indemnified representative in one or more capacities as a member, manager, director, observer, officer or agent of the Company, or, at the request of the Company, as a member, manager, director, officer, employee, agent, fiduciary or trustee of another limited liability company, corporation, partnership, joint venture, trust, employee benefit plan or other entity or enterprise;
                    ii.           “indemnified representative” means the Member, any and all other members (and any and all officers, directors and employees of the Member or such other members), managers and officers of the Company, and any other person designated as an indemnified representative by a member (which may, but need not, include any person serving, at the request of the Company, as a member, manager, officer, employee, agent, fiduciary or trustee of another limited liability company, corporation, partnership, joint venture, trust, employee benefit plan or other entity or enterprise)
                    iii.          “liability” means any damage, judgment, amount paid in settlement, fine, penalty, punitive damages, excise tax assessed with respect to any employee benefit plan or cost or expense of any nature (including attorneys’ fees and disbursements)
                    iv.          “proceeding” means any threatened, pending or completed action, suit, appeal or other proceeding of any nature, whether civil, criminal, administrative or investigative, whether formal or informal, and whether brought by or in the right of the Company, the Member or otherwise.
C. Advancing Expenses. To the fullest extent permitted by law, the Company may pay the expenses (including attorneys’ fees and disbursements) incurred in good faith by an indemnified representative in advance of the final disposition of a proceeding upon receipt of an undertaking by or on behalf of the indemnified representative to repay the amount if it is ultimately determined that such person is not entitled to be indemnified by the Company pursuant to this Section 12.
D. Securing of Indemnification Obligations. To further effect, satisfy or secure the indemnification obligations provided in this Section 12 or otherwise, the Company may maintain insurance, obtain a letter of credit, act as self-insurer, create a reserve, trust, escrow, cash collateral or other fund or account, enter into indemnification agreements, pledge or grant a security interest in any assets or properties of the Company or use any other mechanism or arrangement whatsoever in such amounts, at such costs and upon such other terms and conditions as the Member shall deem appropriate.
E. Scope of Section. The rights granted by this Section 12 shall not be deemed exclusive of any other rights to which those seeking indemnification, contribution or advancement of expenses may be entitled under any statute, agreement, by approval of the Member or otherwise, both as to action in an indemnified capacity and as to action in any other capacity. The indemnification, contribution and advancement of expenses provided by or granted pursuant to this Section 12 shall continue as to a person who has ceased to be an indemnified representative in respect of matters arising prior to such time, and shall inure to the benefit of the successors, heirs, executors, administrators and personal representatives of such a person.
13. Amendments. This Agreement may be amended only upon the written consent of the Member.
14. Governing Law. This Agreement shall be governed by and construed in accordance with the domestic laws of the State of Delaware without giving effect to any choice of law or conflict of law provision or rule (whether the State of Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Delaware.
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15. Singular; Plural; Gender. Wherever from the context it appears appropriate, each term stated in either the singular or the plural shall include the singular and the plural, and pronouns stated in either the masculine, the feminine or the neuter gender shall include the masculine, feminine and neuter.
16. Entire Agreement. This Agreement embodies the complete agreement and understanding among the parties hereto and supersedes and preempts any prior understandings, agreements or representations by or among the parties hereto, written or oral, which may have related to the subject matter hereof in any way.
[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the date first written above.
	
	 
	AIR INDUSTRIES GROUP

	 
	 
	By:
	 
	 

	 
	 
	Name:
	 
	 

	 
	 
	Title:
	 
	 


[Signature Page to LLC Agreement]
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Schedule I
Air Industries Group
1460 Fifth Avenue
Bay Shore, New York 11706
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Form of AIR Charter Amendment
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PROPOSED AMENDMENTS TO THE
ARTICLES OF INCORPORATION OF
AIR INDUSTRIES GROUP
1.    The first paragraph of Article 3 of the Articles of Incorporation is hereby amended to read in its entirety as follows:
“The Corporation shall be authorized to issue 203,000,000 shares of capital stock, of which 200,000,000 shares shall be shares of common stock, $0.001 par value per share (“Common Stock”), and 3,000,000 shares shall be shares of preferred stock, $0.001 par value per share (“Preferred Stock”).”
Except as and to the extent set forth above, the other provisions of Article 3 are unchanged.
2.    A new Article 14 is hereby added after Article 13 of the Articles of Incorporation, which new Article 14 shall read in its entirety as follows:
“14. Action by Written Consent of the Stockholders:
Subject to the rights of the holders of any series of Preferred Stock:
                    (a)         at any time while Majority Ownership (as defined below) exists, any action required or permitted to be taken by the stockholders of the Corporation at any special or annual meeting of stockholders may be taken (without a meeting and without notice or a vote) if, before or after the action, written consent to such action is signed by stockholders holding at least such voting power as would be necessary to authorize or take such action at a meeting at which all shares of stock entitled to vote on such action were present and voted; and
                    (b)         at any time while Majority Ownership does not exist, any action required or permitted to be taken by the stockholders of the Corporation may be effected only at a duly called annual or special meeting of stockholders and may not be taken by written consent.
For purposes of this Article 14:
“control” (including with correlative meanings, “controlled by” and “under common control with”) means, with respect to any Person, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the ability to exercise voting power, by contract or otherwise. Without limiting the generality of the foregoing, a Person shall be deemed to be controlled by another Person if such other Person possesses, directly or indirectly, power (a) to vote 50% or more of the securities having ordinary voting power for the election of directors, managers, managing general partners or the equivalent, or (b) to direct or cause direction of the management and policies of such Person, whether through ownership of voting securities or by contract or otherwise.
“Controlled Affiliates” means (x) as to Thomas Foley or Taran Bakker, (i) any trust primarily for the benefit of such Person’s spouse and/or lineal descendants (each, a “Family Trust”), (ii) any Person that is a subsidiary of a Family Trust or (iii) such Person’s estate; and (y) as to any Person, any other Person that directly or indirectly is in control of, is controlled by or is under common control with such Person.
“Majority Ownership” means that The NTC Group, Inc., Thomas Foley and Taran Bakker and their respective Controlled Affiliates, collectively, beneficially own at least a majority of the voting power of the issued and outstanding shares of Common Stock.
“Person” means and includes any natural person, corporation, limited partnership, general partnership, limited liability company, limited liability partnership, joint stock company, joint venture, association, company, trust, bank, trust company, land trust, business trust or other organization, whether or not a legal entity.”
*            *            *            *
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EXHIBIT F
Form of Redemption Rights Agreement
[See attached]
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EXHIBIT G
Form of Registration Rights Agreement
[See attached]
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AMENDMENT TO AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER
This AMENDMENT, dated as of July 31, 2026 (this “Amendment”), to the Amended and Restated Agreement and Plan of Merger (the “Agreement”), dated as of July 2, 2026, among Tenax Aerospace Acquisition, LLC, a Delaware limited liability company (“Tenax”), Air Industries Group, a Nevada corporation (“AIR”), and Transitory Air Sub LLC, a Delaware limited liability company and wholly owned Subsidiary of AIR (“Merger Sub”).
WHEREAS, Section 9.04 of the Agreement provides that (a) the Agreement may be amended by action taken by or on behalf of the Tenax Board, the AIR Board and the Board of Directors of Merger Sub at any time prior to the Effective Time and (b) the Agreement may not be amended except by an instrument in writing signed by each of the parties to the Agreement;
WHEREAS, the Tenax Board, the AIR Board and the Board of Directors of Merger Sub have each approved this Amendment; and
WHEREAS, each of the parties to the Agreement desires to amend the Agreement as set forth herein.
NOW, THEREFORE, for and in consideration of the aforesaid premises and of the mutual representations, warranties and covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, intending to be legally bound, the parties hereto hereby agree as set forth below:
Section 1. Definitions. Capitalized terms used herein without definition shall have the meanings ascribed to such terms in the Agreement unless otherwise indicated.
Section 2. Amendment to Agreement. The definition of “Outside Date” set forth in Section 1.01 of the Agreement is hereby amended and restated in its entirety as follows:
““Outside Date” means November 30, 2026.”
Section 3. Representations and Warranties. Each party hereto hereby represents and warrants that: (a) it has all necessary corporate or limited liability company power and authority to enter into, and to perform its obligations under, this Amendment, (b) the execution, delivery and performance of this Amendment by such party has been duly and validly authorized by all necessary corporate or limited liability company action, and no other corporate or limited liability company proceedings on the part of such party are necessary to authorize this Amendment and (c) this Amendment has been duly executed and delivered by such party and, assuming due execution and delivery by all other parties, constitutes the valid and binding agreement of such party, enforceable against such party in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity (regardless of whether considered in a proceeding at law or in equity).
Section 4. General Provisions.
4.1 All of the provisions of this Amendment shall be effective as of the date of this Amendment. Except to the extent specifically amended hereby, all of the terms of the Agreement shall remain unchanged and in full force and effect, and, to the extent applicable, such terms shall apply to this Amendment as if it formed a part of the Agreement.
4.2 After giving effect to this Amendment, each reference in the Agreement to “this Agreement”, “hereof”, “hereunder” or words of like import referring to the Agreement shall refer to the Agreement as amended by this Amendment. For the avoidance of doubt, all references in the Agreement to “the date hereof” or “the date of this Agreement” shall refer to July 2, 2026.
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4.3 This Amendment and the Agreement (including the exhibits and schedules to the Agreement, including the AIR Disclosure Letter and the Tenax Disclosure Letter), the other Transaction Documents and the Confidentiality Agreement constitute the entire agreement among the parties with respect to the subject matter hereof and thereof and supersede all prior agreements and undertakings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof and thereof.
4.4 The provisions of Article X (General Provisions) of the Agreement shall, to the extent not already set forth in this Amendment, apply mutatis mutandis to this Amendment, and to the Agreement as modified by this Amendment, taken together as a single agreement, reflecting the terms as modified hereby.
[Signature Page Follows]
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IN WITNESS WHEREOF, Tenax, AIR and Merger Sub have caused this Amendment to be executed as of the date first written above by their respective officers thereunto duly authorized.
	
	 
	TENAX AEROSPACE ACQUISITION, LLC

	 
	 
	By:
	 
	/s/ Thomas Foley

	 
	 
	 
	 
	Name:
	 
	Thomas C. Foley

	 
	 
	 
	 
	Title:
	 
	Chairman

	 
	 
	AIR INDUSTRIES GROUP

	 
	 
	By:
	 
	/s/ Scott Glassman

	 
	 
	 
	 
	Name:
	 
	Scott Glassman

	 
	 
	 
	 
	Title:
	 
	Acting CEO and President

	 
	 
	TRANSITORY AIR SUB LLC

	 
	 
	By:
	 
	/s/ Scott Glassman

	 
	 
	 
	 
	Name:
	 
	Scott Glassman

	 
	 
	 
	 
	Title:
	 
	President


[Signature Page to the Amendment to the Amended and Restated Agreement and Plan of Merger]
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	1675 Capital One Drive, Suite 1200

	 
	 
	McLean, VA 22102

	 
	 
	P  703.442.1400  F  703.442.1498

	 
	 
	www.kippsdesanto.com


February 17, 2026
The Board of Directors
Air Industries Group
1460 Fifth Avenue
Bay Shore, NY 11706
Ladies and Gentlemen:
We understand that Air Industries Group (the “Company”), proposes to enter into an Agreement and Plan of Merger, dated as of February 16, 2026 (the “Agreement”), with Tenax Aerospace Acquisition, LLC (“Tenax”) and Transitory Air Sub LLC, a wholly owned subsidiary of the Company (the “Merger Sub”). Pursuant to the Agreement, the Merger Sub will merge with and into Tenax, with Tenax being the surviving corporation as a wholly owned subsidiary of the Company (the “Merger”). As a result of the Merger, the membership units of Tenax will be converted into the right to receive 94,400,000 shares of common stock, par value $0.001 per share, of the Company (“Company Common Stock”), subject to adjustments pursuant to Section 3.03 of the Agreement, as to which adjustments we express no opinion (the “Adjustment Qualification”). Following the closing of the Merger, the Company will commence a cash tender offer (the “Tender Offer”) to acquire up to 1,000,000 shares of Company Common Stock at $4.10 per share, subject to the Adjustment Qualification. In addition, pursuant to the Agreement, the Company and a rights agent mutually agreeable to the Company and Tenax will enter into a Redemption Rights Agreement (the “Redemption Rights Agreement”), reflecting the terms and conditions set forth on Exhibit G of the Agreement, pursuant to which the holders of Company Common Stock as of the business day prior to the closing of the Merger will be granted the right to cause the Company to redeem their shares of Company Common Stock for $4.18 per share in cash (subject to the Adjustment Qualification), payable during a specified period following the first anniversary of the closing of the Merger (such $4.18 price per share, the “Redemption Price”) if during the 20 trading days prior to the first anniversary of the closing of the Merger the volume weighted average price of the shares of Company Common Stock is lower than $4.18, subject to the Adjustment Qualification (the “Redemption” and together with the Merger, the Tender Offer and the other transactions contemplated by the Agreement, the “Transaction”). The terms and conditions of the Transaction are more fully set forth in the Agreement.
The Board of Directors has asked us whether, in our opinion, the Redemption Price is fair, from a financial point of view, to the holders of the Company Common Stock.
In connection with rendering our opinion, we have, among other things:
(i)     reviewed certain publicly available business and financial information relating to the Company that we deemed to be relevant, including publicly available research analysts’ estimates;
(ii)    reviewed certain internal projected financial data relating to the Company prepared and furnished to us by management of the Company, each as approved for our use by the Company (the “Forecasts”);
(iii)   discussed with management of the Company their assessment of the past and current operations of the Company, the current financial condition and prospects of the Company, and the Forecasts;
(iv)   reviewed the reported prices and the historical trading activity of the Company Common Stock;
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(v)    compared the financial performance of the Company and its stock market trading multiples with those of certain other publicly traded companies that we deemed relevant;
(vi)   compared the financial performance of the Company and the valuation multiples relating to the Redemption Price with the financial terms, to the extent publicly available, of certain other transactions that we deemed relevant;
(vii)  reviewed the financial terms and conditions of a draft, dated as of February 16, 2026, of the Agreement, including Exhibit G; and
(viii) performed such other analyses and examinations and considered such other factors that we deemed appropriate.
For purposes of our analysis and opinion, we have assumed and relied upon the accuracy and completeness of the financial and other information publicly available, and all of the information supplied or otherwise made available to, discussed with, or reviewed by us, without any independent verification of such information (and have not assumed responsibility or liability for any independent verification of such information), and have further relied upon the assurances of the management of the Company that they are not aware of any facts or circumstances that would make such information inaccurate or misleading. With respect to the Forecasts, we have assumed with your consent that they have been reasonably prepared on bases reflecting the best currently available estimates and good faith judgments of the management of the Company as to the future financial performance of the Company and the other matters covered thereby. We express no view as to the Forecasts or the assumptions on which they are based.
For purposes of our analysis and opinion, we have assumed, in all respects material to our analysis, that the final executed Agreement will not differ from the draft Agreement reviewed by us, that the final executed Redemption Rights Agreement will not differ from the draft terms and conditions set forth on Exhibit G of the Agreement reviewed by us, that the representations and warranties of each party contained in the Agreement are true and correct, that each party will perform all of the covenants and agreements required to be performed by it under the Agreement and Redemption Rights Agreement and that all conditions to the consummation of the Transaction, including the Redemption, will be satisfied without waiver or modification thereof. We have further assumed, in all respects material to our analysis, that all governmental, regulatory or other consents, approvals or releases necessary for the consummation of the Transaction, including the Redemption, will be obtained without any delay, limitation, restriction or condition that would have an adverse effect on the Company or the consummation of the Transaction, including the Redemption, or reduce the contemplated benefits of the Transaction, including the Redemption, to the holders of the Company Common Stock.
We have not conducted a physical inspection of the properties or facilities of the Company and have not made or assumed any responsibility for making any independent valuation or appraisal of the assets or liabilities (including any contingent, derivative or other off-balance sheet assets and liabilities) of the Company, nor have we been furnished with any such valuations or appraisals, nor have we evaluated the solvency or fair value of the Company under any state or federal laws relating to bankruptcy, insolvency or similar matters. Our opinion is necessarily based upon information made available to us as of the date hereof and financial, economic, market and other conditions as they exist and as can be evaluated on the date hereof. It is understood that subsequent developments may affect this opinion and that we do not have any obligation to update, revise or reaffirm this opinion.
We have not been asked to pass upon, and express no opinion with respect to, any matter other than the fairness to the holders of the Company Common Stock, from a financial point of view, of the Redemption Price. We do not express any view on, and our opinion does not address, the fairness of the proposed transaction to, or any consideration received in connection therewith by, the holders of any other class of securities, creditors or other constituencies of the Company, the fairness of the consideration to be paid or payable by the Company to the holders of membership units of Tenax or to be paid or payable by the Company in the Tender Offer, nor the fairness of the amount or nature of any compensation to be paid or payable to any of the officers, directors or employees 
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of the Company, or any class of such persons, whether relative to the Redemption Price or otherwise. We have not been asked to, nor do we express any view on, and our opinion does not address, any other term or aspect of the Agreement or the Redemption Rights Agreement or the Transaction, including, without limitation, the structure or form of the Transaction, or any term or aspect of any other agreement or instrument contemplated by the Agreement or the Redemption Rights Agreement or entered into or amended in connection with the Agreement or the Redemption Rights Agreement. Our opinion does not address the relative merits of the Transaction, including the Redemption, as compared to other business or financial strategies that might be available to the Company, nor does it address the underlying business decision of the Company to engage in the Transaction, including the Redemption. Our opinion does not constitute a recommendation to the Board of Directors or to any other persons in respect of the Transaction, including the Redemption, including as to how any holder of shares of the Company Common Stock should vote or act in respect of the Transaction, including the Redemption. We are not expressing any opinion as to the prices at which shares of Company Common Stock will trade at any time, as to the potential effects of volatility in the credit, financial and stock markets on the Company or the Transaction, including the Redemption, or as to the impact of the Transaction, including the Redemption, on the solvency or viability of the Company or the ability of the Company to pay its obligations when they come due. We are not legal, regulatory, accounting or tax experts and have assumed the accuracy and completeness of assessments by the Company and its advisors with respect to legal, regulatory, accounting and tax matters.
We have acted as financial advisor to the Company in connection with the Transaction and will receive a fee for our services, a portion of which is payable upon rendering this opinion and a substantial portion of which is contingent upon the consummation of the Transaction. The Company has also agreed to reimburse our expenses and to indemnify us against certain liabilities arising out of our engagement. During the two year period prior to the date hereof, KippsDeSanto & Co. and its affiliates have not been engaged to provide financial advisory or other services to the Company and we have not received any compensation from the Company during such period. In addition, during the two year period prior to the date hereof, KippsDeSanto & Co. and its affiliates have not been engaged to provide financial advisory or other services to Tenax and we have not received any compensation from Tenax during such period. We may provide financial advisory or other services to the Company and Tenax in the future, and in connection with any such services we may receive compensation.
KippsDeSanto & Co. and its affiliates engage in a wide range of activities for our and their own accounts and the accounts of customers, including corporate finance, mergers and acquisitions, equity sales, trading and research, private equity, placement agent, asset management and related activities. In connection with these businesses or otherwise, KippsDeSanto & Co. and its affiliates and/or our or their respective employees, as well as investment funds in which any of them may have a financial interest, may at any time, directly or indirectly, hold long or short positions and may trade or otherwise effect transactions for their own accounts or the accounts of customers, in debt or equity securities, senior loans and/or derivative products or other financial instruments of or relating to the Company, Tenax, potential parties to the Transaction and/or any of their respective affiliates or persons that are competitors, customers or suppliers of the Company or Tenax.
Our financial advisory services and this opinion are provided for the information and benefit of the Board of Directors (in its capacity as such) in connection with its evaluation of the proposed Merger. The issuance of this opinion has been approved by an Opinion Committee of KippsDeSanto & Co.
Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Redemption Price is fair, from a financial point of view, to the holders of the Company Common Stock.
	
	 
	Very truly yours,

	 
	 
	KippsDeSanto & Co.

	 
	 
	 

	 
	 
	By:
	 
	[image: ]
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REDEMPTION RIGHTS AGREEMENT
This REDEMPTION RIGHTS AGREEMENT, dated as of [*], 2026 (this “Agreement”), is by and between Air Industries Group, a Nevada corporation (the “Company”), and Broadridge Corporate Issuer Solutions, LLC, a Pennsylvania limited liability company, as rights agent (the “Rights Agent”).
W I T N E S S E T H:
WHEREAS, on July 2, 2026, the Company entered into an Amended and Restated Agreement and Plan of Merger (the “Merger Agreement”) with Tenax Aerospace Acquisition, LLC, a Delaware limited liability company (“Tenax”), and Transitory Air Sub LLC, a Delaware limited liability company (“Merger Sub”), pursuant to which the Company, Tenax and Merger Sub agreed to enter into a business combination transaction pursuant to which Merger Sub will merge with and into Tenax, with Tenax surviving as a wholly-owned subsidiary of the Company (the “Merger”), in consideration for the issuance of shares of Company common stock, par value $0.001 per share (“Common Stock”), to the holders of membership units of Tenax;
WHEREAS, pursuant to the terms of the Merger Agreement, the Company agreed to enter into a redemption rights agreement with the Rights Agent, pursuant to which beneficial owners of Common Stock as of the close of business on the business day immediately preceding the closing of the Merger (such beneficial owners, the “Existing Stockholders”), will have the right, subject to the satisfaction of certain conditions, to cause the Company to redeem their shares of Common Stock for an amount in cash equal to $[*]1 following the first anniversary of the closing of the Merger; and
WHEREAS, on [*], 2026, the board of directors of the Company (the “Board”) authorized and declared a dividend, to be distributed to the Existing Stockholders on [*], 2026 (the “Rights Distribution Date”), of one right for each share of Common Stock owned as of the close of business on the trading day immediately preceding the closing of the Merger, pursuant to which an Existing Stockholder may, during the period specified in this Agreement, require the Company to purchase such share of Common Stock for an amount in cash equal to the applicable redemption price, on the terms and subject to the conditions set forth in the relevant rights certificate issued hereunder and this Agreement.
NOW, THEREFORE, in consideration of the premises and the mutual agreements herein set forth, the parties hereby agree as follows:
Section 1. Certain Definitions.
For purposes of this Agreement, the following terms have the meanings indicated:
“Affiliate” of a Person shall mean a Person who, directly or indirectly through one or more intermediaries, controls, is controlled by or is under common control with such Person.
“Agreement” shall have the meaning set forth in the preamble to this Agreement.
“Anniversary Date” shall mean the first anniversary of the Closing.
“Board” shall have the meaning set forth in the recitals to this Agreement.
“Business Day” shall mean any day other than a Saturday, a Sunday or a day on which banking institutions in the State of New York are authorized or obligated by law or executive order to close.
“Charter” shall mean the Company’s Amended and Restated Articles of Incorporation, as amended, as the same may be further amended or amended and restated from time to time.
“Close of Business” on any given date shall mean 5:00 P.M., New York City time, on such date; provided, however, that if such date is not a Business Day, “Close of Business” shall mean 5:00 P.M., New York City time, on the next succeeding Business Day.
“Closing” shall mean the closing of the Merger.
____________
1        To be equal to 107.3% of the Debt Adjusted AIR Share Price (as defined in the Merger Agreement).
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“Common Stock” shall have the meaning set forth in the recitals to this Agreement.
“Company” shall have the meaning set forth in the preamble to this Agreement.
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
“Exchange Act Regulations” shall mean the general rules and regulations promulgated under the Exchange Act.
“Existing Stockholders” shall have the meaning set forth in the recitals to this Agreement.
“Expiration Time” shall mean the Close of Business on the last day of the Redemption Period.
“Measurement Period” shall have the meaning set forth in Section 7(c).
“Merger” shall have the meaning set forth in the recitals to this Agreement.
“Merger Agreement” shall have the meaning set forth in the recitals to this Agreement.
“Merger Sub” shall have the meaning set forth in the recitals to this Agreement.
“Notice of Redemption” shall have the meaning set forth in Section 8(a).
“Person” shall mean any individual, partnership, firm, corporation, limited liability company, association, trust, limited liability partnership, joint venture, unincorporated organization or other entity, including (i) any syndicate or group deemed to be a “person” under Section 13(d)(3) of the Exchange Act and any group under Rule 13d-5(b) of the Exchange Act Regulations and (ii) any successor (by merger or otherwise) of such entity.
“Record Date” shall mean the Trading Day immediately preceding the date of Closing.
“Redemption Period” shall mean the ten consecutive Trading Days commencing on the Trading Day immediately following the Anniversary Date.
“Redemption Price” shall have the meaning set forth in Section 7(b).
“Right” shall mean the right of an Existing Stockholder, during the Redemption Period, to require the Company to purchase a Subject Share for an amount in cash equal to the Redemption Price, on the terms and subject to the conditions set forth in the relevant Rights Certificate and this Agreement.
“Rights Agent” shall have the meaning set forth in the preamble to this Agreement.
“Rights Certificates” shall have the meaning set forth in Section 3(b).
“Rights Distribution Date” shall have the meaning set forth in the recitals to this Agreement.
“Securities Act” shall have the meaning set forth in Section 29.
“Subject Shares” shall mean each share of Common Stock beneficially owned by each Existing Stockholder as of the Close of Business on the Record Date and continuously owned by such Existing Stockholder until the exercise of the Right with respect thereto.
“Subsidiary” of any specified Person shall mean an Affiliate controlled by such Person, directly or indirectly, through one or more intermediaries.
“Tenax” shall have the meaning set forth in the recitals to this Agreement.
“Trading Day” shall mean a day on which the principal national securities exchange on which shares of an issuer’s common stock (or other security) are listed or admitted to trading is open for the transaction of business or, if such shares of common stock (or other security) are not listed or admitted to trading on any national securities exchange, a Business Day.
“VWAP” shall mean the volume weighted average per-share price (as reported by Bloomberg), rounded to the nearest cent, of Common Stock on the principal national securities exchange on which shares of Common Stock are listed or admitted to trading.
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Section 2. Appointment of Rights Agent.
The Company hereby appoints the Rights Agent to act as agent for the Company in accordance with the terms and conditions of this Agreement, and the Rights Agent hereby accepts such appointment. The Rights Agent represents and warrants to the Company that it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its organization, and that it has full power and authority to execute and deliver this Agreement and to perform its obligations hereunder, and that this Agreement has been duly authorized, executed and delivered by the Rights Agent and constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms.
Section 3. Issuance of the Rights.
(a) Until certificates evidencing the Rights are distributed to Existing Stockholders, the Rights shall be evidenced by the certificates for shares of Common Stock registered in the names of the Existing Stockholders (or, in the case of uncertificated shares of Common Stock, by the book-entry account that evidences record ownership of such shares) (which certificates or book entries for Common Stock shall be deemed also to be certificates or book entries for Rights), and not by separate certificates (or book entries), and registered holders of such shares of Common Stock shall also be the registered holders of the associated Rights. As of and after the Rights Distribution Date, the Rights shall be evidenced solely by the Rights Certificates.
(b) The Company shall promptly notify the Rights Agent of the Rights Distribution Date and request its transfer agent (if its transfer agent is not the Rights Agent) to give the Rights Agent a list of Existing Stockholders together with all other relevant information. Until such notice is received by the Rights Agent, the Rights Agent may presume conclusively for all purposes that the Rights Distribution Date has not occurred; provided, however, that, for the avoidance of doubt, the failure of the Company to timely deliver such notice shall not alter, amend or modify the rights, privileges and obligations of the Existing Stockholders. As soon as practicable after the Rights Agent is notified of the Rights Distribution Date and receives such information, the Rights Agent shall send by first-class, postage prepaid mail, to the last address of each holder of record of Common Stock as of the Close of Business on the Business Day immediately preceding the Closing as it appears on the records of the Company or its transfer agent or registrar for Common Stock, with instructions to each holder of record to deliver such notice to the applicable Existing Stockholder, one or more certificates (the “Rights Certificates”), evidencing one Right for each share of Common Stock owned as of the Close of Business on the Record Date.
(c) No Rights shall be issued in respect of shares of Common Stock that are issued (whether originally issued or from the Company’s treasury) after the Record Date.
(d) In the event the Company purchases or acquires any shares of Common Stock after the Record Date but prior to the Rights Distribution Date, any Rights associated with such shares shall be deemed cancelled and of no further effect.
(e) The Rights and the Rights Certificates may not be sold, assigned or transferred, in whole or in part, in any manner. Any Right held by an Existing Stockholder shall automatically cease to exist upon any transfer, sale or assignment of beneficial ownership of the Subject Share to which such Right relates (it being understood that any administrative surrender of certificates for reissuance, consolidation or similar purposes that does not result in a change of beneficial ownership shall not cause such cessation).
(f) The Company shall make available, as promptly as practicable following the Rights Distribution Date, a copy of a Summary of Rights to Redeem Common Stock, in substantially the form attached as Exhibit A, to any Existing Stockholder who may request such information prior to the Expiration Time.
Section 4. Rights Certificates.
(a) The Rights Certificates shall be in substantially the form attached as Exhibit B and may have such marks of identification or designation and such legends, summaries or endorsements printed thereon as the Company may deem appropriate (but which do not affect the rights, duties, liabilities or responsibilities of the Rights Agent) and as are not inconsistent with the provisions of this Agreement, or as may be required to comply with any applicable law or with any rule or regulation made pursuant thereto, or to conform to customary usage. The Rights Certificates, whenever distributed, shall be dated as of the Record Date, and on their face shall entitle the holders thereof to require the Company to purchase the Subject Shares related thereto for an amount in cash equal to the Redemption Price during the Redemption Period.
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(b) The Rights Certificates shall be executed on behalf of the Company by its Chief Executive Officer, President, Chief Financial Officer, Secretary or Treasurer, or any other authorized officer of the Company, either manually or by facsimile or other electronic signature. The Rights Certificates shall be countersigned manually or by facsimile or other electronic signature by the Rights Agent and shall not be valid for any purpose unless so countersigned. In case any authorized officer of the Company who shall have signed or attested any of the Rights Certificates shall cease to be an authorized officer of the Company before countersignature by the Rights Agent, such Rights Certificates may nevertheless be countersigned by the Rights Agent and issued and delivered with the same force and effect as though the Person who signed or attested such Rights Certificates had not ceased to be an authorized officer of the Company. In addition, any of the Rights Certificates may be signed or attested on behalf of the Company by any Person who, at the actual date of the execution of such Rights Certificate, is an authorized officer of the Company even if such Person was not an authorized officer of the Company at the date of the execution of this Agreement.
(c) Following the Rights Distribution Date, the Rights Agent shall keep or cause to be kept, at its principal office or offices designated as the appropriate place for surrender of Rights Certificates upon exercise, books for registration of the Rights Certificates issued hereunder. Such books shall show the names and addresses of the respective Existing Stockholders, the number of Rights evidenced on its face by each of the Rights Certificates held by each Existing Stockholder and the certificate number and the date of each of the Rights Certificates. The Rights Agent shall make such books available for inspection by the Company at any time during normal business hours upon reasonable prior written notice.
Section 5. Mutilated, Destroyed, Lost or Stolen Rights Certificates.
Upon receipt by the Company and the Rights Agent of (a) evidence reasonably satisfactory to the Company and the Rights Agent of the loss, theft, destruction or mutilation of a valid Rights Certificate, (b) (i) in the case of mutilation, the Rights Certificate or (ii) in the case of loss, theft or destruction, indemnity or security reasonably satisfactory to the Company and the Rights Agent and (c) reimbursement to the Company and the Rights Agent of all reasonable expenses incidental thereto, and, in the case of mutilation, upon cancellation of the Rights Certificate so surrendered, the Company shall prepare, execute and deliver a new Rights Certificate of like tenor to the Rights Agent for countersignature and delivery to the registered owner in lieu of the Rights Certificate so lost, stolen, destroyed or mutilated.
Section 6. Cancellation and Destruction of Rights Certificates.
All Rights Certificates surrendered for the purpose of exercise shall, if surrendered to the Company or any of its agents, be delivered to the Rights Agent for cancellation or in cancelled form or, if surrendered to the Rights Agent, shall be cancelled by it, and no Rights Certificates shall be issued in lieu thereof, except as expressly permitted by this Agreement. The Company shall deliver to the Rights Agent for cancellation and retirement, and the Rights Agent shall so cancel and retire, any other Rights Certificates purchased or acquired by the Company otherwise than upon the exercise thereof. At the expense of the Company, the Rights Agent shall deliver all cancelled Rights Certificates to the Company or shall, at the written request of the Company, destroy or cause to be destroyed such cancelled Rights Certificates, and in such case shall deliver a certificate of destruction thereof, executed by the Rights Agent, to the Company.
Section 7. Redemption Price; Measurement Period.
(a) Exercise of the Rights is subject to the following conditions:
(i)   such Existing Stockholder must have been a beneficial owner of shares of Common Stock as of the Close of Business on the Record Date;
(ii)  such Existing Stockholder must have remained continuously a beneficial owner of such shares of Common Stock to be redeemed from the Record Date until the expiration of the Redemption Period (i.e., such Existing Stockholder cannot have sold and repurchased such shares); and
(iii) during the 20 Trading Days prior to the first anniversary of the Closing, the volume weighted average price per share of the Common Stock must have been lower than the Redemption Price, rounded to the nearest cent, as the same may have been adjusted pursuant to Section 12.
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(b) The price that the Company shall pay to purchase each Subject Share duly submitted to the Rights Agent for redemption upon the exercise of a Right is, subject to adjustment as provided in Section 12, an amount in cash equal to $[*]2 per share (the “Redemption Price”), and shall be payable in accordance with Section 8(b).
(c) The Company shall give written notice to the Existing Stockholders of the VWAP for the 20 full Trading Days ending on (and including) the Trading Day immediately preceding the Anniversary Date (the “Measurement Period”) not later than the second Business Day after the end of the Measurement Period by mailing such notice to the last address of each holder of record of Common Stock as of the Close of Business on the Business Day immediately preceding the Closing as it appears upon the registry books of the Rights Agent and instructing each holder of record to deliver such notice to the applicable Existing Stockholder, and (i) if the VWAP for the Measurement Period, rounded to the nearest cent, was lower than the Redemption Price (as the same may be amended from time to time in accordance with the provisions hereof), such notice shall confirm that the Rights may be exercised prior to the Expiration Time, or (ii) if the VWAP for the Measurement Period was equal to or in excess of the Redemption Price, such notice shall state that the Rights may not be exercised and have expired and that the Company has terminated this Agreement.
(d) No later than the Trading Day immediately following the Anniversary Date, the Company shall issue a press release and file a Current Report on Form 8-K reporting the VWAP for the Measurement Period, stating whether the VWAP for the Measurement Period, rounded to the nearest cent, was lower than the Redemption Price and, if so, instructing Existing Stockholders as to the procedure for exercising their Rights in accordance with Section 8.
(e) If, prior to the Anniversary Date, the Common Stock ceases to be listed on a national securities exchange or quoted on over-the-counter markets, so that Existing Stockholders and the Company cannot readily determine the VWAP for the Measurement Period, an Existing Stockholder may exercise the Rights associated with such Existing Stockholder’s Subject Shares and receive the Redemption Price for such Subject Shares.
Section 8. Exercise of Rights.
(a) An Existing Stockholder may exercise the Rights evidenced by its Rights Certificate (except as otherwise provided herein, including the restrictions on exercisability set forth in Section 7) in whole or in part at any time during the Redemption Period upon delivery to the Rights Agent and the Company a Notice of Redemption in the form annexed hereto as Exhibit C (the “Notice of Redemption”), properly completed and duly executed, together with the surrender of such Rights Certificate and the certificates representing the Subject Shares to be redeemed (to the extent such Subject Shares are certificated) duly endorsed for transfer to the Company, and any other certifications or supporting information requested by the Company to be furnished by such Person to support that it is in fact an Existing Stockholder of such shares of Common Stock to be redeemed from the Record Date until the expiration of the Redemption Period in accordance with the provisions of this Agreement. Upon receipt of such Notice of Redemption and surrender of such certificates, the Company shall determine, in good faith, whether the exercise otherwise complies with the other terms and conditions of this Agreement. If the Company determines in good faith that the proposed exercise does not comply with the other terms and conditions of this Agreement, the Company shall provide the Rights Agent with written notice of such determination, which notice shall include, in reasonable detail, the rationale for such determination, including which provisions of this Agreement the proposed exercise does not comply. The Rights Agent and the Company shall advise the Existing Stockholders who timely submit a Notice of Redemption of any defects in the documentation delivered with the Notice of Redemption and grant such Existing Stockholders a period of three (3) Business Days following delivery of notice of such defects to cure such defects, provided that in no event shall such cure period extend beyond the Expiration Time.
(b) Not later than the Business Day immediately following the expiration of the Redemption Period, the Rights Agent shall provide the Company with a detailed list of the names of the Existing Stockholders who have submitted valid Notices of Redemption (including any defects cured in accordance with Section 8(a)) and the number of Subject Shares to be redeemed from such Existing Stockholders in accordance with such Notices of Redemption, together with copies thereof, and within two Business Days following receipt of such information, the Company shall deposit with the Rights Agent by wire transfer of immediately available funds an amount sufficient to pay the Redemption Price for all of the Subject Shares to be redeemed. The Rights Agent shall, subject to Section 14(k), thereupon cause an amount in cash representing the aggregate Redemption Price for the Subject Shares redeemed 
____________
2        To be equal to 107.3% of the Debt Adjusted AIR Share Price (as defined in the Merger Agreement).
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by each Existing Stockholder to be delivered to or upon the order of such Existing Stockholder not later than five Business Days after the Expiration Time. The payment of the Redemption Price for the Subject Shares redeemed shall be made via wire transfer of immediately available funds, ACH payment or check payable to the order of the Existing Stockholder who is the beneficial owner of the Subject Shares redeemed. Upon such payment, the Rights Agent shall cancel the certificates representing such Subject Shares or otherwise reflect the cancellation of such Subject Shares as were uncertificated at the time of redemption.
Section 9. Tax Compliance and Withholding.
The Company hereby authorizes the Rights Agent to deduct from all payments disbursed by the Rights Agent to the Existing Stockholders, if applicable, the tax required to be withheld pursuant to the Internal Revenue Code of 1986, as amended, or by any other applicable federal or state statutes in effect as of the date hereof or subsequently enacted, and to make the necessary returns and payments of such tax to the relevant taxing authority. The Company will provide withholding and reporting instructions in writing to the Rights Agent from time to time as relevant, and upon request of the Rights Agent. The Rights Agent shall have no responsibilities with respect to tax withholding, reporting or payment except as specifically instructed by the Company.
Section 10. Rights Holders.
Every holder of a Right, by accepting such Right, consents and agrees with the Company and the Rights Agent that:
(a) The Company and the Rights Agent may deem and treat the Existing Stockholder in whose name a Rights Certificate (or, prior to the Rights Distribution Date, any associated Common Stock certificate) is registered as the absolute owner thereof and of the Rights evidenced thereby (notwithstanding any notations of ownership or writing on the Rights Certificates or any associated Common Stock certificates made by anyone other than the Company or the Rights Agent) for all purposes whatsoever, and neither the Company nor the Rights Agent shall be required to be affected by any notice to the contrary.
(b) Notwithstanding anything in this Agreement to the contrary, neither the Company nor the Rights Agent shall have any liability to any Existing Stockholder or other Person as a result of its inability to perform any of its obligations under this Agreement by reason of any preliminary or permanent injunction or other order, decree, judgment or ruling (whether interlocutory or final) issued by a court of competent jurisdiction or by a governmental, regulatory, self-regulatory or administrative agency or commission, or any statute, rule, regulation or executive order promulgated or enacted by any governmental authority, prohibiting or otherwise restraining performance of such obligation; provided, however, the Company shall use commercially reasonable efforts to have any such injunction, order, decree, judgment or ruling lifted or otherwise overturned as promptly as practicable.
Section 11. Rights of Action.
All rights of action in respect of this Agreement, other than rights of action vested in the Rights Agent pursuant to the terms of this Agreement, are vested in the respective Existing Stockholders holding the Rights Certificates, and any such Existing Stockholder, without the consent of the Rights Agent or of any other Existing Stockholder may, in such Existing Stockholder’s own behalf and for such Existing Stockholder’s own benefit, enforce, and may institute and maintain any suit, action or proceeding against the Company or any other Person to enforce, or otherwise act in respect of, such Existing Stockholder’s right to exercise the Rights evidenced by such Rights Certificate in the manner provided in such Rights Certificate and in this Agreement. Without limiting the foregoing or any remedies available to the Existing Stockholders, it is specifically acknowledged that the Existing Stockholders may not have an adequate remedy at law for any breach of this Agreement and shall be entitled to seek specific performance of the obligations hereunder and injunctive relief against actual or threatened violations of the obligations of any Person subject to this Agreement.
Section 12. Occurrence of Certain Corporate Actions and Events. If, after the Record Date but prior to the Anniversary Date, the Company, at any time while the Rights are outstanding: (i) pays a share dividend or otherwise makes a distribution or distributions on its Common Stock or any other equity or equity equivalent securities payable in Common Stock, (ii) subdivides its outstanding Common Stock into a larger number of shares, (iii) combines (including by way of reverse share split) its outstanding Common Stock into a smaller number of shares or (iv) issues by reclassification of its Common Stock any shares of its Common Stock, then in each case the Redemption Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock 
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(excluding treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock (excluding treasury shares, if any) outstanding immediately after such event, such that upon exercise of all of the Rights the aggregate Redemption Prices with respect to all Subject Shares shall remain unchanged. Any adjustment made pursuant to this Section 12 shall become effective immediately after the record date for the determination of stockholders of the Company entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-classification.
Section 13. Notice of Certain Events.
In the event the Company proposes, at any time after the Closing and before the Anniversary Date, (i) to effect any consolidation or merger into or with any other Person (other than a direct or indirect wholly-owned Subsidiary of the Company) or (ii) to effect the liquidation, dissolution or winding up of the Company, then, in each such case, the Company shall give to the Rights Agent and to each Existing Stockholder, to the extent feasible and in accordance with Section 20, a notice of such proposed action, which shall specify the date on which such consolidation, merger, liquidation, dissolution or winding up is to take place; provided, however, that no action shall be taken pursuant to this Section 13 that will or would conflict with any provision of the Charter.
Section 14. Duties of Rights Agent.
The Rights Agent undertakes to perform only the duties and obligations expressly imposed by this Agreement, upon the following terms and conditions, by all of which the Company and the Existing Stockholders, by their acceptance thereof, shall be bound:
(a) The Rights Agent may consult with legal counsel selected by it (who may be legal counsel for the Rights Agent or the Company or an employee of the Rights Agent), and the opinion of such counsel shall be full authorization and protection to the Rights Agent as to any action taken, suffered or omitted to be taken by it in good faith and in accordance with such advice or opinion, and the Rights Agent shall incur no liability with respect to any actions taken, suffered or omitted to be taken in accordance with such advice or opinion and in the absence of gross negligence, bad faith or willful misconduct by the Rights Agent (each as determined by a final, non-appealable judgment, order, decree or ruling of a court of competent jurisdiction).
(b) Whenever in the performance of its duties under this Agreement the Rights Agent deems it necessary or desirable that any fact or matter be proved or established by the Company prior to taking, suffering or omitting to take any action hereunder, such fact or matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and established by a certificate signed by the Chief Executive Officer, President, Chief Financial Officer, General Counsel, Secretary or Treasurer of the Company, or any other authorized officer of the Company, and delivered to the Rights Agent, and such certificate shall be full authorization and protection to the Rights Agent, and the Rights Agent shall incur no liability for or in respect of any action taken, suffered or omitted to be taken by it in good faith under the provisions of this Agreement in reliance upon such certificate.
(c) The Rights Agent shall be liable hereunder only for its own and its employees’, directors’, officers’ and agents’ negligence, bad faith or willful misconduct (each as determined by a final, non-appealable judgment, order, decree or ruling of a court of competent jurisdiction). Notwithstanding anything to the contrary herein, absent fraud, any liability of the Rights Agent under this Agreement will be limited to the amount of fees paid by the Company to the Rights Agent pursuant to Section 15 during the twelve (12) months immediately preceding the event for which recovery from the Rights Agent is being sought. In no case, however, will the Rights Agent be liable for special, indirect, punitive, incidental or consequential losses, even if the Rights Agent has been advised of the possibility of such losses or damages.
(d) The Rights Agent shall not be liable for or by reason of any of the statements of fact or recitals contained in this Agreement or in the Rights Certificates or be required to verify the same (except as to its countersignature on such Rights Certificates), but all such statements and recitals are and shall be deemed to have been made by the Company only.
(e) The Rights Agent shall not be under any liability or responsibility in respect of the validity of this Agreement or the execution and delivery hereof (except the due execution hereof by the Rights Agent) or in respect of the validity or execution of any Rights Certificate (except its countersignature thereof); nor shall it be liable or 
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responsible for any breach by the Company of any covenant or condition contained in this Agreement or in any Rights Certificate; nor shall it be liable or responsible for any calculation required under Section 7 or responsible for the manner, method or amount of any such calculation or the ascertaining of the existence of facts required for any such calculation; nor shall it by any act hereunder be deemed to make any representation or warranty as to the authorization or reservation of any shares of Common Stock to be issued pursuant to this Agreement or any Rights Certificate or as to whether any shares of Common Stock will, when so issued, be validly authorized and issued, fully paid and non-assessable.
(f) The Company agrees that it will perform, execute, acknowledge and deliver or cause to be performed, executed, acknowledged and delivered all such further and other acts, instruments and assurances as may reasonably be required or requested by the Rights Agent for the carrying out or performance by the Rights Agent of the provisions of this Agreement.
(g) The Rights Agent is hereby authorized and directed to accept instructions with respect to the performance of its duties hereunder from the Chief Executive Officer, President, Chief Financial Officer, General Counsel, Secretary or Treasurer of the Company, or any other authorized officer of the Company, and to apply to such authorized officers for advice or instructions in connection with its duties, and such instructions shall be full authorization to the Rights Agent, and the Rights Agent shall be fully authorized and incur no liability for or in respect of any action taken, suffered or omitted by it in good faith in accordance with instructions of any such authorized officer. Any application by the Rights Agent for written instructions from the Company may, at the option of the Rights Agent, set forth in writing any action proposed to be taken, suffered or omitted to be taken by the Rights Agent under this Agreement and the date on or after which such action shall be taken or such omission shall be effective. The Rights Agent shall be fully authorized and protected in relying upon the most recent instructions received from any such authorized officer and shall not be liable for any action taken, suffered or omitted to be taken by the Rights Agent in accordance with a proposal included in any such application on or after the date specified in such application (which date shall not be less than five Business Days after the date any such authorized officer of the Company actually receives such application, unless any such authorized officer has consented in writing to an earlier date) unless, prior to taking any such action (or the effective date, in the case of an omission), the Rights Agent has received written instructions in response to such application specifying the action to be taken or omitted.
(h) The Rights Agent and any stockholder, director, Affiliate, officer or employee of the Rights Agent may buy, sell or deal in any of the Rights or other securities of the Company or become pecuniarily interested in any transaction in which the Company may be interested, or contract with or lend money to the Company or otherwise act as fully and freely as though it were not Rights Agent under this Agreement. Nothing herein shall preclude the Rights Agent or any such stockholder, director, Affiliate, officer or employee from acting in any other capacity for the Company or for any other Person.
(i) The Rights Agent may execute and exercise any of the rights or powers hereby vested in it or perform any duty hereunder either itself or by or through its attorneys or agents, and the Rights Agent shall not be answerable or accountable for any act, default or misconduct of any such attorneys or agents or for any loss to the Company resulting from any such act, default or misconduct, absent negligence, bad faith or willful misconduct of such attorney or agent (each as determined by a final non-appealable judgment, order, decree or ruling of a court of competent jurisdiction).
(j) No provision of this Agreement shall require the Rights Agent to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties hereunder or in the exercise of its rights if there are reasonable grounds for believing that repayment of such funds or adequate indemnification against such risk or liability is not reasonably assured to it.
(k) The Rights Agent shall not be required to perform any action if such action would cause the Rights Agent to violate any applicable law, regulation or court order.
(l) The Rights Agent shall not assume any obligations or relationship of agency or trust with any of the Existing Stockholders.
(m) If, with respect to any Rights Certificate surrendered to the Rights Agent for exercise, the Notice of Redemption has not been completed, the Rights Agent shall not take any further action with respect to such requested exercise without first consulting with the Company.
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Section 15. Concerning the Rights Agent.
(a) The Company agrees to pay to the Rights Agent reasonable compensation for all services rendered by it hereunder in accordance with a fee schedule to be mutually agreed upon and, from time to time, on demand of the Rights Agent, its reasonable and documented expenses and counsel fees and disbursements and other disbursements incurred in the preparation, negotiation, execution, delivery and amendment of this Agreement and the exercise and performance of its duties hereunder. The Company also agrees to indemnify the Rights Agent for, and to hold it harmless against, any loss, liability, damage, judgment, fine, penalty, claim, demand, settlement, cost or expense (including, without limitation, the reasonable fees and expenses of legal counsel and reasonable fees and expenses incurred in enforcing its rights hereunder) incurred without gross negligence, bad faith or willful misconduct on the part of the Rights Agent (each as determined by a court of competent jurisdiction in a final, non-appealable decision) for any action taken, suffered or omitted to be taken by the Rights Agent in connection with the execution, acceptance, administration, exercise and performance of its duties under this Agreement, including the reasonable costs and expenses of defending against any claim of liability and the enforcement of its rights hereunder. The Rights Agent shall not be deemed to have any knowledge of any event of which it was entitled to receive notice under this Agreement, and the Rights Agent shall be fully protected and shall incur no liability for failing to take any action in connection therewith, unless and until it has received such notice in accordance with this Agreement.
(b) The Rights Agent shall be authorized and protected and shall incur no liability for or in respect of any action taken, suffered or omitted to be taken by it in connection with its acceptance and administration of this Agreement in reliance upon any Rights Certificate or certificate representing Common Stock or other securities of the Company, instrument of assignment or transfer, power of attorney, endorsement, affidavit, letter, notice, direction, consent, certificate, statement or other paper or document reasonably believed by it to be genuine and to be duly signed, executed and, where necessary, guaranteed, verified or acknowledged by the proper Person or Persons, or otherwise upon the advice of counsel as set forth in Section 14. The Rights Agent may rely on and shall be held harmless by the Company in acting upon written (including electronically transmitted) instructions from the Company with respect to any matter related to its acting as Rights Agent.
(c) Notwithstanding anything in this Agreement to the contrary, in no case shall the Company be liable with respect to any action, proceeding, suit or claim against the Rights Agent unless, to the extent the Company is not also a party to such action, proceeding, suit or claim, the Rights Agent has notified the Company in accordance with Section 20 of the assertion of such action, proceeding, suit or claim against the Rights Agent, promptly after the Rights Agent has actual notice of such assertion of an action, proceeding, suit or claim or has been served with the summons or other legal process giving information as to the nature and basis of the action, proceeding, suit or claim; provided that the failure to provide such notice promptly shall not affect the rights of the Rights Agent hereunder, except to the extent such failure actually prejudiced the Company. The Company shall be entitled to participate, at its own expense, in the defense of any such action, proceeding, suit or claim, and, if the Company so elects, the Company shall assume the defense of any such action, proceeding, suit or claim. In the event the Company assumes such defense, the Company shall not thereafter be liable for the fees and expenses of any counsel retained by the Rights Agent, so long as the Company retains counsel satisfactory to the Rights Agent, in the exercise of its reasonable judgment, to defend such action, proceeding, suit or claim, and so long as the Rights Agent does not have defenses that are adverse to any defenses of the Company. The Rights Agent agrees not to settle any litigation in connection with any action, proceeding, suit or claim with respect to which it may seek indemnification from the Company without the prior written consent of the Company, which consent shall not be unreasonably withheld, conditioned or delayed.
(d) The provisions of Section 14 and this Section 15 shall survive the termination of this Agreement, the resignation, replacement or removal of the Rights Agent and the exercise, termination and expiration of the Rights.
Section 16. Change of Rights Agent.
The Rights Agent or any successor Rights Agent may resign and be discharged from its duties under this Agreement upon sixty (60) days’ notice to the Company (or such earlier notice period as the Company may request in writing in its sole discretion) and, if such resignation or discharge occurs after the Rights Distribution Date, to the Existing Stockholders. In the event that any transfer agency relationship in effect between the Company and the Rights Agent terminates, the Rights Agent will be deemed to have resigned automatically and be discharged from its duties under this Agreement as of the effective date of such termination. The Company may remove the Rights Agent or any successor Rights Agent upon no less than thirty (30) days’ notice to the Rights Agent or successor 
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Rights Agent, as the case may be, to the transfer agent of the Common Stock in accordance with Section 20 and, if such removal occurs after the Rights Distribution Date, to the Existing Stockholders. If the Rights Agent resigns or is removed or otherwise becomes incapable of acting, the Company shall appoint a successor to the Rights Agent. If the Company fails to make such appointment within a period of thirty (30) days after giving notice of such removal or after it has been notified in writing of such resignation or incapacity by the resigning or incapacitated Rights Agent or by any Existing Stockholder (who shall, with such notice, submit such Existing Stockholder’s Rights Certificate for inspection by the Company), then any Existing Stockholder may apply to any court of competent jurisdiction for the appointment of a new Rights Agent. Any successor Rights Agent, whether appointed by the Company or by such a court, shall be (a) a Person (i) organized and doing business under the laws of the United States or of any state of the United States, (ii) in good standing and authorized to do business as a banking institution in such state or authorized under such laws to exercise corporate trust, stock transfer or stockholder services powers, (iii) subject to supervision or examination by federal or state authority and (iv) which has at the time of its appointment as Rights Agent a combined capital and surplus or net assets, on a consolidated basis, of at least $50,000,000 or (b) an Affiliate of such Person. After appointment, the successor Rights Agent shall be vested with the same powers, rights, duties and responsibilities as if it had been originally named as Rights Agent under this Agreement without further act or deed. Not later than the effective date of any such appointment, the Company shall file notice thereof in writing with the predecessor Rights Agent and each transfer agent of the Common Stock, and, if such appointment occurs after the Rights Distribution Date, mail a notice thereof in writing to the Existing Stockholders. Immediately following receipt of such notice, the predecessor Rights Agent shall deliver and transfer to the successor Rights Agent any property at the time held by it hereunder, and shall execute and deliver any further reasonable assurance, conveyance, act or deed necessary for that purpose. Failure to give any notice provided for in this Section 16 or any defect therein shall not affect the legality or validity of the resignation or removal of the Rights Agent or the appointment of the successor Rights Agent, as the case may be.
Section 17. Merger or Consolidation or Change of Name of Rights Agent.
(a) Any Person into which the Rights Agent or any successor Rights Agent may be merged or with which it may be consolidated, or any Person resulting from any merger or consolidation to which the Rights Agent or any successor Rights Agent shall be a party, or any Person succeeding to the stock transfer business of the Rights Agent or any successor Rights Agent, shall be the successor to the Rights Agent under this Agreement without the execution or filing of any paper or any further act on the part of any of the parties hereto; provided that such Person would be eligible for appointment as a successor Rights Agent under Section 16. If, at the time such successor Rights Agent succeeds to the agency created by this Agreement, any of the Rights Certificates has been countersigned but not delivered, any such successor Rights Agent may adopt the countersignature of a predecessor Rights Agent and deliver such Rights Certificates so countersigned, and if at such time any of the Rights Certificates has not been countersigned, any successor Rights Agent may countersign such Rights Certificates either in the name of the predecessor or in the name of the successor Rights Agent, and in all such cases such Rights Certificates shall have the full force provided in the Rights Certificates and in this Agreement.
(b) If at any time the name of the Rights Agent is changed, and at such time any of the Rights Certificates has been countersigned but not delivered, the Rights Agent may adopt the countersignature under its prior name and deliver Rights Certificates so countersigned, and if at that time any of the Rights Certificates has not been countersigned, the Rights Agent may countersign such Rights Certificates either in its prior name or in its changed name, and in all such cases such Rights Certificates shall have the full force provided in the Rights Certificates and in this Agreement.
Section 18. Determination and Action by the Board.
The Board, or a duly authorized committee thereof, shall have the exclusive power and authority to administer this Agreement and to exercise all rights and powers specifically granted to the Board or to the Company, or as may be necessary or advisable in the administration of this Agreement, including the right and power to (a) interpret the provisions of this Agreement and (b) make all determinations deemed necessary or advisable for the administration of this Agreement (including a determination whether or not to amend this Agreement). Without limiting any of the rights and immunities of the Rights Agent, all such actions, calculations, interpretations and determinations (including for purposes of the following clause (ii), all omissions with respect to the foregoing) which are done or made by the Board in good faith shall (i) be final, conclusive and binding on the Company, the Rights Agent, the Existing Stockholders and all other Persons and (ii) not subject the Board to any liability to the Existing 
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Stockholders. Notwithstanding anything herein to the contrary, in no event shall a determination of the Board that would reasonably be expected to adversely affect the rights of the Rights Agent under this Agreement be binding upon the Rights Agent without the written consent of the Rights Agent, in its sole discretion.
Section 19. Supplements and Amendments.
Except as otherwise provided in this Section 19, the Company may, by action of the Board and in its sole and absolute discretion, and the Rights Agent shall, if the Company so directs, from time to time supplement or amend this Agreement in any respect without the approval of any Existing Stockholders (a) to make any changes that the Company may deem necessary or desirable that do not materially adversely affect the interests of the Existing Stockholders, (b) to cure any ambiguity or (c) to correct or supplement any provision contained herein that may be inconsistent with any other provision herein, including any change in order to satisfy any applicable law, rule or regulation. No supplement or amendment to this Agreement shall be effective unless duly executed by the Rights Agent and the Company. The Rights Agent shall duly execute and deliver any supplement or amendment hereto requested by the Company in writing; provided that the Company has delivered to the Rights Agent a certificate from the Chief Executive Officer, President, Chief Financial Officer, General Counsel, Secretary or Treasurer of the Company, or any other authorized officer of the Company, that states that the proposed supplement or amendment complies with the terms of this Agreement. Notwithstanding anything in this Agreement to the contrary, the Rights Agent may, but shall not be obligated to, enter into any supplement or amendment that adversely affects the Rights Agent’s own rights, duties, immunities or obligations under this Agreement.
Section 20. Notices.
Notices or demands authorized by this Agreement to be given or made by the Rights Agent or by any Existing Stockholder to or on the Company shall be sufficiently given or made if in writing and sent by first-class or express United States mail, FedEx or United Parcel Service or any other nationally recognized courier service, postage prepaid, or by email, addressed (until another address is filed in writing with the Rights Agent) as follows:
Air Industries Group
1460 Fifth Avenue
Bay Shore, New York 11706
Attention: Scott Glassman
Telephone: 631-968-5000
Email: Scott.Glassman@airindustriesgroup.com
Subject to Section 16, any notice or demand authorized by this Agreement to be given or made by the Company or by any Existing Stockholder to or on the Rights Agent shall be sufficiently given or made if in writing and sent by first-class or express United States mail, FedEx or United Parcel Service or any other nationally recognized courier service, postage prepaid, or by email, addressed (until another address is filed in writing with the Company) as follows:
Broadridge Corporate Issuer Solutions, LLC
P.O. Box 1342
Brentwood, New York 11717
Attention: Corporate Actions Department
With copies to:
Broadridge Corporate Issuer Solutions, LLC
51 Mercedes Way
Edgewood, New York 11717
and
Broadridge Financial Solutions, Inc.
2 Gateway Center
Newark, New Jersey 07102
Attention: General Counsel
E-mail: legalnotices@broadridge.com
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Notices or demands authorized by this Agreement to be given or made by the Company or the Rights Agent to any Existing Stockholder shall be sufficiently given or made if in writing and sent by first-class or express United States mail, FedEx or United Parcel Service or any other nationally recognized courier service, postage prepaid, addressed to such Existing Stockholder at the address of such Existing Stockholder as shown on the registry books of the Company.
Any notice which is mailed in the manner herein provided shall be deemed given, whether or not the intended recipient receives such notice.
Section 21. Beneficiaries of this Agreement.
Nothing in this Agreement shall be construed to give to any Person other than the Company, the Rights Agent and the Existing Stockholders any legal or equitable right, remedy or claim under this Agreement, but this Agreement shall be for the sole and exclusive benefit of the Company, the Rights Agent and the Existing Stockholders; provided, however, that the Existing Stockholders must enforce any such legal or equitable right, remedy or claim under this Agreement against the Company and not against the Rights Agent.
Section 22. Successors.
All the covenants and provisions of this Agreement by or for the benefit of the Company or the Rights Agent shall bind and inure to the benefit of their respective successors and assigns hereunder.
Section 23. Severability.
If any term, provision, covenant or restriction of this Agreement or the Rights Certificates is held by a court of competent jurisdiction or other authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement and the Rights Certificates shall remain in full force and effect and shall in no way be affected, impaired or invalidated; provided, however, that notwithstanding anything in this Agreement to the contrary, if any such term, provision, covenant or restriction is held by such court or authority to be invalid, void or unenforceable and the Board determines in its good faith judgment that severing the invalid language from this Agreement or the Rights Certificates would adversely affect the purpose or effect of this Agreement, the right of redemption set forth in Section 8 shall be reinstated and shall not expire until the Close of Business on the tenth (10th) day following the date of such determination by the Board; provided further that if any such excluded term, provision, covenant or restriction shall adversely affect the rights, immunities, duties or obligations of the Rights Agent, the Rights Agent shall be entitled to resign immediately upon written notice to the Company.
Section 24. Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.
(a) This Agreement, each Right and each Rights Certificate issued hereunder shall be deemed to be a contract made under the laws of the State of Nevada and for all purposes shall be governed by and construed in accordance with the laws of the State of Nevada applicable to contracts made and to be performed entirely within the State of Nevada. The Company and the Rights Agent hereby irrevocably submit to the exclusive jurisdiction of the Eighth Judicial District Court of the State of Nevada located in Clark County, Nevada, or, if such court lacks subject matter jurisdiction, the United States District Court for the District of Nevada, over any suit, action or proceeding arising out of or relating to this Agreement. The Company and the Rights Agent acknowledge that the forum designated by this Section 24 has a reasonable relation to this Agreement and to such Persons’ relationship with one another. The Company and the Rights Agent hereby waive, to the fullest extent permitted by applicable law, any objection which they now or hereafter have to personal jurisdiction or to the laying of venue of any such suit, action or proceeding brought in any court referred to in this Section 24. The Company and the Rights Agent undertake not to commence any action subject to this Agreement in any forum other than the forum described in this Section 24. The Company and the Rights Agent agree that, to the fullest extent permitted by applicable law, a final and non-appealable judgment in any such suit, action or proceeding brought in any such court shall be conclusive and binding upon such Persons.
(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE 
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TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH OF THE PARTIES HERETO CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY AND (D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS IN THIS SECTION 24(b). EVERY HOLDER OF A RIGHT, BY ACCEPTING SUCH RIGHT, IS DEEMED TO HAVE AGREED TO THE WAIVERS IN THIS SECTION 24(b).
Section 25. Counterparts.
This Agreement may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument. Delivery of an executed signature page of the Agreement by facsimile or other customary means of electronic transmission (e.g., “pdf”) shall be as effective as delivery of a manually executed counterpart hereof.
Section 26. Descriptive Headings; Interpretation.
Descriptive headings of the several sections of this Agreement are inserted for convenience only and shall not control or affect the meaning or construction of any of the provisions hereof. The words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word “or” is not exclusive (i.e., it means “and/or”). Each reference in this Agreement to a period of time following or after a specified date or event shall be calculated without including such specified date or the day on which such specified event occurs.
Section 27. Force Majeure.
Notwithstanding anything to the contrary contained herein, the Rights Agent will not have any liability for not performing, or for a delay in the performance of, any act, duty, obligation or responsibility by reason of any occurrence beyond the reasonable control of the Rights Agent (including acts of God, terrorist acts, supply shortages, breakdowns, interruptions or malfunctions of computer facilities, loss of data due to power failures, mechanical difficulties with information storage or retrieval systems, labor difficulties, war and civil unrest).
Section 28. Termination.
This Agreement shall automatically terminate and be of no further force or effect and shall be deemed satisfied and discharged, and the parties hereto shall have no liability hereunder (other than with respect to the rights, powers and immunities of the Rights Agent, and the Company’s obligations in connection therewith) on the date that is five Business Days after the Expiration Time; provided that all disputes with respect to amounts payable to the Existing Stockholders brought pursuant to the terms and conditions of this Agreement have been resolved, and the Company has paid or caused to be paid or deposited with the Rights Agent all amounts payable to the Existing Stockholders under this Agreement. Notwithstanding the satisfaction and discharge of this Agreement, the provisions of Section 14 and Section 15 shall survive.
Section 29. Securities Act Exemption.
The Rights are being distributed to the Existing Stockholders as a dividend in a transaction that the Company believes is exempt from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 3(a)(9) thereof or another available exemption. The Company shall not take any action, and shall not permit any of its Subsidiaries or Affiliates to take any action, that would cause the distribution of the Rights or the issuance of shares of Common Stock upon exercise thereof to require registration under the Securities Act. The Rights Agent shall have no obligation to verify or confirm whether the distribution of the Rights complies with the Securities Act or any applicable state securities laws.
* * * * * * *
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.
	AIR INDUSTRIES GROUP
	 
	 
	 
	BROADRIDGE CORPORATE 
ISSUER SOLUTIONS, LLC

	 
	 
	 
	 
	 
	 
	 
	 
	 

	By:
	 
	 
	 
	 
	 
	By:
	 
	 

	 
	 
	Name:
	 
	 
	 
	 
	 
	Name:

	 
	 
	Title:
	 
	 
	 
	 
	 
	Title:


Annex C-14

Table of Contents
Exhibit A
SUMMARY OF RIGHTS TO REDEEM COMMON STOCK
Set forth below is a summary of the material terms and conditions of the rights granted to certain shareholders of Air Industries Group, a Nevada corporation (the “Company”), to cause the Company to redeem certain shares of the common stock of the Company (the “Common Stock”) in accordance with the Redemption Rights Agreement, dated as of [*], 2026 (as amended from time to time in accordance with its terms, the “Rights Agreement”), by and between the Company and Broadridge Corporate Issuer Solutions, LLC, as rights agent (and any successor rights agent, the “Rights Agent”). Capitalized terms used but not defined herein shall have the meanings set forth in the Rights Agreement.
Redemption Rights. The Company has granted each beneficial owner (an “Existing Stockholder”) of shares of Common Stock as of the Close of Business on the Trading Day immediately prior to the date of the Closing of the Merger (the “Record Date”) a right to require the Company to purchase such shares of Common Stock for cash (a “Right”). The Company has granted these Rights by means of a dividend declared by the Company’s Board immediately prior to the Closing, with each Existing Stockholder receiving one Right for each share of Common Stock owned as of the Close of Business on the Record Date. Such Rights shall be represented by Rights Certificates substantially in the form attached as Exhibit B to the Rights Agreement.
Redemption Period. Subject to the conditions set forth below, Existing Stockholders may exercise their Rights during the 10 Trading Days following the first anniversary of the Closing. Any Rights not exercised prior to the expiration of the Redemption Period shall automatically terminate and be of no further force or effect.
Redemption Price. The Redemption Price will be $[*]3 per share.
Conditions to Exercise. The ability for Existing Stockholders to exercise their Rights shall be subject to the following conditions:
•        Such Existing Stockholder must have been a beneficial owner of shares of Common Stock as of the Close of Business on the Record Date;
•        Such Existing Stockholder must have remained continuously a beneficial owner of such shares of Common Stock to be redeemed from the Record Date until the expiration of the Redemption Period (i.e., such Existing Stockholder cannot have sold and repurchased such shares); and
•        During the 20 Trading Days prior to the first anniversary of the Closing, the volume weighted average price per share of the Common Stock must have been lower than the Redemption Price, rounded to the nearest cent.
Exercise Procedure. To exercise a Right pertaining to a Subject Share, an Existing Stockholder must deliver to the Rights Agent and the Company a written notice in the form attached as Exhibit C to the Rights Agreement, together with the relevant Rights Certificates, the certificates (if any) representing such Subject Shares, duly endorsed for transfer to the Company, and any other certifications or supporting information requested by the Company to be furnished by such person to support that it is in fact an Existing Stockholder of such shares of Common Stock to be redeemed from the Record Date until the expiration of the Redemption Period (i.e., such Existing Stockholder cannot have sold and repurchased such shares) in accordance with the provisions of the Rights Agreement.
Payment. The Company shall deposit with the Rights Agent by wire transfer of immediately available funds an amount sufficient to pay the Redemption Price for all of the Subject Shares to be redeemed. The Rights Agent shall thereupon cause an amount in cash representing the aggregate Redemption Price for the Subject Shares redeemed by each Existing Stockholder to be delivered to or upon the order of such Existing Stockholder not later than five Business Days after the Expiration Time. The payment of the Redemption Price for the Subject Shares redeemed shall be made via wire transfer of immediately available funds, ACH payment or check payable to the order of the Existing Stockholder who is the beneficial owner of the Subject Shares redeemed.
____________
3        To be equal to 107.3% of the Debt Adjusted AIR Share Price (as defined in the Merger Agreement).
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Non-Transferability. The Rights and the Rights Certificates may not be sold, assigned or transferred, in whole or in part, in any manner.
Additional Information. A copy of the Rights Agreement has been filed with the Securities and Exchange Commission as an exhibit to a Current Report on Form 8-K. A copy of the Rights Agreement is also available free of charge from the Company. This description of the Rights does not purport to be complete and is qualified in its entirety by reference to the Rights Agreement and the Rights Certificates, which are incorporated herein by reference.
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Exhibit B
[Form of Rights Certificate]
RIGHTS CERTIFICATE
AIR INDUSTRIES GROUP
Certificate No. R-___
Number of Rights: _________
NOT EXERCISABLE AFTER [*], 2027, OR ANY EARLIER “EXPIRATION TIME” (AS DEFINED IN THE RIGHTS AGREEMENT). THE RIGHTS REPRESENTED BY THIS RIGHTS CERTIFICATE ARE OR WERE OWNED BY A PERSON WHO WAS AN “EXISTING STOCKHOLDER” ON THE “RECORD DATE” (AS SUCH TERMS ARE DEFINED IN THE RIGHTS AGREEMENT). ACCORDINGLY, THIS RIGHTS CERTIFICATE AND THE RIGHTS REPRESENTED HEREBY SHALL BECOME NULL AND VOID IN THE CIRCUMSTANCES SPECIFIED IN SECTION 3(e) OF SUCH AGREEMENT.
This certifies that __________ is the registered owner of the number of Rights set forth above, each of which entitles the owner thereof, subject to the terms, provisions and conditions of the Redemption Rights Agreement, dated as of [*], 2026 (as amended from time to time in accordance with its terms, the “Rights Agreement”), by and between Air Industries Group, a Nevada corporation (the “Company”), and Broadridge Corporate Issuer Solutions, LLC, as rights agent (and any successor rights agent, the “Rights Agent”), to require the Company to redeem such owner’s shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), at any time prior to 5:00 P.M. (New York City time) on [*], 2027, at the office or offices of the Rights Agent designated for such purpose, at a redemption price of $[*]4 per share (the “Redemption Price”), upon presentation and surrender of this Rights Certificate, together with the Notice of Redemption properly completed and duly executed and the certificate(s), if any, representing the Subject Shares to be redeemed, duly endorsed for transfer to the Company. The number of Rights evidenced by this Rights Certificate (and the number of Subject Shares which may be redeemed upon exercise thereof) set forth above, and the Redemption Price per share set forth above, are the number and Redemption Price set forth in the Rights Agreement. Capitalized terms used but not defined herein shall have the meanings specified in the Rights Agreement.
The Rights may not be exercised and will be null and void if the holder of this Rights Certificate was not a beneficial owner of shares of Common Stock as of the Close of Business on the Record Date. The Rights may not be exercised and will be null and void if the holder of this Rights Certificate did not remain continuously a beneficial owner of such shares of Common Stock to be redeemed from the Record Date until the expiration of the Redemption Period (i.e., such holder cannot have sold and repurchased such shares). The Rights may not be exercised and will be null and void if the VWAP of the Common Stock for the 20 full Trading Days ending on (and including) the Trading Day immediately preceding the Anniversary Date, rounded to the nearest cent, is equal to or greater than the Redemption Price.
This Rights Certificate is subject to all of the terms, provisions and conditions of the Rights Agreement, which terms, provisions and conditions are hereby incorporated herein by reference and made a part hereof and to which Rights Agreement reference is hereby made for a full description of the rights, limitations of rights, obligations, duties and immunities hereunder of the Rights Agent, the Company and the Existing Stockholders. Copies of the Rights Agreement are on file at the office of the Company and are also available upon written request to the Company.
If this Rights Certificate shall be exercised in part, the holder of this Rights Certificate shall be entitled to receive upon surrender hereof another Rights Certificate or Rights Certificates for the number of whole Rights not exercised.
This Rights Certificate shall not be valid or obligatory for any purpose until it has been countersigned manually or by facsimile signature by the Rights Agent.
____________
4        To be equal to 107.3% of the Debt Adjusted AIR Share Price (as defined in the Merger Agreement).
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WITNESS the facsimile signature of the proper officer of the Company.
Dated as of ___________________, 2026
AIR INDUSTRIES GROUP
	By:
	 
	 
	 
	 

	 
	 
	Name:
	 
	 

	 
	 
	Title:
	 
	 


	
	 
	COUNTERSIGNATURE:

	 
	 
	Dated as of ___________________, 2026

	 
	 
	BROADRIDGE CORPORATE 
ISSUER SOLUTIONS, LLC

	 
	 
	By:
	 
	 

	 
	 
	 
	 
	Name:

	 
	 
	 
	 
	Title:
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Exhibit C
[Form of Notice of Redemption]
NOTICE OF REDEMPTION
The undersigned hereby irrevocably (i) exercises his, her or its Rights as to the number of shares of Common Stock (the “Subject Shares”) of Air Industries Group (the “Company”) set forth on the signature page hereto in accordance with the terms of that certain Redemption Rights Agreement, dated [*], 2026 (the “Agreement”), between the Company and Broadridge Corporate Issuer Solutions, LLC, (ii) transfers and surrenders such Subject Shares and all right, title and interest of the undersigned therein to the Company and (iii) directs that the Redemption Price payable upon exercise of the Rights with respect to such Subject Shares be delivered to the address specified below. Attached hereto are the Rights Certificate(s) with respect to such Subject Shares and the certificate(s), if any, representing such Subject Shares, duly endorsed for transfer to the Company.
The undersigned hereby represents, warrants, certifies and agrees that (i) the undersigned has good and marketable title to such Subject Shares, free and clear of all liens; (ii) the undersigned has the full right, power and authority to transfer and surrender such Subject Shares as provided herein and such transfer and surrender has been authorized by all necessary action; (iii) the undersigned has obtained the consent or approval of all persons or entities, if any, having the right to consent to or approve such transfer and surrender; and (iv) the Subject Shares delivered for redemption by the undersigned were owned by the undersigned on the Record Date, have not been transferred, assigned, sold or repurchased to any person or entity at any time since the Record Date and continue to be owned by the undersigned on the date hereof.
Capitalized terms used but not defined herein shall have the meanings set forth in the Agreement.
	Dated: ____________________
	 
	 
	 
	 

	Number of Subject Shares to be redeemed: ____________________
	 
	 
	 
	 

	 
	 
	By:
	 
	 
	 
	 

	 
	 
	 
	 
	Name:
	 
	 
	 
	 

	 
	 
	 
	 
	Title:
	 
	 
	 
	 

	 
	 
	 
	 
	 

	 
	 
	(Street Address)
	 
	 

	 
	 
	 
	 
	 

	 
	 
	(City, State, Zip Code)
	 
	 

	 
	 
	Signature Guaranteed: 
	 
	 


NOTICE: The signature to the foregoing Notice of Redemption must correspond to the name as written upon the face of the relevant Rights Certificate in every particular, without alteration or enlargement or any change whatsoever.
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Table of Contents
Table of Contents
	
	 
	Annex D
Page Nos.

	ARTICLE I
	 
	 

	 
	 
	 

	Definitions
	 
	 

	 
	 
	 

	SECTION 1.01.
	 
	Definitions
	 
	D-1

	 
	 
	 

	ARTICLE II
	 
	 

	 
	 
	 

	Registration Rights
	 
	 

	 
	 
	 

	SECTION 2.01.
	 
	Registration and Underwritten Offerings
	 
	D-5

	SECTION 2.02.
	 
	Piggyback Offering
	 
	D-6

	SECTION 2.03.
	 
	Reduction of Underwritten Offering
	 
	D-6

	SECTION 2.04.
	 
	Registration Procedures
	 
	D-7

	SECTION 2.05.
	 
	Conditions to Offerings
	 
	D-10

	SECTION 2.06.
	 
	Blackout Period
	 
	D-11

	SECTION 2.07.
	 
	Offering Expenses
	 
	D-11

	SECTION 2.08.
	 
	Indemnification; Contribution
	 
	D-12

	SECTION 2.09.
	 
	Lock-up
	 
	D-14

	SECTION 2.10.
	 
	Termination of Registration Rights
	 
	D-14

	SECTION 2.11.
	 
	Rule 144
	 
	D-14

	 
	 
	 

	ARTICLE III
	 
	 

	 
	 
	 

	Miscellaneous
	 
	 

	 
	 
	 

	SECTION 3.01.
	 
	Adjustments
	 
	D-14

	SECTION 3.02.
	 
	Notices
	 
	D-15

	SECTION 3.03.
	 
	Expenses
	 
	D-15

	SECTION 3.04.
	 
	Amendments; Waivers; Consents
	 
	D-15

	SECTION 3.05.
	 
	Interpretation
	 
	D-16

	SECTION 3.06.
	 
	Severability
	 
	D-16

	SECTION 3.07.
	 
	Counterparts
	 
	D-16

	SECTION 3.08.
	 
	Entire Agreement; No Third-Party Beneficiaries
	 
	D-16

	SECTION 3.09.
	 
	Governing Law
	 
	D-17

	SECTION 3.10.
	 
	Assignment
	 
	D-17

	SECTION 3.11.
	 
	Enforcement
	 
	D-17

	SECTION 3.12.
	 
	Effectiveness; Termination; Survival
	 
	D-17

	SECTION 3.13.
	 
	Confidentiality
	 
	D-17

	SECTION 3.14.
	 
	WAIVER OF JURY TRIAL
	 
	D-18

	SECTION 3.15.
	 
	Representations and Warranties
	 
	D-19

	SECTION 3.16.
	 
	Investors’ Representative
	 
	D-19


	Schedules, Exhibits and Annexes

	 

	Schedule 1
	 
	Other Investors

	Exhibit A
	 
	Joinder Agreement

	Annex A
	 
	Representations and Warranties of the Company

	Annex B
	 
	Representations and Warranties of the Investors


Annex D-i

Table of Contents
REGISTRATION RIGHTS AGREEMENT, dated as of [•], 2026 (this “Agreement”), among:
A.          Air Industries Group, a Nevada corporation (the “Company”);
B.          NTC Equity Holdings, LLC, a Delaware limited liability company (together with its Permitted Transferees that become party hereto, the “NTC Investor”);
C.          The other Persons set forth on Schedule 1 hereto (subject to their delivery of an executed signature page hereto) (each, an “Other Investor”); and
D.          The NTC Group, Inc., a Delaware corporation, in its capacity as agent, proxy and attorney-in-fact for the Investors (“Investors’ Representative”) and any successor appointed in accordance with Section 3.16(b).
and any Permitted Transferees (as defined below) that execute joinders to this Agreement pursuant to Section 3.10 after the date of this Agreement.
WHEREAS, upon the closing (the “Closing”) of the transactions contemplated under that certain Amended and Restated Agreement and Plan of Merger (the “Merger Agreement”), dated as of July 2, 2026, among the Company, Tenax Aerospace Acquisition, LLC, a Delaware limited liability company, and Transitory Air Sub LLC, a Delaware limited liability company, the Investors (as defined below) will become holders of shares of common stock of the Company, par value $0.001 per share (the “Common Stock”) or Warrants (as defined herein) exercisable for Common Stock, as the case may be; and
WHEREAS, the parties hereto desire to enter into this Agreement to establish certain rights, duties and obligations of the parties hereto.
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby acknowledge, covenant and agree with each other as follows:
ARTICLE I

Definitions
SECTION 1.01.          Definitions. (a) As used in this Agreement, the following terms will have the following meanings:
“Action” means any litigation, suit, claim, action, proceeding or investigation.
An “Affiliate” of any Person means another Person that, directly or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, such first Person; provided that the Company and its Subsidiaries shall be deemed not to be Affiliates of any Investor for any reason under this Agreement. As used in this Agreement, “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through ownership of voting securities or other interests, by contract or otherwise.
“beneficial owner” or “beneficially own” or “beneficial ownership” and words of similar import have the meaning assigned to such terms in Rule 13d-3 under the Exchange Act as in effect on the date of this Agreement, and a Person’s beneficial ownership of Equity Securities shall be calculated in accordance with the provisions of such Rule.
“Business Day” means any day on which banks are not required or authorized to close in the City of New York.
“Bylaws” means the Bylaws of the Company, as in effect from time to time.
“Charter” means the Articles of Incorporation of the Company, as in effect from time to time.
“EDGAR” means the SEC’s Electronic Data Gathering, Analysis and Retrieval system.
“Encumbrance” means any security interest, pledge, mortgage, lien or other material encumbrance, except for any restrictions arising under any applicable securities Laws.
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“Equity Security” of any Person means, without duplication, (i) any common shares or other Voting Securities of such Person, (ii) any options, warrants, convertible or exchangeable securities, stock-based performance units or other rights to acquire common shares or other Voting Securities of such Person or (iii) any other rights that give the holder thereof any economic interest of a nature accruing to the holders of common shares or other Voting Securities.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Governmental Entity” means any transnational, national, federal, state, provincial, local or other government, domestic or foreign, or any court of competent jurisdiction, administrative agency or commission or other governmental authority or instrumentality, domestic or foreign, or any national securities exchange or national quotation system on which securities issued by the Company or any of its Subsidiaries are listed or quoted.
“Investor” means each of the NTC Investor, the Other Investors and any Permitted Transferee of any Investor that executes a joinder to this Agreement pursuant to Section 3.10 after the date of this Agreement, and all of them, collectively, the “Investors”.
“Issuer FWP” has the meaning assigned to “issuer free writing prospectus” in Rule 433 under the Securities Act.
“Key Holders” means (a) the NTC Investor, for so long as it holds Registrable Securities, and (b) Thomas Foley, Taran Bakker and their controlled Affiliates (and any of their respective Permitted Transferees) so long as, in the case of this clause (b), such Person has executed a joinder to this Agreement pursuant to Section 3.10 in such Person’s capacity as a Permitted Transferee.
“Law” and “law” means any law, treaty, statute, ordinance, code, rule, regulation, judgment, decree, order, writ, award, injunction, authorization or determination enacted, entered, promulgated, enforced or issued by any Governmental Entity.
“NYSE American” means the NYSE American stock exchange.
“Offering Expenses” means all reasonable fees and expenses incident to the Company’s performance of or compliance with the obligations of Article II, including all fees and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel for any Underwriters in connection with qualification of Registrable Securities under applicable blue sky laws), printing expenses, messenger and delivery expenses of the Company, any registration or filing fees payable under any Federal or state securities or blue sky laws, the fees and expenses incurred in connection with any listing or quoting of the securities to be registered on any national securities exchange or automated quotation system, fees of the Financial Industry Regulatory Authority, fees and disbursements of counsel for the Company, its independent registered certified public accounting firm and any other public accountants who are required to deliver comfort letters (including the expenses required by or incident to such performance), transfer taxes, fees of transfer agents and registrars, costs of insurance, and the fees and expenses of other Persons retained by the Company in connection with complying with the obligations of Article II; provided that in no event shall Offering Expenses include (i) the Company’s internal expenses (including all salaries and expenses of its officers and employees) or (ii) fees and expenses that would have otherwise been incurred absent any Demand Offering (including any and all fees and expenses to prepare and file any underlying Registration Statement pursuant to Section 2.01 or any amendment thereto necessary to maintain the effectiveness of such Registration Statement), which, for the avoidance of doubt, in each case shall be borne by the Company.
“Permitted Transferee” means (i) with respect to any Investor that is not a natural person, an Affiliate of such Investor or the (direct or indirect) partners, limited liability company members, stockholders or other equity holders of such Investor, and (ii) with respect to any Investor who is a natural person: (A) in the event of such Investor’s death, such Investor’s heirs, executors, administrators, testamentary trustees, legatees or beneficiaries, (B) a trust, the beneficiaries of which include only such Investor and the spouse, parents, siblings and descendants (whether natural or adopted) (“Family Members”) of such Investor and (C) any partnerships or limited liability companies where the only partners or members are such Investor, such Investor’s Family Members or any trust described in clause (B) above. For the avoidance of doubt, Permitted Transferees will include the direct and indirect equity owners of the NTC Investor or any controlled Affiliate of any of them.
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“Person” means any individual, firm, corporation, partnership, limited partnership, company, limited liability company, trust, joint venture, association, Governmental Entity, unincorporated organization, syndicate or other entity, foreign or domestic.
“Public Offering” means the offer and sale of Registrable Securities for cash pursuant to an effective Registration Statement under the Securities Act (other than a Registration Statement on Form S-4 or Form S-8 or any successor form).
“Registrable Securities” means, with respect to any Investor (including its Permitted Transferees), (i) shares of Common Stock issued to such Investor pursuant to the Merger Agreement, (ii) Common Stock issuable upon the exercise of the Warrants and (iii) any Equity Securities that may be received by such Investor (or its Permitted Transferees) with respect to or on account of the shares or units covered in clauses (i) and (ii). As to any particular Registrable Securities, such securities shall cease to be Registrable Securities when (w) a Registration Statement with respect to the sale of such securities shall have become effective under the Securities Act and such securities shall have been disposed of in accordance with such Registration Statement; (x) such securities shall have been Transferred to the public pursuant to Rule 144; (y) the aggregate number of such securities held by the applicable Investor and its Affiliates is less than the number that would subject the distribution thereof to any volume limitation or other restrictions on transfer under Rule 144 and such Investor is able to immediately distribute such securities publicly without any restrictions on transfer (including without application of paragraphs (c), (d), (e), (f) and (h) of Rule 144); or (z) such securities shall have ceased to be outstanding.
“Registration Statement” means any registration statement of the Company filed with, or to be filed with, the SEC under the Securities Act, including the related prospectus, amendments and supplements to such registration statement, including pre- and post-effective amendments, and all exhibits and all material incorporated by reference in such registration statement other than a registration statement (and related prospectus) filed on Form S-4 or Form S-8 or any successor form thereto.
“Representative” means, with respect to a specified Person, any officer, agent, advisor (including legal counsel, accountants and financial advisors) or employee of such Person or any partner, member or shareholder of such Person or any director, officer, employee, partner, affiliate, member, manager, shareholder, assignee or representative of any of the foregoing.
“Rule 144” means Rule 144 under the Securities Act or any similar rule or regulation hereafter adopted by the SEC as a replacement thereto having substantially the same effect as such Rule.
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Subsidiary” of any Person means another Person (i) in which such first Person’s beneficial ownership of Voting Securities, other voting ownership or voting partnership interests is in an amount sufficient to elect at least a majority of its board of directors or other governing body (or, if there are no such voting interests, 50% or more of the equity interests of which are beneficially owned directly or indirectly by such first Person) or (ii) which is required to be consolidated with such Person under U.S. generally accepted accounting principles.
“Third Party” means any Person other than the Company, the Investors or any of their respective Affiliates.
“Transfer” means, with respect to any security, any sale, assignment, transfer, distribution or other disposition thereof, or other conveyance, creation, incurrence or assumption of a legal or beneficial interest therein, or a participation or Encumbrance therein, or creation of any short position in any such security or any other action or position otherwise reducing risk related to ownership through hedging or other derivative instrument, whether voluntarily or by operation of Law, whether in a single transaction or a series of related transactions; provided that in no event shall a Transfer be deemed to include any transfer to a brokerage account where the Investor is the beneficial owner of the brokerage account and of the securities contained therein. The terms “Transferred”, “Transferring” and “Transferee” have meanings correlative to the foregoing.
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“Underwriter” means, with respect to any Underwritten Offering, a securities dealer who purchases any Registrable Securities as a principal in connection with a distribution of such Registrable Securities and not as part of such dealer’s market-making activities.
“Underwritten Offering” means a Public Offering in which an Underwriter, placement agent or other intermediary participates in the distribution of such securities.
“Voting Securities” of any Person means securities having the right to vote generally in any election of directors or comparable governing Persons of such Person. The percentage of Voting Securities of any Person owned by any holder or holders shall equal the percentage represented by the quotient of (i) the aggregate voting power of all Voting Securities of such Person beneficially owned by such holder or holders and (ii) the aggregate voting power of all outstanding Voting Securities of such Person.
“Warrants” means, collectively, (i) Warrant to Purchase Class A-2 Units No. W-1, dated as of January 7, 2026, held by AEAMF Aero Funding LLC; (ii) Warrant to Purchase Class A-2 Units No. W-2, dated as of January 7, 2026, held by ACSF Aero Funding LLC; (iii) Warrant to Purchase Class A-2 Units No. W-3, dated as of January 7, 2026, held by MMPDFII Aero Blocker, LLC; and (iv) Warrant to Purchase Class A-2 Units No. W-4, dated as of January 7, 2026, held by MetLife Middle Market Private Debt Fund II, LP, in each case as converted, exchanged or otherwise modified in connection with the transactions contemplated by the Merger Agreement such that, following the Closing, each such Warrant represents the right to acquire shares of Common Stock in accordance with its terms.
SECTION 1.02.          As used in this Agreement, the terms set forth below will have the meanings assigned in the corresponding Section listed below:
	Term
	 
	Section

	Agreement
	 
	Preamble

	Closing
	 
	Recitals

	Common Stock
	 
	Recitals

	Company
	 
	Preamble

	Company Subsidiaries
	 
	Annex A

	Confidential Information
	 
	Section 3.13(a)

	Consent
	 
	Annex A

	Contract
	 
	Annex A

	Deferral Period
	 
	Section 2.06(a)

	Demand Notice
	 
	Section 2.01(a)

	Demand Offering
	 
	Section 2.01(a)

	Demand Registration Statement
	 
	Section 2.01(a)

	Demanding Key Holder
	 
	Section 2.01(a)

	indemnified party
	 
	Section 2.08(c)

	Indemnified Persons
	 
	Section 2.08(a)

	indemnifying party
	 
	Section 2.08(c)

	Inspectors
	 
	Section 2.04(a)(x)

	Investors’ Representative
	 
	Preamble

	Joinder Agreement
	 
	Exhibit A

	Joining Party
	 
	Exhibit A

	Liens
	 
	Annex A

	Lock-up
	 
	Section 2.09

	Losses
	 
	Section 2.08(a)

	Merger Agreement
	 
	Recitals

	NTC Investor
	 
	Preamble

	Other Investor
	 
	Preamble

	Piggyback Notice
	 
	Section 2.02

	Piggyback Offering
	 
	Section 2.02

	Records
	 
	Section 2.04(a)(x)

	Registration Rights Agreement
	 
	Exhibit A

	Required Financial Statements
	 
	Section 2.06(b)
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ARTICLE II

Registration Rights
SECTION 2.01.          Registration and Underwritten Offerings.
(a)         From and after the date of this Agreement, upon the written request (a “Demand Notice”) of any Key Holder (a “Demanding Key Holder”) requesting that the Company effect a Public Offering of Registrable Securities directly or indirectly held by the Demanding Key Holder (a “Demand Offering”), the Company shall (i) as promptly as reasonably practicable file a Registration Statement (a “Demand Registration Statement”), as specified in the Demand Notice for such Demand Offering, relating to such Demand Offering and (ii) use its commercially reasonable efforts to (A) cause such Demand Registration Statement to be declared effective under the Securities Act within 60 days and remain effective for not less than 180 days (or such shorter period as will terminate when all Registrable Securities covered by such Demand Registration Statement have been sold or withdrawn), or, if such Demand Registration Statement relates to a Demand Offering that is an Underwritten Offering, such longer period as in the opinion of counsel for the Underwriter or Underwriters a prospectus is required by law to be delivered in connection with sales of Registrable Securities by an Underwriter or dealer and (B) effect, as promptly as reasonably practicable following the effectiveness of such Demand Registration Statement, such Demand Offering of such Registrable Securities in accordance with such Demand Notice; provided, however, (x)  with respect to any Registrable Securities, the Company shall be obligated to effect no more than one Demand Offering that is an Underwritten Offering in any 90-day period (for the avoidance of doubt, the Demanding Key Holder shall be entitled to an unlimited number of Demand Offerings that are not Underwritten Offerings) and (y) the Registrable Securities for which a Demand Offering has been requested will have a value (based on the average closing price per share of Common Stock for the ten trading days preceding the delivery of such Demand Notice) of not less than $40,000,000 unless a lesser amount is then held by the Demanding Key Holder. Each such Demand Notice will specify the number of Registrable Securities owned by the Demanding Key Holder and the number of Registrable Securities proposed to be offered for sale and will also specify the intended method of distribution thereof. The Company will not include in any Demand Offering pursuant to this Section 2.01(a) any securities that are not Registrable Securities without the prior written consent of the Demanding Key Holder.
(b)         In the event of a Demand Offering that is an Underwritten Offering, the Underwriters (including the lead Underwriter) for such Demand Offering will be a nationally recognized investment bank selected by the Investors holding a majority of Registrable Securities to be included in such Demand Offering; provided that such managing underwriter or underwriters shall be reasonably acceptable to the Company, such acceptance not to be unreasonably withheld, conditioned or delayed.
(c)         Notwithstanding anything to the contrary in this Agreement, a Demanding Key Holder may not request a Demand Offering during a period commencing upon the date of the public announcement of (or such earlier date that is not more than 30 days prior to such public announcement if the Company has given notice to the Investors’ Representative that it so intends to publicly announce) an Underwritten Offering of Common Stock by the Company (for its own account or for any other security holder in each case provided the Investors are entitled to participate in such offering pursuant to Section 2.02) and ending on the earliest of (i) 90 days after the consummation of such Underwritten Offering, (ii) 30 days after the Company has given notice to the Investors’ Representative that it intends to publicly announce an Underwritten Offering if no such Underwritten Offering has been publicly announced within such 30-day period, (iii) upon withdrawal of such Underwritten Offering if it has been publicly announced but not commenced or (iv) upon written notice to the Investors’ Representative that the Company no longer intends to conduct an Underwritten Offering.
(d)         The Demanding Key Holder shall be permitted to rescind a Demand Notice or request the removal of any Registrable Securities held by them from any Demand Offering at any time (in the event the Demanding Key Holder determines in good faith to withdraw (prior to the effective date of the Demand Registration Statement relating to such request) a Demand Notice due to marketing conditions or regulatory reasons prior to the execution of an underwriting agreement or purchase agreement relating to such request, it would not constitute a Demand Offering). Upon receipt of a notice to such effect from a Demanding Key Holder (or if there is more than one Demanding Key Holder, from all such Demanding Key Holders) with respect to all of the Registrable Securities included by such Demanding Key Holder(s) in such Demand Offering, the Company shall cease all efforts to secure effectiveness of the applicable Demand Registration Statement. Further, any Demand Offering in which the 
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Demanding Key Holder is subject to cutback in accordance with Section 2.03 in excess of 25% of the Registrable Securities it requested to register shall not be considered as exercised for purposes of Section 2.01(a).
SECTION 2.02.          Piggyback Offering. If the Company at any time proposes to file a Registration Statement under the Securities Act or to conduct a Public Offering with respect to any offering of its Equity Securities for its own account or for the account of any other Persons (including an offering under Section 2.01(a), but excluding (a) any registration or offering pursuant to a Registration Statement on Form S-4 or Form S-8 or any successor form to such Forms and (b) a registration of securities solely relating to an offering and sale to employees or directors of the Company or its Subsidiaries pursuant to any employee stock plan or other employee benefit plan arrangement), then, as soon as practicable (but in no event less than 10 Business Days prior to the proposed date of filing of such Registration Statement or, in the case of any such Public Offering, the anticipated pricing or trade date), the Company shall give written notice (a “Piggyback Notice”) of such proposed filing or Public Offering to the Investors, and such Piggyback Notice shall offer the Investors the opportunity to register under such Registration Statement, or to sell in such Public Offering, such number of Registrable Securities as each such Investor may request in writing (a “Piggyback Offering”). Subject to Section 2.03, the Company shall include in such Registration Statement or in such Public Offering, as applicable, all such Registrable Securities that are requested to be included therein within three Business Days after the receipt by the Investors of any such notice; provided, however, that if at any time after giving written notice of its intention to register or sell any securities and prior to the effective date of the Registration Statement filed in connection with such registration, or the pricing or trade date of such Public Offering, the Company shall determine for any reason not to register or sell or to delay registration or the sale of such securities, the Company shall give written notice of such determination to the Investors and, thereupon, (i) in the case of a determination not to register or sell, shall be relieved of its obligation to register or sell any Registrable Securities in connection with such registration or Public Offering (but not from its obligation to pay the Offering Expenses in connection therewith) and (ii) in the case of a determination to delay registration or sale, shall be permitted to delay registering or selling any Registrable Securities, for the same period as the delay in registering or selling such other securities. If the offering pursuant to such Registration Statement or Public Offering is to be an Underwritten Offering, then each Investor making a request for a Piggyback Offering pursuant to this Section 2.02 shall, and the Company shall, make such arrangements with the managing Underwriter or Underwriters so that each such Investor may participate in such Underwritten Offering. If the offering pursuant to such Registration Statement or Public Offering is to be on any other basis, then each Investor making a request for a Piggyback Offering pursuant to this Section 2.02 shall, and the Company shall, make such arrangements so that each such Investor may participate in such offering on such basis. Any Investor shall have the right to withdraw all or part of its request for inclusion of its Registrable Securities in a Piggyback Offering by giving written notice to the Company of its request to withdraw; provided that such request must be made in writing prior to the effectiveness of such Registration Statement or, in the case of a Public Offering, at least three Business Days prior to the earlier of the anticipated filing of the “red herring” prospectus, if applicable, and the anticipated pricing or trade date.
SECTION 2.03.          Reduction of Underwritten Offering. Notwithstanding anything to the contrary in this Agreement, if the lead Underwriter of an Underwritten Offering described in Section 2.01 or Section 2.02 advises the Company in writing that in its reasonable opinion, the number of Equity Securities of the Company (including any Registrable Securities) that the Company, the Investors and any other Persons intend to include in any Underwritten Offering is such that the success of any such Underwritten Offering would be materially and adversely affected, including the price at which the securities can be sold or the number of Equity Securities of the Company that any participant may sell, then the number of Equity Securities of the Company to be included in the Underwritten Offering for the account of the Company, the Investors and any other Persons will be reduced pro rata by proposed participation (unless otherwise provided below) in the Underwritten Offering to the extent necessary to reduce the total number of securities to be included in any such Underwritten Offering to the number recommended by such lead Underwriter; provided, however, that (a) priority for inclusion of Equity Securities of the Company in a Demand Offering pursuant to Section 2.01 will be (i) first to be included, the Registrable Securities requested to be included in the Demand Offering for the account of the Demanding Key Holder and Registrable Securities of the Company requested to be included for the account of Investors pursuant to Section 2.02 (pro rata for the Demanding Key Holder and such other Investors based on then ownership of Voting Securities of the Company) and (ii) second to be included, securities of the Company (pro rata based on then ownership of Voting Securities of the Company) requested to be included for the account of other holders having contractual piggyback registrations rights (other than the Investors), so that the total number of securities to be included in any such Demand Offering for the account of all such Persons (including the Investors) will not exceed the number recommended by such 
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lead Underwriter; (b) priority in the case of an Underwritten Offering initiated by the Company for its own account which gives rise to a Piggyback Offering pursuant to Section 2.02 will be (i) first to be included, securities initially proposed to be offered by the Company for its own account, (ii) second to be included, the Registrable Securities requested to be included in the Piggyback Offering for the account of the Investors (pro rata based on then ownership of Voting Securities of the Company) and (iii) third to be included, securities of the Company requested to be included in the Piggyback Offering for the account of other holders having contractual piggyback registrations rights (other than the Investors), so that the total number of securities to be included in any such offering for the account of all such Persons (including the Investors) will not exceed the number recommended by such lead Underwriter; and (c) priority with respect to inclusion of securities in an Underwritten Offering initiated by the Company for the account of holders other than the Investors pursuant to contractual rights afforded such holders will be (i) first to be included, securities (including Registrable Securities) of the Company (pro rata by proposed participation) requested to be included in the Underwritten Offering for the account of such initiating holders, (ii) second to be included, securities of the Company requested to be included in such Underwritten Offering for the account of other holders having contractual piggyback registrations rights (in the case of the Key Holders and the other Investors, including the Investors pursuant to Section 2.02) (pro rata based on then ownership of Voting Securities of the Company) and (iii) third to be included, securities requested to be included in such Underwritten Offering by the Company for its own account, so that the total number of securities to be included in any such offering for the account of all such Persons (including the Investors) will not exceed the number recommended by such lead Underwriter.
SECTION 2.04.          Registration Procedures.
(a)         Subject to the provisions of Section 2.01 and Section 2.02 hereof, in connection with the registration of the sale of Registrable Securities hereunder, the Company will as promptly as reasonably practicable:
(i)          furnish to the Investors’ Representative and the Demanding Key Holder (in the case of Demand Offerings) without charge, if requested, prior to the filing of a Registration Statement or any related prospectus or any amendment or supplement thereto, (A) copies of all such documents proposed to be filed (in each case including all exhibits thereto and documents incorporated by reference therein, except to the extent such exhibits or documents are incorporated by reference and currently available electronically on EDGAR or any successor system of the SEC), which documents (other than those incorporated by reference) will be subject to the review and good faith objection and comment of the Investors’ Representative, Demanding Key Holder (in the case of Demand Offerings) and their counsel prior to filing, (B) copies of any and all transmittal letters or other correspondence with the SEC relating to such documents (except to the extent such letters or correspondence is currently available electronically via EDGAR or any successor system of the SEC) and (C) such other documents as the Investors’ Representative or Demanding Key Holder (in the case of Demand Offerings) may reasonably request, in each case in such quantities as the Investors’ Representative or Demanding Key Holder may reasonably request;
(ii)         use its commercially reasonable efforts to (A) prepare and file with the SEC such amendments, including post-effective amendments, and supplements to each Registration Statement and the prospectus used in connection with the offer and sale of the Registrable Securities as may be necessary under applicable law with respect to the disposition of all Registrable Securities covered by such Registration Statement to keep such Registration Statement continuously effective as to the applicable Registrable Securities for the period such Registration Statement is required to remain effective pursuant to Section 2.01(a) in accordance with the Investors’ intended method of distribution set forth in such Registration Statement for such period, (B) cause the related prospectus to be amended or supplemented by any required prospectus supplement, and as so supplemented or amended to be filed pursuant to Rule 424 under the Securities Act and (C) respond as promptly as reasonably practicable to any comments received from the SEC with respect to each Registration Statement or any amendment thereto;
(iii)        use its commercially reasonable efforts to register or qualify such Registrable Securities under such other securities or blue sky laws of such jurisdictions as the Investors’ Representative or the Demanding Key Holder (in the case of Demand Offerings) reasonably requests or as may be necessary by virtue of the business and operations of the Company and its Subsidiaries and do any and all other acts and things as may be reasonably necessary or advisable 
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to enable the Investors to consummate the disposition of such Registrable Securities in such jurisdictions; provided, however, that neither the Company nor any of its Subsidiaries will be required to (A) qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify but for this Section 2.04(a)(iii), (B) subject itself to taxation in any such jurisdiction or (C) consent to general service of process in any such jurisdiction;
(iv)        notify the Investors’ Representative and the Demanding Key Holder (in the case of Demand Offerings), at any time when a prospectus relating to Registrable Securities is required to be delivered under the Securities Act, of the happening of any event as a result of which the prospectus included in a Registration Statement or the Registration Statement or amendment or supplement relating to such Registrable Securities contains an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, and the Company will promptly prepare and file with the SEC a supplement or amendment to such prospectus and Registration Statement (and comply fully with the applicable provisions of Rules 424, 430A and 430B under the Securities Act in a timely manner) so that, as thereafter delivered to the purchasers of the Registrable Securities, such prospectus and Registration Statement will not contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
(v)         advise the Underwriters, if any, and the Investors’ Representative and the Demanding Key Holder (in the case of Demand Offerings) promptly and, if requested by such Persons, confirm such advice in writing, of the issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement under the Securities Act or of the suspension by any state securities commission of the qualification of the Registrable Securities for offering or sale in any jurisdiction, or the initiation or threatening in writing of any proceeding for any of the preceding purposes;
(vi)        use its commercially reasonable efforts to avoid the issuance of or, if issued, obtain the withdrawal of (A) any order suspending the effectiveness of a Registration Statement or (B) any suspension of the qualification (or exemption from qualification) of any of the Registrable Securities for sale in any jurisdiction, as promptly as reasonably practicable;
(vii)       in connection with a Demand Offering, enter into customary agreements and use commercially reasonable efforts to take such other actions as are reasonably requested by the Demanding Key Holder in order to expedite or facilitate the disposition of such Registrable Securities in such Demand Offering, including, subject to Section 2.01(a), preparing for and participating in road shows and all such other customary selling and marketing efforts as the Demanding Key Holder (in the case of Demand Offerings) or Underwriters, if any, reasonably request in order to expedite or facilitate such disposition;
(viii)      if requested by the Investors’ Representative, the Demanding Key Holder (in the case of Demand Offerings) or the Underwriters, if any, promptly include in any Registration Statement or prospectus, pursuant to a supplement or post-effective amendment if necessary, such information as the Investors’ Representative and the Demanding Key Holder or Underwriters, if any, may reasonably request to have included therein, including information relating to the “Plan of Distribution” of the Registrable Securities, information with respect to the number of Registrable Securities being sold to such Underwriters, the purchase price being paid therefor and any other terms of the offering of the Registrable Securities to be sold in such offering, and make all required filings of such prospectus supplement or post-effective amendment as soon as practicable after the Company is notified of the matters to be included in such prospectus supplement or post-effective amendment;
(ix)        make available for inspection by the Investors’ Representative, the Demanding Key Holder (in the case of Demand Offerings) and its counsel, any Underwriter participating in any disposition of such Registrable Securities, any attorney for any of the Investors or such Underwriter and any accountant or other agent retained by the Investors or such Underwriter 
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(collectively, the “Inspectors”) all financial and other records, pertinent corporate documents and properties of the Company and its Subsidiaries (collectively, the “Records”) as will be reasonably necessary to enable them to conduct customary due diligence with respect to the Company and its Subsidiaries and the related Registration Statement and prospectus, and cause the Representatives of the Company and its Subsidiaries to be made available to the Inspectors for such diligence and supply all information reasonably requested by any such Inspector; provided, however, that (A) Records and information obtained hereunder will be used by such Inspector only to conduct such due diligence and (B) Records or information that the Company determines, in good faith, to be confidential will not be disclosed by such Inspector unless (I) the disclosure of such Records or information is necessary to avoid or correct a material misstatement or omission in a Registration Statement or related prospectus, (II) the release of such Records or information is ordered pursuant to a subpoena or other order from a court or governmental authority of competent jurisdiction, (III) necessary for defense in a legal action or (IV) such Inspector enters into a confidentiality agreement (x) in form and substance reasonably satisfactory to the Company and (y) of which the Company is a third-party beneficiary;
(x)         (A) cause the Representatives of the Company and its Subsidiaries to supply all information reasonably requested by the Investors’ Representative, the Demanding Key Holder (in the case of Demand Offerings) or any Underwriter, attorney, accountant or agent in connection with the Registration Statement and (B) provide the Investors’ Representative, the Demanding Key Holder (in the case of Demand Offerings) and their counsel with the opportunity to participate in the preparation of such Registration Statement and the related prospectus;
(xi)        in connection with a Demand Offering, use its commercially reasonable efforts to obtain and deliver to each Underwriter, if any, the Demanding Key Holder and the Investors’ Representative a comfort letter from the independent registered public accounting firm for the Company (and additional comfort letters from the independent registered public accounting firm for any company acquired by the Company whose financial statements are included or incorporated by reference in the Registration Statement) in customary form and covering such matters as are customarily covered by comfort letters or as such Underwriter, if any, the Demanding Key Holder and the Investors’ Representative may reasonably request, including (A) that the financial statements included or incorporated by reference in the Registration Statement or the prospectus, or any amendment or supplement thereof, comply as to form in all material respects with the applicable accounting requirements of the Securities Act and (B) as to certain other financial information for the period ending no more than five Business Days prior to the date of such letter;
(xii)       in connection with a Demand Offering, use its commercially reasonable efforts to obtain and deliver to each Underwriter, if any, the Demanding Key Holder and the Investors’ Representative a 10b-5 statement and legal opinion from the Company’s counsel in customary form and covering such matters as are customarily covered by 10b-5 statements and legal opinions as such Underwriter, if any, the Demanding Key Holder and the Investors’ Representative may reasonably request;
(xiii)     otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the SEC, and make generally available to its security holders, within the required time period, an earnings statement (which need not be audited) covering a period of 12 months beginning with the first fiscal quarter after the effective date of the Registration Statement relating to such Registrable Securities (as the term “effective date” is defined in Rule 158(c) under the Securities Act), which earnings statement will satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder or any successor provisions thereto;
(xiv)      use its commercially reasonable efforts to cause such Registrable Securities to be listed or quoted on the NYSE American or, if Common Stock are not then listed on the NYSE American, then on any other securities exchange or national quotation system on which similar securities issued by the Company are listed or quoted (or if similar securities are not so listed, 
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use its commercially reasonable efforts to cause all such Registrable Securities to be listed on the NYSE American or on any other national securities exchange or national quotation system as determined by the Company in its sole discretion); and
(xv)       use its commercially reasonable efforts to take or cause to be taken all other actions and do and cause to be done all other things necessary or reasonably advisable to effect the registration of such Registrable Securities contemplated hereby.
(b)         In connection with a Demand Offering that is an Underwritten Offering, (i) the Company and the participating Investors agree to enter into a written agreement with each Underwriter selected in the manner herein provided in such form and containing such provisions as are customary in the securities business for such an arrangement between such Underwriter and companies of the Company’s size and investment stature and, to the extent practicable, on terms consistent with underwriting agreements entered into by the Company (it being understood that, unless required otherwise by the Securities Act or any other Law, the Company will not require any Investor to make any representation, warranty or agreement in such agreement other than with respect to such Investor, the ownership of such Investor’s securities being registered and such Investor’s intended method of disposition) and (ii) the Investors agree to complete and execute all such other documents customary in similar offerings, including any reasonable questionnaires, holdback agreements, letters or other documents customarily required under the terms of such underwriting arrangements (but specifically excluding custody agreements and powers of attorney). In the event a Demand Offering that is an Underwritten Offering is not consummated because any condition to the obligations under any related written agreement with such Underwriter is not met or waived in connection with a Demand Offering, and such failure to be met or waived is not primarily attributable to the fault of the Investors, such Demand Offering will not be deemed exercised.
SECTION 2.05.          Conditions to Offerings.
(a)         The Company shall be entitled to (x) defer any registration of Registrable Securities and shall have the right not to file and not to cause the effectiveness of any registration statement covering any Registrable Securities, (y) suspend the use of any prospectus and registration statement covering any Registrable Securities and (z) require the Investor of Registrable Securities to suspend any offerings or sales of Registrable Securities pursuant to a registration statement with respect to an offering of Registrable Securities for so long as either of the following conditions are not satisfied; provided that, in the case of clauses (ii) and (iii) below, any such suspension or deferral shall only be permitted with respect to such non-complying Investor:
(i)          the Company shall be subject to the requirements of Sections 13, 14 or 15(d) of the Exchange Act;
(ii)         the Company may require the participating Investors to furnish to the Company such information regarding the participating Investors or the distribution of such Registrable Securities as the Company may from time-to-time reasonably request in writing, in each case only as required by the Securities Act or under state securities or blue sky laws; and
(iii)        in any Demand Offering that is an Underwritten Offering, the participating Investors, together with the Company (for the avoidance of doubt, not a condition to its obligations hereunder), will enter into an underwriting agreement in accordance with Section 2.04(b) above with the Underwriter or Underwriters selected for such underwriting, as well as such other documents customary in similar offerings.
(b)         The Investors agree that, upon receipt of any notice from the Company to such Investor of the happening of any event of the kind described in Section 2.04(a)(iv) or Section 2.04(a)(v) hereof or a condition described in Section 2.06 hereof, such Investors will forthwith discontinue disposition of such Registrable Securities pursuant to the Registration Statement covering the sale of such Registrable Securities until the Investors’ receipt of the copies of the supplemented or amended prospectus contemplated by Section 2.04(a)(iv) hereof or notice from the Company of the termination of the stop order or Deferral Period, and the requesting Investor shall be entitled to withdraw such request and, if such request is withdrawn, such Registration Statement shall not count for the purposes of the limitations set forth in Section 2.01.
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SECTION 2.06.          Blackout Period.
(a)         The Company shall be entitled to (x) defer any registration of Registrable Securities and shall have the right not to file and not to cause the effectiveness of any registration statement covering any Registrable Securities, (y) suspend the use of any prospectus and registration statement covering any Registrable Securities and (z) require the Investor of Registrable Securities to suspend any offerings or sales of Registrable Securities pursuant to a registration statement (i) upon the receipt of comments from the SEC on any document incorporated by reference in the Registration Statement, if the effect of such comments were to indicate that such document was materially misleading, until it has received copies of a corrective supplemented or amended prospectus (it being understood that the Company hereby covenants to prepare and file such supplement or amendment as soon as practicable after the time of such notice) or (ii) if compliance with such obligations would (A) violate applicable Law or otherwise prevent the Company from complying with applicable Law, (B) require the Company to disclose a bona fide and material financing, acquisition, disposition or other transaction or corporate development (other than the contemplated offering), and the chief executive officer of the Company has determined, in the good faith exercise of his reasonable business judgment, that such disclosure is not in the best interest of the Company or (C) upon advice of counsel, otherwise require premature disclosure of information, the disclosure of which the chief executive officer of the Company has determined, in the good faith exercise of his reasonable business judgment, is not in the best interests of the Company; provided, however, that such suspensions pursuant to this Section 2.06 will occur on no more than one occasion during every 12-month period and any and all such suspensions will not exceed a total of 90 days in the aggregate in any 12-month period (any period during which such obligations are suspended, a “Deferral Period”). The Company will promptly give the Investors written notice of any such suspension containing the approximate length of the anticipated delay, and the Company will notify the Investors’ Representative upon the termination of any Deferral Period. Upon receipt of any notice from the Company of any Deferral Period, each of the Investors shall forthwith discontinue disposition of the Registrable Securities pursuant to the Registration Statement relating thereto until the Investors’ Representative receives copies of the supplemented or amended prospectus contemplated hereby or until they are advised in writing by the Company that the use of the prospectus may be resumed and have received copies of any additional or supplemented filings that are incorporated by reference in the prospectus, and, if so directed by the Company, the Investors will, and will request the lead Underwriter or Underwriters, if any, to, deliver to the Company all copies, other than permanent file copies, then in the Investors’ or such Underwriter’s or Underwriters’ possession of the current prospectus covering such Registrable Securities. If the Company so postpones its obligations, the requesting Investor shall be entitled to withdraw such request in writing and, if such request is so withdrawn, such registration request shall not count for the purposes of the limitations set forth in Section 2.01. The Company shall pay all expenses incurred in connection with any such aborted registration or prospectus.
(b)The parties hereto further agree and acknowledge that any suspension or non-use of the Registration Statement covering the sale of Registrable Securities due to the updating of such Registration Statement to include any financial statement that such Registration Statement is required to contain (the “Required Financial Statements”) shall not be deemed to be a suspension for purposes of Section 2.06(a), unless and until the seven Business Day period referenced in Section 2.06(c) shall have passed without the updating of financial statements required by Section 2.06(c).
(c)         The Company shall use its reasonable best efforts to update the Registration Statement on each date on which it shall be necessary to do so to cause the Registration Statement covering the sale of Registrable Securities to contain the Required Financial Statements; provided, however, that, with respect to any financial period ending after the date of this Agreement, the Company shall not be obligated to update the Required Financial Statements pursuant to Section 2.06(b) and shall not be deemed to be in default under this sentence until seven Business Days after (or such earlier date as may be reasonably practicable) the date upon which such updated financial statements are required to be filed with the SEC.
(d)         A Demanding Key Holder may not, without the Company’s prior written consent, submit any Demand Notice requesting to launch an Underwritten Offering within the period commencing 14 days prior to and ending two days following the Company’s scheduled earnings release date for any fiscal quarter or year.
SECTION 2.07.          Offering Expenses. All Offering Expenses will be borne by the Company upon the request of Investors’ Representative. The Company shall not be required to pay any fees and disbursements to Underwriters not customarily paid by the issuers of securities in an offering similar to the applicable offering, including underwriting discounts and commissions and transfer taxes, if any, attributable to the sale of Registrable Securities.
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SECTION 2.08.          Indemnification; Contribution.
(a)         In connection with any registration of Registrable Securities pursuant to this Article II, the Company agrees to indemnify and hold harmless, to the fullest extent permitted by Law, each of the Investors and their respective Affiliates, the Investors’ Representative and each of its Affiliates, each Person who controls an Investor or the Investors’ Representative within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act and the directors, officers, employees, partners, affiliates, members, managers, trustees, shareholders, assignees and representatives of each of the foregoing (collectively, the “Indemnified Persons”) from and against any and all losses, claims, damages, liabilities, judgments, actions and expenses (including reasonable attorneys’ fees and other expenses actually incurred by them in connection with investigating, defending or settling any such losses, claims, damages, liabilities, actions or proceedings) (“Losses”) joint or several arising out of or based upon (i) any untrue or alleged untrue statement of material fact contained in any part of any Registration Statement, any preliminary or final prospectus or other disclosure document used in connection with the Registrable Securities, any Issuer FWP or any amendment or supplement to any of the foregoing, or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading or (ii) any violation or alleged violation by the Company or any of its Subsidiaries of any federal, state, foreign or common law rule or regulation applicable to the Company or any of its Subsidiaries and relating to action or inaction in connection with any such registration, Registration Statement, other disclosure document or Issuer FWP; provided, however, that the Company will not be required to indemnify any Indemnified Person for any losses, claims, damages, liabilities, judgments, actions or expenses resulting from any such untrue statement or omission if such untrue statement or omission was made in conformity with information with respect to such Indemnified Person or related Investors furnished to the Company in writing by or on behalf of such related Investors expressly for use therein.
(b)         In connection with any Registration Statement covering the sale of Registrable Securities, preliminary or final prospectus or Issuer FWP in which an Investor is participating, each such Investor agrees to indemnify, severally and not jointly, the Company, its directors, its officers who sign such Registration Statement and each Person, if any, who controls the Company (within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act) to the same extent as the foregoing indemnity from the Company to the Investors, but only with respect to information with respect to such Investor furnished to the Company in writing by such Investor expressly for use in such Registration Statement, preliminary or final prospectus or Issuer FWP to the extent such information is included therein in reliance upon and in conformity with the information furnished to the Company by such Investor expressly for use therein; provided, however, that in no event shall any Investor’s liability pursuant to this Section 2.08 in respect of the offering to which such loss, claim, damages, liabilities, judgments, actions or expenses relate exceed an amount equal to the proceeds to such Investor (after deduction of all Underwriters’ discounts and commissions) from such offering less the amount of any damages which such Investor has otherwise been required to pay by reason of such information.
(c)         In case any claim, action or proceeding (including any governmental investigation) is instituted involving any Person in respect of which indemnity may be sought pursuant to Section 2.08(a) or Section 2.08(b), such Person (hereinafter called the “indemnified party”) will (i) promptly notify the Person against whom such indemnity may be sought (hereinafter called the “indemnifying party”) in writing; provided, however, that the failure to give such notice shall not relieve the indemnifying party of its obligations pursuant to this Agreement except to the extent such indemnifying party has been prejudiced in any material respect by such failure and (ii) permit the indemnifying party to assume the defense of such claim, action or proceeding with counsel reasonably satisfactory to the indemnified party to represent the indemnified party (in which case, the indemnifying party shall pay the fees and disbursements of such counsel related to such claim, action or proceeding). In any such claim, action or proceeding, any indemnified party will have the right to retain its own counsel, but the fees and expenses of such counsel will be at the expense of such indemnified party (without prejudice to such indemnified party’s indemnity and other rights under the Charter, Bylaws and applicable Law, if any) unless (A) the indemnifying party and the indemnified party have mutually agreed to the retention of such counsel, (B) the named parties to any such claim, action or proceeding (including any impleaded parties) include both the indemnifying party and the indemnified party and the indemnified party has been advised in writing by counsel, with a copy provided to the Company, that representation of both parties by the same counsel would be inappropriate due to actual or potential conflicting interests between them, (C) the indemnifying party has failed to assume the defense of such claim and employ counsel reasonably satisfactory to the indemnified party or (D) any such, claim, action or proceeding is a criminal or regulatory enforcement action. It is understood that the indemnifying party will not, in connection with 
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any claim, action or proceeding or related claims, actions or proceedings in the same jurisdiction, be liable for the reasonable fees and expenses of more than one separate firm of attorneys for the indemnified parties (in addition to any local counsel at any time for all such indemnified parties) and that all such reasonable fees and expenses will be reimbursed reasonably promptly following a written request by an indemnified party stating under which clause of (A) through (D) above reimbursement is sought and delivery of documentation of such fees and expenses. In the case of the retention of any such separate firm for the indemnified parties, such firm will be designated in writing by the indemnified parties. The indemnifying party will not be liable for any settlement of any claim, action or proceeding effected without its written consent (which consent shall not be unreasonably withheld, conditioned or delayed), but if such claim, action or proceeding is settled with such consent or if there has been a final non-appealable judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from and against any loss or liability by reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at any time an indemnified party will have requested an indemnifying party to reimburse the indemnified party for reasonable fees and expenses of counsel as contemplated by the third sentence of this Section 2.08(c), the indemnifying party agrees that it will be liable for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party has not reimbursed the indemnified party in accordance with such request or reasonably objected in writing, on the basis of the standards set forth herein, to the propriety of such reimbursement prior to the date of such settlement. No indemnifying party will, without the prior written consent of the indemnified party, effect any settlement of any pending or threatened proceeding (i) in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by such indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that are the subject matter of such proceeding or (ii) which involves the imposition of equitable remedies on the indemnified party or the imposition of any obligation on the indemnified party, other than as a result of the imposition of financial obligations for which the indemnified person will be indemnified hereunder and provides for no admission of wrongdoing on the part thereof.
(d)         If the indemnification provided for in this Section 2.08 from the indemnifying party is unavailable to an indemnified party hereunder in respect of any losses, claims, damages, liabilities, judgments, actions or expenses referred to in this Section 2.08, then the indemnifying party, in lieu of indemnifying such indemnified party, will contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages, liabilities, judgments, actions or expenses (i) in such proportion as is appropriate to reflect the relative fault of the indemnifying party and indemnified party in connection with the actions that resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable considerations, or (ii) if the allocation provided by clause (i) is not permitted by applicable Law, in such proportion as is appropriate to reflect not only the relative fault referred to in clause (i) but also the relative benefit of the Company, on the one hand, and the Investors, on the other, in connection with the statements or omissions that resulted in such losses, claims, damages, liabilities, judgments, actions or expenses, as well as any other relevant equitable considerations. The relative fault of such indemnifying party and indemnified party will be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact has been taken by, or relates to information supplied by, such indemnifying party or indemnified party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such action. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above will be deemed to include, subject to the limitations set forth in Section 2.08(c), any legal or other fees or expenses reasonably incurred by such party in connection with any investigation or proceeding.
(e)         The parties agree that it would not be just and equitable if contribution pursuant to Section 2.08(d) were determined by pro rata allocation or by any other method of allocation that does not take into account the equitable considerations referred to in Section 2.08(d). No Person guilty of “fraudulent misrepresentation” (within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation. Notwithstanding the provisions of Section 2.08(d) and this Section 2.08(e), each Investor’s liability pursuant to Section 2.08(d) in respect of the offering to which such loss, claim, damages, liabilities, judgments, actions or expenses relate shall not exceed an amount equal to the proceeds to such Investor (after deduction of all Underwriters’ discounts and commissions) from such offering less the amount of any damages which such Investor has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. Each Investor’s obligation to contribute pursuant to this Section 2.08 is several in proportion to the respective number of Registrable Securities held by such Investor hereunder and not joint.
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(f)          For purposes of this Section 2.08, each Indemnified Person shall have the same rights to contribution as such Investor, and each officer, director and Person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20(a) of the Exchange Act shall have the same rights to contribution as the Company, subject in each case to the limitations set forth in the immediately preceding paragraph. Any party entitled to contribution will, promptly after receipt of notice of commencement of any action, suit or proceeding against such party in respect of which a claim for contribution may be made against another party or parties under this Section 2.08, notify such party or parties from whom contribution may be sought, but the omission to so notify such party or parties shall not relieve the party or parties from whom contribution may be sought from any obligation it or they may have under this Section 2.08 or otherwise except to the extent that it has been prejudiced in any material respect by such failure. No party shall be liable for contribution with respect to any action or claim settled without its written consent; provided, however, that such written consent was not unreasonably withheld.
(g)         If indemnification is available under this Section 2.08, the indemnifying party will indemnify each indemnified party to the full extent provided in Section 2.08(a) and Section 2.08(b) without regard to the relative fault of said indemnifying party or indemnified party or any other equitable consideration provided for in Section 2.08(d) or Section 2.08(e).
SECTION 2.09.          Lock-up. If and to the extent reasonably requested by the lead Underwriter of a Demand Offering that is an Underwritten Offering of Equity Securities of the Company, the Company and each Investor who has a right to participate in such Underwritten Offering agrees to enter into an agreement, at the time of execution of the applicable underwriting agreement, not to effect, and to cause their respective Affiliates not to effect, except as part of such registration and subject to such other carve-outs sufficient to permit charitable gifting and transfers to Permitted Transferees, any offer, sale, pledge, transfer or other distribution or disposition or any agreement with respect to the foregoing of the issue being registered or offered, as applicable, or of a similar security of the Company, or any securities into which such Equity Securities are convertible, or any securities convertible into, or exchangeable or exercisable for, such Equity Securities, including a sale pursuant to Rule 144, during a period of up to seven days prior to, and during a period of up to 90 days after, the effective date of such registration (the “Lock-up”); provided, however, that no Investor shall be obligated to enter into a Lock-up more than one time in any 12-month period. The lead Underwriter shall give the Company and each Investor prior notice of any such request.
SECTION 2.10.          Termination of Registration Rights. This Article II (other than Sections 2.08, 2.10 and 2.11) will terminate on the date on which all Equity Securities of the Company subject to this Article II cease to be Registrable Securities; provided, however, that if a Lock-up is in effect at the time of such termination then such Lock-up shall expire in accordance with its terms.
SECTION 2.11.          Rule 144. For so long as the Company is subject to the requirements of Section 13, 14 or 15(d) of the Exchange Act, the Company agrees that it will file the reports required to be filed by it under the Securities Act and the Exchange Act and the rules and regulations adopted by the SEC thereunder and it will take such further action as the Investors’ Representative (on behalf of the Investors) or any Investor reasonably may request, all to the extent required from time to time to enable the Investors to sell Registrable Securities within the limitation of exemptions provided by (a) Rule 144, as such Rule may be amended from time to time, or (b) any similar rule or regulation hereafter adopted by the SEC. Upon the request of the Investors’ Representative (on behalf of the Investors) or any Investor, the Company will deliver to the Investors a written statement as to whether it has complied with such requirements.
ARTICLE III

Miscellaneous
SECTION 3.01.          Adjustments. References to shares, equity interests or other Equity Securities or to numbers or prices of shares and to sums of money, in each case, including percentages thereof, contained herein will be deemed adjusted to account for any reclassification, exchange, conversion, substitution, combination, consolidation, subdivision, stock or unit split or reverse stock or unit split, stock or unit dividend, share or unit distribution, rights offering or similar transaction (including to property received therein in connection with a merger, consolidation or business combination).
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SECTION 3.02.          Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be deemed to have been duly given (a) when delivered in person; (b) when transmitted (except if not a Business Day, then the next Business Day) via email (to such email address set out below) and sender shall bear the burden of proof of delivery, which shall be deemed satisfied if such notice is also delivered by hand, deposited in registered or certified mail (postage prepaid, return receipt requested) or delivered prepaid to a reputable national overnight air courier service on or before the date that is one (1) Business Day after its transmission by email; and (c) on the next Business Day when sent by national overnight courier (providing proof of delivery), in each case to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 3.02):
If to the NTC Investor or the Investors’ Representative, to:
	
	 
	The NTC Group, Inc.

	 
	 
	104 Field Point Road

	 
	 
	Greenwich, Connecticut 06830

	 
	 
	Attention:
	 
	Thomas Foley

	 
	 
	Email: 
	 
	thomasfoley@att.net


with a copy (which shall not constitute notice to the NTC Investor or to the Investors’ Representative) to:
	
	 
	Cravath, Swaine & Moore LLP

	 
	 
	Two Manhattan West

	 
	 
	375 Ninth Avenue

	 
	 
	New York, New York 10001

	 
	 
	Attention:
	 
	Thomas E. Dunn; Matthew L. Ploszek

	 
	 
	Email:
	 
	tdunn@cravath.com; mploszek@cravath.com


If to the other Investors, at the address most recently provided in writing to the Company for the purposes of notice.
If to the Company, to:
	
	 
	Air Industries Group

	 
	 
	1460 Fifth Avenue

	 
	 
	Bay Shore, New York 11706

	 
	 
	Attention:
	 
	Scott Glassman

	 
	 
	Email:
	 
	scott.glassman@airindustriesgroup.com


with a copy (which shall not constitute notice to the Company) to:
	
	 
	Ellenoff Grossman & Schole LLP

	 
	 
	1345 Avenue of the Americas

	 
	 
	New York, New York 10105

	 
	 
	Attention:
	 
	Vincent J. McGill; Charles Goodwin

	 
	 
	Email:
	 
	vmcgill@egsllp.com; cgoodwin@egsllp.com


SECTION 3.03.          Expenses. Except as otherwise set forth herein, each party to this Agreement shall pay its own expenses incurred following the date of this Agreement in connection with this Agreement. The Company shall bear all documented out-of-pocket expenses of the Investors in connection with this Agreement incurred prior to the date of this Agreement.
SECTION 3.04.          Amendments; Waivers; Consents.
(a)         No provision of this Agreement may be amended or waived unless such amendment or waiver is in writing and signed, in the case of an amendment, by the Investors’ Representative, the NTC Investor and the Company; provided, however, that any amendment or waiver that materially adversely affects 
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the rights or obligations of an individual Investor hereunder in a manner different than the other Investors shall also require the signature of such affected Investor or, in the case of a waiver, by the party against whom the waiver is to be effective.
(b)         The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise will not constitute a waiver of such rights, nor will any single or partial exercise by any party to this Agreement of any of its rights under this Agreement preclude any other or further exercise of such rights or any other rights under this Agreement. The rights and remedies herein provided will be cumulative and not exclusive of any rights or remedies provided by Law or otherwise.
SECTION 3.05.          Interpretation. The headings contained in this Agreement and in the table of contents to this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. All Schedules, Exhibits and Annexes attached hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The word “will” shall be construed to have the same meaning as the word “shall”. The words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”. 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 mean simply “if”. The word “or” shall not be exclusive. The phrase “date hereof” or “date of this Agreement” shall be deemed to refer to [•], 2026. Unless the context requires otherwise, (a) any definition of or reference to any contract, instrument or other document or any Law herein shall be construed as referring to such contract, instrument or other document or Law as from time to time amended, supplemented or otherwise modified, (b) any reference herein to any Person shall be construed to include such Person’s successors and assigns, (c) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof and (d) all references herein to Articles, Sections, Schedules, Exhibits and Annexes shall be construed to refer to Articles and Sections of, and Schedules, Exhibits and Annexes to, this Agreement. This Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation against the party drafting or causing any instrument to be drafted. 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 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.
SECTION 3.06.          Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any Law or public policy, all other conditions and provisions of this Agreement will nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties will 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 to the end that the purpose of this Agreement is fulfilled to the fullest extent possible.
SECTION 3.07.          Counterparts. This Agreement may be executed and delivered (including by electronic, facsimile transmission, DocuSign or .pdf) in counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement and will be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. No party hereto or to any such agreement or instrument will raise the use of electronic delivery to deliver a signature or the fact that any signature or agreement or instrument was transmitted or communicated through the use of electronic delivery as a defense to the formation of a contract, and each such party forever waives any such defense, except to the extent such defense related to lack of authenticity.
SECTION 3.08.          Entire Agreement; No Third-Party Beneficiaries. This Agreement constitutes the entire agreement, and supersedes all prior agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof and is not intended to and does not confer upon any Person other than the parties hereto (and their respective Permitted Transferees) any rights or remedies, except as expressly provided in this Agreement (it being understood and agreed that the Persons referred to in any Section of this Agreement as having such rights and who or which are not parties hereto shall be entitled to the benefits of, and to enforce the provisions of, such Section).
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SECTION 3.09.          Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Nevada, without giving effect to any choice or conflict of law provisions or rule (whether of the State of Nevada or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Nevada. All Actions arising out of or relating to this Agreement or the transactions contemplated hereby shall be heard and determined exclusively in the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada). The parties hereto hereby (a) irrevocably submit to the exclusive jurisdiction of the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada) for the purpose of any Action arising out of or relating to this Agreement or the transactions contemplated hereby brought by any party hereto; (b) irrevocably waive, and agree not to assert by way of motion, defense or otherwise, in any such Action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the Action is brought in an inconvenient forum, that the venue of the Action is improper or that this Agreement or the transactions contemplated hereby may not be enforced in or by the above-named courts; and (c) agree that such party will not bring any Action arising out of or relating to this Agreement or the transactions contemplated hereby in any court other than the Eighth Judicial District Court of the State of Nevada in Clark County, Nevada (and, if jurisdiction shall be vested exclusively in the federal courts, the United States District Court for the District of Nevada). Service of process, summons, notice or document to any party’s address and in the manner set forth in Section 3.02 shall be effective service of process for any such Action (without limiting other means).
SECTION 3.10.          Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement will be assigned, in whole or in part, by any of the parties without the prior written consent of the other parties, except rights, interests and obligations in respect of Equity Securities may be assigned in conjunction with a Transfer of such Equity Securities to a Permitted Transferee who has executed and delivered a joinder to this Agreement substantially in the form of Exhibit A hereto. Any purported assignment in violation of the preceding sentence will be void. Subject to the preceding sentences, this Agreement will be binding upon, inure to the benefit of and be enforceable by the parties and their respective successors and assigns.
SECTION 3.11.          Enforcement. The parties agree that the parties would be irreparably damaged if any provision of this Agreement were not performed in accordance with its specific terms or was otherwise breached, and that monetary damages, even if available, would not be an adequate remedy therefor. Accordingly, the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the performance of the terms of this Agreement, in addition to any other remedy at law or in equity. The parties further agree that no party to this Agreement shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to obtaining any such legal or equitable relief, and each party waives any objection to the imposition of such relief or any right it might have to require the obtaining, furnishing or posting of any such bond or similar instrument. Each of the parties acknowledges and agrees that the right of specific enforcement is an integral part of the transactions contemplated by this Agreement and without such right, none of the parties would have entered into this Agreement.
SECTION 3.12.          Effectiveness; Termination; Survival. This Agreement shall become effective upon its execution and delivery by the Company, the NTC Investor and the Investors’ Representative. Notwithstanding anything to the contrary contained in this Agreement, this Agreement will automatically terminate upon the date on which Article II terminates pursuant to Section 2.10, and this Agreement shall thereafter be null and void, except that this Article III and Section 2.08 and Section 2.11 shall survive any such termination indefinitely. Nothing in this Section 3.12 will be deemed to release any party from any liability for any willful and material breach of this Agreement occurring prior to such termination or impair the right of any party to compel specific performance by the other parties of their respective obligations under this Agreement occurring prior to such termination.
SECTION 3.13.          Confidentiality.
(a)         The Investors and their respective Affiliates shall, and shall direct their respective Representatives to, (i) hold confidential and not disclose, without the prior written approval of the Company, all confidential or proprietary written, recorded or oral information or data (including research, developmental, technical, marketing, sales, financial, operating, performance, cost, business and process information or data, 
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knowhow and computer programming and other software techniques) provided by or on behalf of the Company or any of its Subsidiaries to the Investors or their respective Affiliates or Representatives, whether such confidentiality or proprietary status is indicated orally or in writing or if such Investor should reasonably have understood that the information should be treated as confidential, whether or not the specific words “confidential” or “proprietary” are used (“Confidential Information”), and (ii) use such Confidential Information only for the purpose of performing its obligations hereunder, managing and monitoring such Investor’s investment in the Company and its Subsidiaries and carrying on the business of the Company and its Subsidiaries; provided that the Investors and their respective Affiliates and Representatives may disclose or use such Confidential Information (x) in their capacity as directors, officers or employees of the Company or its Subsidiaries, (y) to each other, in their capacities as such and, with respect to Representatives that are attorneys, accountants, consultants and other professional advisors, to the extent necessary to their services in connection with monitoring its investment in the Company and its Subsidiaries, to any affiliate of such Investor and their respective directors, employees, consultants and representatives, in each case in the ordinary course of business (provided that the recipients of such Confidential Information are subject to customary confidentiality and non-disclosure obligations) or (z) as may be necessary in connection with such Investor’s enforcement of its rights in connection with this Agreement. Each Investor acknowledges and agrees that it shall be liable for any breach of the terms of this Section 3.13 applicable to Affiliates and Representatives by its Affiliates and Representatives (solely to the extent that such Representative received the applicable Confidential Information from such Investor), except with respect to an Affiliate or Representative who enters into or has entered into a confidentiality agreement with the Company with respect to the subject matter of this Section 3.13.
(b)         Notwithstanding the foregoing, the confidentiality and non-use obligations of Section 3.13(a) will not apply to Confidential Information:
(i)          which any Investor or any of its Representatives is required to disclose by judicial or administrative process, or by other requirements of applicable Law or regulation or any governmental authority (including any applicable rule, regulation or order of a self-governing authority, such as the NYSE American); provided that, where and to the extent legally permitted and reasonably practicable, such Investor shall (A) give the Company reasonable notice of any such requirement and, to the extent protective measures consistent with such requirement are available, the opportunity to seek appropriate protective measures and (B) reasonably cooperate with the Company, at the Company’s sole cost and expense, in attempting to obtain such protective measures;
(ii)         which becomes available to the public other than as a result of a breach of Section 3.13;
(iii)        which can be demonstrated has been independently developed by such Investor without use of or reliance upon Confidential Information; or
(iv)        which has been provided to any Investor or any of its Representatives by a Third Party who is not known after reasonable inquiry to be subject to confidentiality obligations to the Company or any of its Affiliates.
SECTION 3.14.          WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY HERETO CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (B) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER; (C) IT MAKES THIS WAIVER VOLUNTARILY; AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS IN THIS SECTION 3.14.
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SECTION 3.15.          Representations and Warranties.
(a)         The Company hereby makes the representations and warranties set forth in Annex A to the Investors, each of which is true and correct as of the date of this Agreement.
(b)          Each Investor, severally and not jointly, hereby makes the representations and warranties set forth in Annex B to the Company solely as to itself, each of which is true and correct as of the date of this Agreement.
SECTION 3.16.          Investors’ Representative.
(a)         The Investors’ Representative is hereby irrevocably appointed as the representative, agent, proxy and attorney-in-fact for all the Investors for all purposes under this Agreement, including the full power and authority on the Investors’ behalf (i) to perform the rights and acts described as being within its authority, discretion or power as set forth herein, including all such actions which are contemplated to be performed, reviewed or otherwise within its discretion herein, including the right to negotiate and settle disputes arising under, or relating to, this Agreement (except as otherwise expressly set forth herein by reference to a different standard or requirement for approval) and (ii) to take all other actions to be taken by or on behalf of the Investors in connection with this Agreement and consistent with the foregoing authority. The Investors, by execution of this Agreement, further agree that such agency and proxy are coupled with an interest, are therefore irrevocable without the consent of the Investors’ Representative and shall survive the death, incapacity, bankruptcy, dissolution or liquidation of any Investor. All decisions and actions by the Investors’ Representative pursuant to the authority granted herein shall be binding upon all of the Investors, and no Investor shall have the right to object, dissent, protest or otherwise contest the same. The Company may conclusively rely, without independent verification or investigation, upon any such decision or action of the Investors’ Representative as being the binding decision or action of every Investor. The Investors’ Representative shall have no duties or obligations to the Investors hereunder, except as expressly set forth in this Agreement. By its execution of this Agreement, each Investor hereby irrevocably approves and adopts the appointment of the Investors’ Representative as such Investor’s representative, agent, proxy and attorney-in-fact to act in accordance with the authority granted in this Section 3.16.
(b)         Following the date hereof, a majority-in-interest of the Investors (as determined by their relative entitlement to Merger Consideration (as defined in the Merger Agreement) as of the Closing) may, by written consent, appoint a new representative as the Investors’ Representative. Notice, together with a copy of the written consent appointing such new representative and bearing the signatures of such majority-in-interest of the Investors, must be delivered to the Company not less than 15 days prior to such appointment. Such appointment will be effective upon the later of the date indicated in the consent or the date such consent is received by the Company. In the event that the Investors’ Representative becomes unable or unwilling to continue in its capacity as Investors’ Representative, or if the Investors’ Representative resigns as the Investors’ Representative, a majority-in-interest of the Investors (determined as set forth above) may by written consent appoint a new representative as the Investors’ Representative.
(c)         Notwithstanding anything to the contrary contained in this Agreement, the Investors’ Representative in its capacity as such shall have no duties or responsibilities except those expressly set forth herein, and no implied covenants, functions, responsibilities, duties, obligations or liabilities on behalf of any Investor shall otherwise exist against the Investors’ Representative. No bond shall be required of the Investors’ Representative, and the Investors’ Representative shall receive no compensation for its services. The Investors’ Representative shall not be liable to any Investor for any act done or omitted hereunder as the Investors’ Representative except for its willful misconduct or actual fraud with respect to any matter arising out of or in connection with the acceptance or administration of its duties hereunder (it being understood that any act done or omitted pursuant to the advice of counsel shall be conclusive evidence of the absence of willful misconduct or actual fraud). The Investors’ Representative shall be entitled to be indemnified by the Investors (among them in accordance with their respective pro rata share of entitlement to Merger Consideration (as defined in the Merger Agreement) as of the Closing) for any loss, liability or expense incurred without willful misconduct or actual fraud on the part of the Investors’ Representative with respect to any matter arising out of or in connection with the acceptance or administration of its duties hereunder (including the hiring of legal counsel and the incurring of legal fees and costs). The Investors’ Representative shall be entitled to recover from the Investors (among them in accordance with their respective pro rata share of entitlement to Merger Consideration (as defined in the Merger Agreement) as of the Closing) any out-of-pocket costs and expenses incurred by the Investors’ Representative in good faith and in connection with actions taken by the Investors’ Representative pursuant to this Agreement or the acceptance or administration of its duties hereunder (including the hiring of legal counsel and the incurring of legal fees and costs).
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IN WITNESS WHEREOF, the parties hereto have executed this Registration Rights Agreement as of the day and year first above written.
	
	 
	AIR INDUSTRIES GROUP, as the Company,

	 
	 
	 
	 
	by
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 


	
	 
	[INVESTORS],

	 
	 
	 
	 
	by
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 


	
	 
	THE NTC GROUP, INC., as the Investors’ Representative,

	 
	 
	 
	 
	by
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
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Schedule 1
[To insert all Tenax Members and Tenax Warrantholders as of immediately prior to Closing]
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EXHIBIT A
JOINDER AGREEMENT
This Joinder Agreement (this “Joinder Agreement”) is made as of the date written below by the undersigned (the “Joining Party”) in accordance with the Registration Rights Agreement dated as of [•], 2026 (as the same may be amended from time to time, the “Registration Rights Agreement”) among Air Industries Group, a Nevada corporation, and the other parties thereto. Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the Registration Rights Agreement.
The Joining Party hereby acknowledges, agrees and confirms that, by its execution of this Joinder Agreement, the Joining Party shall be deemed to be a party to and an “Investor” under the Registration Rights Agreement as of the date hereof and, without limiting the generality of the foregoing, shall be subject to the Registration Rights Agreement and shall have all of the rights and obligations of an Investor thereunder as if it had executed the Registration Rights Agreement. The Joining Party hereby ratifies, as of the date hereof, and agrees to be bound by, all of the terms, provisions and conditions contained in the Registration Rights Agreement.
IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement as of the date written below.
Date: __________, ____
	
	 
	[NAME OF JOINING PARTY],

	 
	 
	 
	 
	by
	 
	 

	 
	 
	 
	 
	Name:
	 
	 

	 
	 
	 
	 
	Title:
	 
	 

	 
	 
	 
	 
	Address for Notices:


AGREED ON THIS [_____] day of [__________], 20[_]:
	AIR INDUSTRIES GROUP,
	 
	 

	by
	 
	 
	 
	 

	Name:
	 
	 
	 
	 

	Title:
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ANNEX A
1.           Organization, Standing and Power. The Company is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is organized.
2.           Authority; Execution and Delivery; Enforceability. The Company has all requisite corporate power and authority to execute and deliver this Agreement and to comply with the terms hereof. The execution and delivery by the Company of this Agreement and the compliance by the Company with this Agreement have been, or prior to the date of this Agreement will have been, duly authorized by all necessary company action on the part of the Company. The Company has duly executed and delivered this Agreement, which, assuming due authorization, execution and delivery by the other parties hereto, constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms (except insofar as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other Laws of general applicability relating to or affecting creditors’ rights, or by principles governing the availability of equitable remedies, whether considered in a proceeding at law or in equity).
3.           No Conflicts; Consents.
(i)          The execution and delivery by the Company of this Agreement do not, and compliance with the terms hereof will not, conflict with, or result in any violation of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation or acceleration of any obligation or to loss of a material benefit under, or result in the creation of any pledges, liens, charges, mortgages, encumbrances and security interests of any kind or nature whatsoever (collectively, “Liens”) upon any of the properties or assets of the Company or any of its subsidiaries (the “Company Subsidiaries”) under, any provision of (A) the Charter, the Bylaws or the comparable organizational documents of any Company Subsidiary, (B) any contract, lease, license, indenture, note, bond, agreement, concession, franchise or other binding instrument (a “Contract”) to which the Company or any Company Subsidiary is a party or by which any of their respective properties or assets is bound or (C) subject to the filings and other matters referred to in paragraph (3)(ii) below, any Law applicable to the Company or any Company Subsidiary or their respective properties or assets, other than, in the case of clauses (B) and (C) above, any such items that would not reasonably be expected to, individually or in the aggregate, have a material adverse effect on the ability of the Company to comply with the terms of this Agreement.
(ii)         No consent, approval, license, permit, order or authorization (“Consent”) of, or registration, declaration or filing with, or permit from, any Governmental Entity, is required to be obtained or made by or with respect to the Company or any Company Subsidiary in connection with the execution, delivery and performance of this Agreement or the compliance with the terms hereof, other than (A) the filing with the SEC of such reports under the Exchange Act as may be required in connection with this Agreement, (B) such filings as may be required under the rules and regulations of the NYSE American and (C) such other items that the failure of which to obtain or make would not reasonably be expected to, individually or in the aggregate, have a material adverse effect on the ability of the Company to comply with the terms of this Agreement.
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1.           Organization, Standing and Power. Such Investor is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is organized.
2.           Authority; Execution and Delivery; Enforceability. Such Investor has all requisite limited liability company or similar power and authority to execute and deliver this Agreement and to comply with the terms hereof. The execution and delivery by such Investor of this Agreement and its compliance with the terms hereof have been duly authorized by all necessary limited liability company or similar action on the part of such Investor. All required approvals, if any, from the limited partners, members or other stockholders of such Investor to enter into this Agreement and comply with its terms have been granted. Such Investor has duly executed and delivered this Agreement, which, assuming due authorization, execution and delivery by the other parties hereto, constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms (except insofar as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other Laws of general applicability relating to or affecting creditors’ rights, or by principles governing the availability of equitable remedies, whether considered in a proceeding at law or in equity).
3.           No Conflicts; Consents.
(i)          The execution and delivery by such Investor of this Agreement do not, and compliance with the terms hereof will not, conflict with, or result in any violation of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation or acceleration of any obligation or to loss of a material benefit under, or result in the creation of any Lien upon any of the properties or assets of such Investor or any of its subsidiaries under, any provision of (A) the organizational documents of such Investor or any of such Investor’s subsidiaries, (B) any Contract to which such Investor or any of its subsidiaries is a party or by which any of their respective properties or assets is bound or (C) subject to the filings and other matters referred to in paragraph (3)(ii) below, any Law applicable to such Investor or any of its subsidiaries or their respective properties or assets, other than, in the case of clauses (B) and (C) above, any such items that would not reasonably be expected to, individually or in the aggregate, have a material adverse effect on the ability of such Investor to comply with the terms of this Agreement.
(ii)         No Consent of, or registration, declaration or filing with, or permit from, any Governmental Entity is required to be obtained or made by or with respect to such Investor or any of its subsidiaries in connection with the execution, delivery and performance of this Agreement or the compliance with the terms hereof, other than (A) the filing with the SEC of such reports under the Exchange Act as may be required in connection with this Agreement, (B) such filings as may be required under the rules and regulations of the NYSE American and (C) such other items that the failure of which to obtain or make would not reasonably be expected to, individually or in the aggregate, have a material adverse effect on the ability of such Investor to comply with the terms of this Agreement.
4.           Ownership of Equity Securities. Except as has been disclosed to the Company in writing prior to the date of this Agreement, neither such Investor nor any of its Affiliates (i) beneficially owns any Equity Securities of the Company or (ii) holds any rights to acquire any Equity Securities of the Company except pursuant to the Merger Agreement or other Transaction Agreements (as defined in the Merger Agreement).
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[bookmark: T2007]PART II: INFORMATION NOT REQUIRED IN PROSPECTUS 
Item 20. Indemnification of Directors and Officers.
AIR’s articles of incorporation provide for indemnification of AIR’s officers and directors against all expenses, liability and loss incurred or suffered by such person as an officer or director of AIR to the fullest extent permitted by the laws of the State of Nevada.
NRS 78.7502(1) provides that a corporation may indemnify, pursuant to that statutory provision, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or other enterprise or as a manager of a limited liability company, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person is not liable pursuant to NRS 78.138 or if such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. NRS 78.7502(2) permits a corporation to indemnify, pursuant to that statutory provision, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor, by reason of the fact that such person acted in any of the capacities set forth above, against expenses, including amounts paid in settlement and attorneys’ fees actually and reasonably incurred by him or her in connection with the defense or settlement of such action or suit if he or she acted under similar standards, except that no indemnification pursuant to NRS 78.7502 may be made in respect of any claim, issue or matter as to which such person shall have been adjudged by a court of competent jurisdiction, after any appeals taken therefrom, to be liable to the corporation or for amounts paid in settlement to the corporation, unless and only to the extent that the court in which such action or suit was brought or other court of competent jurisdiction determines that, in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper.
NRS 78.751(1) provides that a corporation shall indemnify any person who is a director, officer, employee or agent of the corporation against expenses actually and reasonably incurred by the person in connection with defending an action (including, without limitation, attorney’s fees) to the extent that the person is successful on the merits or otherwise in defense of any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, including, without limitation, an action by or in the right of the corporation, by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise or as a manager of a limited liability company, or any claim, issue or matter in such action.
Furthermore, under NRS 78.752, a corporation is permitted to maintain directors’ and officers’ insurance, whether or not the corporation has the authority to indemnify such a person against such liability and expenses.
AIR has entered into indemnification agreements with its directors and executive officers. These agreements, among other things, provide that AIR will indemnify, and advance expenses on behalf of, its directors and executive officers to the fullest extent permitted by applicable law. The indemnification agreements also establish the procedures that will apply under the agreements in the event a director or executive officer makes a claim for indemnification.
The directors and officers of AIR are covered by directors’ and officers’ insurance policies maintained by AIR.
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Item 21. Exhibits.
EXHIBIT INDEX
	Exhibit No.
	 
	Description

	2.1
	 
	Amended and Restated Agreement and Plan of Merger, dated as of July 2, 2026, among Air Industries Group, Transitory Air Sub LLC and Tenax Aerospace Acquisition, LLC (attached as Annex A to the proxy statement/prospectus that forms a part of this registration statement).

	2.2
	 
	Amendment to the Amended and Restated Agreement and Plan of Merger, dated as of July 31, 2026 (attached as Annex A-1 to the proxy statement/prospectus that forms a part of this registration statement)

	3.1
	 
	Articles of Incorporation of Air Industries Group (incorporated by reference to Exhibit 3.1 to Air Industries Group’s Current Report on Form 8-K filed August 30, 2013).

	3.2
	 
	Certificate of Amendment increasing the number of authorized shares of preferred stock and Series A Preferred Stock (incorporated by reference to Exhibit 3.3 to Air Industries Group’s Annual Report on Form 10-K for the year ended December 31, 2016, filed April 19, 2017).

	3.3
	 
	Certificate of Amendment increasing the number of authorized shares of common stock to 60,000,000 (incorporated by reference to Air Industries Group’s Quarterly Report on Form 10-Q for the period ended June 30, 2019, filed August 8, 2019).

	3.4
	 
	Certificate of Change filed with the Secretary of State of Nevada to effect a reverse stock split (incorporated by reference to Exhibit 3.01 to Air Industries Group’s Current Report on Form 8-K, filed October 18, 2022).

	3.5
	 
	Certificate of Amendment increasing the number of authorized shares of common stock to 20,000,000 (incorporated by reference to Air Industries Group’s Current Report on Form 8-K, filed July 10, 2025).

	3.6
	 
	Amended and Restated By-Laws of Air Industries Group (incorporated by reference to Exhibit 3.2 to Air Industries Group’s Current Report on Form 8-K, filed July 10, 2025).

	3.7
	 
	Form of Certificate of Amendment to the Articles of Incorporation of Air Industries Group (included as Exhibit E to the Amended and Restated Agreement and Plan of Merger attached as Annex A).

	3.8**
	 
	Form of Certificate of Change of Air Industries Group effecting the reverse stock split.

	4.1
	 
	Form of Redemption Rights Agreement (attached as Annex C to the proxy statement/prospectus that forms a part of this registration statement).

	4.2
	 
	Form of Registration Rights Agreement (attached as Annex D to the proxy statement/prospectus that forms a part of this registration statement).

	5.1
	 
	Opinion of Ellenoff Grossman & Schole LLP as to the validity of the securities being registered.

	8.1
	 
	Opinion of Ellenoff Grossman & Schole LLP as to certain U.S. federal income tax matters.

	10.1
	 
	Form of Indemnification Agreement between Air Industries Group and each of its directors and officers (incorporated by reference to Exhibit 10.15 to Air Industries Group’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed March 27, 2026).

	10.2
	 
	Form of AIR Stockholder Support Agreement (included as Exhibit A to the Amended and Restated Agreement and Plan of Merger attached as Annex A).

	10.3
	 
	Form of Tenax Member Support Agreement (included as Exhibit B to the Amended and Restated Agreement and Plan of Merger attached as Annex A).

	10.4
	 
	Form of Tenax Member Lock-Up Agreement (included as Exhibit C to the Amended and Restated Agreement and Plan of Merger attached as Annex A).

	10.5
	 
	Eleventh Amendment to Loan and Security Agreement with Webster Bank National Association (incorporated by reference to Exhibit 10.1 to Air Industries Group’s Current Report on Form 8-K filed February 27, 2026).

	10.6
	 
	Twelfth Amendment to Loan and Security Agreement with Webster Bank National Association (incorporated by reference to Exhibit 10.1 to Air Industries Group’s Current Report on Form 8-K filed August 24, 2026).

	10.7+
	 
	Third Amendment, dated as of August 14, 2026, to Second Amended and Restated Credit Agreement among Tenax Aerospace Holdings, LLC, the Guarantors party thereto and the Lenders thereto, the Administrative Agent and the Collateral Agent.

	15.1
	 
	Awareness Letter of KPMG LLP for Tenax Aerospace Acquisition, LLC for the three-month and six-month periods ended June 30, 2026 and 2025.
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	Exhibit No.
	 
	Description

	21.1
	 
	Subsidiaries of Air Industries Group (incorporated by reference to Exhibit 21.1 to Air Industries Group’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed April 1, 2019).

	23.1
	 
	Consent of Ellenoff Grossman & Schole LLP (included as part of the opinion filed as Exhibit 5.1 to this registration statement).

	23.2
	 
	Consent of CBIZ CPAs P.C., independent registered public accounting firm.

	23.3
	 
	Consent of Marcum LLP, independent registered public accounting firm.

	23.4
	 
	Consent of KPMG LLP, independent auditors.

	23.5
	 
	Consent of KippsDeSanto & Co.

	23.6
	 
	Consent of Ellenoff Grossman & Schole LLP (included as part of the opinion filed as Exhibit 8.1 to this registration statement).

	24.1
	 
	Power of Attorney (included on signature page to this Registration Statement). 

	99.1**
	 
	Form of Proxy Card.

	99.2
	 
	Opinion of KippsDeSanto & Co. (attached as Annex B to the proxy statement/prospectus that forms a part of this registration statement).

	99.3**
	 
	Consent of Thomas Foley to be named as a director of Air Industries Group upon completion of the merger.

	99.4**
	 
	Consent of Taran Bakker to be named as a director of Air Industries Group upon completion of the merger.

	99.5
	 
	Consent of Timothy Cantrell to be named as a director of Air Industries Group upon completion of the merger.

	99.6**
	 
	Consent of Michael Ewald to be named as a director of Air Industries Group upon completion of the merger.

	99.7**
	 
	Consent of Donald Fawcett to be named as a director of Air Industries Group upon completion of the merger.

	99.8**
	 
	Consent of Bryan Fenton to be named as a director of Air Industries Group upon completion of the merger.

	99.9**
	 
	Consent of DeWolfe Miller to be named as a director of Air Industries Group upon completion of the merger.

	99.10**
	 
	Consent of John Young to be named as a director of Air Industries Group upon completion of the merger.

	99.11*
	 
	Consent of [•] to be named as a director of Air Industries Group upon completion of the merger.

	99.12*
	 
	Consent of [•] to be named as a director of Air Industries Group upon completion of the merger.

	107
	 
	Calculation of Filing Fee Table.


____________
*        To be filed by amendment.
**     Previously filed.
+       Appendices, exhibits and schedules of this exhibit have been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K. The registrant agrees to furnish supplementally an unredacted and complete copy of the exhibit to the SEC upon request.
Item 22. Undertakings.
The undersigned registrant hereby undertakes:
(1)    To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)     to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;
(ii)    to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed 
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that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Filing Fee Tables” or “Calculation of Registration Fee” table, as applicable, in the effective registration statement; and
(iii)   to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any material change to such information in this registration statement.
(2)    that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3)    to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
(4)     that, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness; provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.
(5)    that, for the purposes of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i)     any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
(ii)    any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned registrant;
(iii)   the portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv)   any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(6)    that prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part of this registration statement, by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer undertakes that such reoffering prospectus will contain the information called for by the applicable registration form with respect to reofferings by persons who may be deemed underwriters, in addition to the information called for by the other Items of the applicable form.
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(7)    that every prospectus (a) that is filed pursuant to the paragraph immediately preceding, or (b) that purports to meet the requirements of Section 10(a)(3) of the Securities Act and is used in connection with an offering of securities subject to Rule 415, will be filed as a part of an amendment to the registration statement and will not be used until such amendment is effective, and that, for purposes of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(8)    Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
(9)    to respond to requests for information that is incorporated by reference into the proxy statement/prospectus pursuant to Items 4, 10(b), 11 or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration statement through the date of responding to the request.
(10)  to supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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[bookmark: T1000]SIGNATURES 
Pursuant to the requirements of the Securities Act of 1933, as amended, Air Industries Group certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-4 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Bay Shore, State of New York, on this 2nd day of October, 2026.
	
	 
	AIR INDUSTRIES GROUP

	 
	 
	By:
	 
	/s/ Scott Glassman

	 
	 
	 
	 
	Name:
	 
	Scott Glassman

	 
	 
	 
	 
	Title: 
	 
	Acting Chief Executive Officer 
and President


SIGNATURES AND POWER OF ATTORNEY
We, the undersigned officers and directors of Air Industries Group, hereby severally constitute and appoint Scott Glassman and Peter Rettaliata, and each of them singly, our true and lawful attorneys-in-fact with full power to any of them, and to each of them singly, to sign for us in our names in the capacities indicated below the Registration Statement on Form S-4 filed herewith and any and all amendments (including post-effective amendments) to said Registration Statement, and any registration statement filed pursuant to Rule 462 under the Securities Act of 1933, as amended, in connection with said Registration Statement, and to file or cause to be filed the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, and generally to do such things in our name and on our behalf in our capacities as officers and directors to enable Air Industries Group to comply with the provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, and each of them, or their substitute or substitutes, shall do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.
	Signature
	 
	Title
	 
	Date

	/s/ Scott Glassman
	 
	Acting Chief Executive Officer and President
	 
	October 2, 2026

	Scott Glassman
	 
	 
	 
	 

	/s/ Brian Drisgula
	 
	Vice President of Finance
	 
	October 2, 2026

	Brian Drisgula
	 
	 
	 
	 

	/s/ Peter D. Rettaliata 
	 
	Chairman of the Board
	 
	October 2, 2026

	Peter D. Rettaliata
	 
	 
	 
	 

	/s/ Michael N. Taglich
	 
	Director
	 
	October 2, 2026

	Michael N. Taglich
	 
	 
	 
	 

	/s/ Robert F. Taglich 
	 
	Director
	 
	October 2, 2026

	Robert F. Taglich
	 
	 
	 
	 

	/s/ David J. Buonanno 
	 
	Director
	 
	October 2, 2026

	David J. Buonanno
	 
	 
	 
	 

	/s/ Michael Brand 
	 
	Director
	 
	October 2, 2026

	Michael Brand
	 
	 
	 
	 

	/s/ Michael D. Porcelain 
	 
	Director
	 
	October 2, 2026

	Michael D. Porcelain
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	1345 AVENUE OF THE AMERICAS,
11th FLOOR
NEW YORK, NEW YORK 10105
TELEPHONE: (212) 370-1300
FACSIMILE: (212) 370-7889
www.egsllp.com


 
October 2, 2026
 
Air Industries Group
1460 Fifth Avenue
Bay Shore, NY 11706-4147
 
Re: Registration Statement on Form S-4
 
Ladies and Gentlemen:
 
We have acted as counsel to Air Industries Group, a Nevada corporation (the “Company”), in connection with the proposed issuance of 25,380,000 shares (after giving effect to the reverse split described below) of common stock, par value $0.001 per share (the “Common Stock”), of the Company to be issued in connection with the merger (the “Merger”) contemplated by the Amended and Restated Agreement and Plan of Merger, dated as of July 2, 2026, by and among the Company, Tenax Aerospace Acquisition, LLC, a Delaware limited liability company (“Tenax”) and Transitory Air Sub LLC, a Delaware limited liability company and wholly owned subsidiary of the Company, as amended by the Amendment to the Amended and Restated Agreement and Plan of Merger, dated as of July 31, 2026 (the “Merger Agreement”). A portion of the 25,380,000 shares of Common Stock (the “Unit Shares”) are to be issued to the members of Tenax, holding membership units of Tenax as of the consummation of the Merger and the balance of the 25,380,000 shares of Common Stock (the “Warrant Shares,” collectively with the Unit Shares, the “Shares”) are to be issued to the holders of currently outstanding Tenax warrants (the “Warrants”) to purchase membership units of Tenax, upon exercise thereof. The Shares are being registered on a registration statement on Form S-4 (the “Registration Statement”), filed by the Company with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the “Securities Act”).
 
You have requested our opinion as to the matters set forth below in connection with the Registration Statement. For purposes of rendering the opinions set forth below, we have examined such documents and reviewed such questions of law as we have considered necessary and appropriate for the purposes of our opinion including (i) the Registration Statement, including the proxy statement/prospectus (the “Proxy Statement/Prospectus”) and the exhibits filed therewith, (ii) the Company’s articles of incorporation, as amended and as to be amended pursuant to the Air Charter Amendment, as defined in the Merger Agreement (the “Articles of Incorporation”), (iii) the Company’s bylaws (the “Bylaws”) as amended to date, (iv) the Air Certificate of Change as defined in the Merger Agreement to be filed to effect a 1 for five reverse stock split of the Common Stock of the Company, (v) the corporate resolutions and other actions of the Company that authorize and provide for the filing of the Registration Statement and the issuance of the Shares, and (vi) an executed copy of the Merger Agreement, and we have made such other investigation as we have deemed appropriate. We have not independently established any of the facts so relied on.
 
We have assumed the accuracy and completeness of each document submitted to us, the genuineness of all signatures on original documents, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as facsimile, electronic, certified, conformed or photostatic copies thereof, and the due execution and delivery of all documents where due execution and delivery are prerequisites to the effectiveness thereof. We have further assumed the legal capacity of natural persons, that persons identified to us as officers of the Company are actually serving in such capacity, that the representations of officers of the Company are correct as to questions of fact, and that each party to the documents we have examined or relied on (other than the Company) has the power, corporate or other, to enter into and perform all obligations thereunder and also have assumed the due authorization by all requisite action, corporate or other, the execution and delivery by such parties of such documents, and the validity and binding effect thereof on such parties. We have not independently verified any of these assumptions.
 
 
 
The opinions expressed in this opinion letter are limited to (i) the Nevada Revised Statutes (the “NRS”) and the applicable statutory provisions of the Nevada Constitution and the reported judicial decisions interpreting such statutes and provisions and (ii) the laws of the State of New York. We are not opining on, and we assume no responsibility for, the applicability to or effect on any of the matters covered herein of (a) any other laws; (b) the laws of any other jurisdiction; or (c) the laws of any county, municipality or other political subdivision or local governmental agency or authority.
 
Based on the foregoing and in reliance thereon, and subject to the assumptions, qualifications, limitations and exceptions set forth below, we are of the opinion that:
 
	 
	1.
	When certificates representing the Shares have been duly executed, countersigned, registered and delivered, in each case in accordance with the Articles of Incorporation, Bylaws, the Merger Agreement and the Warrants, the Shares will be validly issued, fully paid, and non-assessable.


 
 The opinions set forth above are subject to the following additional assumptions:
 
(i) the Registration Statement, any amendments thereto (including post-effective amendments), will have been declared effective under the Securities Act and such effectiveness shall not have been terminated, suspended or rescinded and no stop order of the Commission suspending its effectiveness or the use of the Proxy Statement/Prospectus contained therein will have been issued and remain in effect;
 
(ii) the effectiveness of the Air Charter Amendment;
 
(iii) the effectiveness of the Certificate of Change; and
 
(iv) the Shares will be issued in compliance with applicable federal and state securities laws, rules and regulations and solely as provided in the Registration Statement and there will not have occurred any change in law or fact affecting the validity of any of the opinions rendered herein
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the use of our name under the caption “Legal Matters” in the Proxy Statement/Prospectus. In giving our consent, we do not thereby admit that we are experts with respect to any part of the Registration Statement or the Proxy Statement/Prospectus within the meaning of the term “expert,” as used in Section 11 of the Securities Act or the rules and regulations promulgated thereunder by the Commission, nor do we admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.
 
	Yours truly,
	 

	 
	 

	/s/ Ellenoff Grossman & Schole LLP
	 

	Ellenoff Grossman & Schole LLP
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October 2, 2026
 
Air Industries Group
1460 Fifth Avenue
Bay Shore, New York 11706
 
Ladies and Gentlemen:
 
We have acted as counsel to Air Industries Group, a Nevada corporation, in connection with the transactions described in the Registration Statement on Form S-4 (File No. 333-297628), filed with the Securities and Exchange Commission (the “Commission”) on July 22, 2026, as amended through the date hereof (the “Registration Statement”), of which this exhibit is a part. All section references, unless otherwise indicated, are to the United States Internal Revenue Code of 1986, as amended (the “Code”). Capitalized terms not defined herein have the meanings set forth in the Registration Statement.
 
In preparing this opinion, we have examined and relied upon the Registration Statement and such other documents as we have deemed necessary or appropriate in order to enable us to render this opinion. In our examination of documents, we have assumed the authenticity of original documents, the accuracy of copies, the genuineness of signatures, and the legal capacity of signatories. We have also assumed that the transactions described in the Registration Statement will be consummated in accordance with the description in the Registration Statement.
 
In rendering this opinion, we have assumed without investigation or verification that the facts and statements set forth in the Registration Statement are true, correct and complete in all material respects; that any representation in any of the documents referred to therein that is made “to the best of the knowledge and belief” (or similar qualification) of any person or party is true, correct and complete without such qualification; and that, as to all matters for which a person or entity has represented that such person or entity is not a party to, does not have, or is not aware of, any plan, intention, understanding or agreement, there is no such plan, intention, understanding or agreement. Any inaccuracy in, or breach of, any of the aforementioned statements, representations or assumptions could adversely affect our opinion.
 
Our opinion is based on existing provisions of the Code, Treasury Regulations, judicial decisions, and rulings and other pronouncements of the Internal Revenue Service as in effect on the date of this opinion, all of which are subject to change (possibly with retroactive effect) or reinterpretation. No assurances can be given that a change in the law on which our opinion is based or the interpretation thereof will not occur or that such change will not affect the opinion expressed herein. We undertake no responsibility to advise of any such developments in the law.
 
We are opining herein only with respect to the federal income tax laws of the United States, and we express no opinion with respect to the applicability thereto, or the effect thereon, of other federal laws or the laws of any state or other jurisdiction, or as to any matters of municipal law or the laws of any other local agencies within any state.
 
Based on our examination of the foregoing items and subject to the limitations, qualifications, assumptions and caveats set forth herein, we confirm that the statements in the Registration Statement under the heading “Material U.S. Federal Income Tax Consequences of the Transactions” and subject to the limitations, qualifications assumptions and caveats described therein, insofar as they relate to matters of United States federal income tax law, constitute our opinion of the material United States federal income tax consequences set forth therein.
 
 
 
No opinion is expressed as to any matter not discussed herein.
 
We hereby consent to the use of our name under the heading “Legal Matters” in the Registration Statement and to the filing of this opinion as an exhibit to the Registration Statement.
 
	Yours truly,
	 

	 
	 

	/s/ Ellenoff Grossman & Schole LLP
	 

	Ellenoff Grossman & Schole LLP
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Execution Version THIRD AMENDMENT THIS THIRD AMENDMENT, dated as of August 14, 2026 (this "Agreement"), is entered into by and among TENAX AEROSPACE HOLDINGS, LLC, a Delaware limited liability company (the "Borrower"), the Guarantors party hereto, the Lenders party hereto, REGIONS BANK, as Administrative Agent, and REGIONS EQUIPMENT FINANCE CORPORATION, as Collateral Agent. RECITALS WHEREAS, senior secured credit facilities, consisting of a revolving credit facility, a term loan facility and a delay draw term loan facility, were established pursuant to that certain Second Amended and Restated Credit Agreement dated as of January 23, 2024 (as amended, modified, extended, renewed or replaced, the "Credit Agreement") among the Borrower, the Subsidiaries and Affiliates identified therein, as Guarantors, the Lenders identified therein, the Administrative Agent and the Collateral Agent; WHEREAS, the Borrower has requested that the Credit Agreement be amended as set forth herein; and WHEREAS, the Lenders, the Administrative Agent and the Collateral Agent are willing to amend the Credit Agreement as set forth herein. NOW, THEREFORE, in consideration of the premises and the mutual covenants 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 Definitions. Capitalized terms used but not otherwise defined herein shall have the meanings provided in the Credit Agreement, as amended by this Agreement. Section 2 Amendment of the Credit Agreement. In accordance with the provisions of the Credit Agreement, including the provisions in Section 10.5 of the Credit Agreement, the Credit Agreement is hereby amended in the following respects: 2.1 The Credit Agreement (other than the schedules and exhibits thereto) is hereby amended and restated: (a) to delete the stricken text (indicated textually in the same manner as the following example: stricken text), and (b) to add the bold and double-underlined text (indicated textually in the same manner as the following example: bold and double-underlined text), in each case, as set forth in the marked copy of the Credit Agreement attached as Annex A hereto and incorporated as if fully set forth herein. 2.2 Appendix A to the Credit Agreement is hereby amended to read as Appendix A attached hereto. 2.3 Schedules 4.1, 4.2, 4.12, 4.14, 4.15, 4.24, 4.27-A, 4.27-B, 6.1, 6.2, 6.6 and 6.12 to the Credit Agreement are hereby amended to read as Schedules 4.1, 4.2, 4.12, 4.14, 4.15, 4.24, 4.27-A, 4.27-B, 6.1, 6.2, 6.6 and 6.12 attached hereto, respectively. 2.4 The exhibits to the Credit Agreement are hereby amended by the addition of a new Exhibit 2.4-3(C) to read as Exhibit 2.4-3(C) attached hereto. 2.5 The exhibits to the Credit Agreement are hereby amended by the addition of a new Exhibit 2.4-3(D) to read as Exhibit 2.4-3(D) attached hereto.
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15095067v9 2 3. Lender Joinder Agreement. 3.1 Each Lender identified as a "New Lender" on the signature pages hereto (each, a "New Lender") (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to execute and deliver this Agreement, to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, (ii) it meets the requirements to be an Eligible Assignee under Section 10.6 of the Credit Agreement, (iii) it has received a copy of the Credit Agreement, and has received or has been accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to Section 5.1 thereof, as applicable, and such other documents and information as it deems appropriate to make its own credit analysis and decision to enter into this Agreement, (iv) it has, independently and without reliance upon the Administrative Agent or any Lender and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement, and (v) if it is a Foreign Lender, attached hereto is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by such New Lender, and (b) agrees that (i) it will, independently and without reliance on the Administrative Agent or any Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of the Credit Documents are required to be performed by it as a Lender. 3.2 The Borrower agrees that, as of the date hereof, each New Lender shall (a) be a party to the Credit Agreement as a "Lender", (b) be a "Lender" for all purposes of the Credit Agreement and the other Credit Documents, and (c) have the rights and obligations of a Lender under the Credit Agreement and the other Credit Documents. 3.3 The applicable address, facsimile number and electronic mail address of each New Lender for purposes of Appendix B of the Credit Agreement are as set forth in such New Lender's Administrative Questionnaire delivered by such New Lender to the Administrative Agent on or before the date hereof or such other address, facsimile number and electronic mail address as shall be designated by such New Lender in a notice to the Administrative Agent. 4. Representations and Warranties of the Credit Parties. Each of the Credit Parties hereby represents and warrants that: 4.1 It has all requisite power and authority to execute, deliver and perform its obligations under this Agreement. 4.2 The execution, delivery and performance by such Credit Party of this Agreement have been duly authorized by all necessary corporate or other organizational action on the part of such Credit Party. 4.3 No approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental Authority or any other Person is necessary or required in connection with the execution, delivery or performance by, or enforcement against, such Credit Party of this Agreement other than those that have already been obtained and are in full force and effect and filings and recordings with respect to the Collateral to be made, or otherwise delivered to the Collateral Agent for filing and/or recordation, as of the Third Amendment Effective Date.
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15095067v9 3 4.4 This Agreement has been duly executed and delivered by such Credit Party and this Agreement constitutes a legal, valid and binding obligation of such Credit Party enforceable against such Credit Party in accordance with its terms except as may be limited by Debtor Relief Laws or by equitable principles relating to enforceability. 4.5 The representations and warranties of such Credit Party contained in Section 4 of the Credit Agreement or any other Credit Document are true and correct in all material respects (or, to the extent already qualified or modified by materiality, in all respects) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are true and correct in all material respects (or, to the extent already qualified or modified by materiality, in all respects) as of such earlier date. 4.6 No Default or Event of Default exists immediately before, or will exist immediately after, giving effect to this Agreement on the date hereof. Section 5 Acknowledgment, Reaffirmation and Confirmation by the Credit Parties. 5.1 Each of the Credit Parties ratifies and confirms the Credit Agreement, as amended and modified hereby, and its obligations thereunder and under the other Credit Documents which remain in full force and effect according to their terms, as amended and modified hereby. 5.2 Each of the Guarantors acknowledges and consents to the terms and conditions of this Agreement, affirms its guaranty obligations under the Credit Agreement and the other Credit Documents, as amended and modified hereby. Nothing contained herein or in any related documents will operate to reduce or discharge any of the obligations of the Guarantors under the Credit Agreement and the other Credit Documents. 5.3 Each of the Credit Parties (a) reaffirms the Liens and security interests under the Collateral Documents and the other Credit Documents and (b) agrees that nothing contained herein or in any related documents will operate to impair or adversely affect the Liens and security interests thereunder as security for the Obligations under the Credit Agreement and the other Credit Documents, as amended and modified hereby. Section 6 Acknowledgments, Agreements and Confirmations; Reallocations. 6.1 Each of the Lenders, including the New Lenders, hereby acknowledges and agrees to their respective commitments as shown on Appendix A attached hereto. 6.2 The parties hereto agree that the Borrower, the Lenders and the Administrative Agent shall effect such assignments, prepayments, borrowings and reallocations (including with regard to any outstanding Delay Draw Term Loans or First Amendment Term Loans in effect immediately prior to the date hereof) as are necessary to effectuate the modifications to the Commitments and Loans as contemplated in this Agreement such that, after giving effect thereto, the Lenders shall hold each class of the Commitments and Loans and have the Commitment Percentages, in each case as set forth on Appendix A hereto. Each Lender party hereto waives any "breakage" costs that it would otherwise be entitled to pursuant to Section 2.14(c) of the Credit Agreement solely as a result of the foregoing.
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15095067v9 4 Section 7 Conditions Precedent. The effectiveness of this Agreement is subject to satisfaction of all of the following conditions precedent: 7.1 Executed Credit Documents. Receipt by the Administrative Agent of executed counterparts of this Agreement and any other loan documentation reasonably required by the Administrative Agent in connection herewith, each properly executed by an Authorized Officer of the signing Credit Party and, in the case of this Agreement, by each of the Lenders. 7.2 Opinions of Counsel. Receipt by the Administrative Agent of customary opinions of counsel for the Credit Parties and FAA Counsel, regarding, among other things, organization and existence, due authorization, execution, delivery and enforceability of this Agreement, in form and substance reasonably satisfactory to the Administrative Agent. 7.3 Organizational Documents. Receipt by the Administrative Agent of a duly executed certificate of an Authorized Officer from each Credit Party in form and substance reasonably satisfactory to the Administrative Agent, with the following for each Credit Party: (i) copies of articles of incorporation, certificate of organization or formation, or other like document certified as of a recent date by the appropriate Governmental Authority (or, as to any such document that has not been amended, modified or terminated since the First Amendment Effective Date, certifying that such document has not been amended, modified or terminated since the First Amendment Effective Date and remains in full force and effect, and true and complete, in the form delivered to the Administrative Agent on the First Amendment Effective Date). (ii) (A) copies of bylaws, operating agreement, partnership agreement or like document (or, as to any such document that has not been amended, modified or terminated since the First Amendment Effective Date, certifying that such document has not been amended, modified or terminated since the First Amendment Effective Date and remains in full force and effect, and true and complete, in the form delivered to the Administrative Agent on the First Amendment Effective Date), (B) copies of resolutions approving the transactions contemplated in connection with the financing and authorizing execution and delivery of this Agreement, and (C) incumbency certificates, in each case certified by an Authorized Officer. (iii) copies of certificates of good standing, existence or the like of a recent date from the appropriate Governmental Authority of its jurisdiction of formation or organization. 7.4 Officer's Certificate. Receipt by the Administrative Agent of a certificate signed by an Authorized Officer of the Borrower certifying that (i) since December 31, 2025 there has not occurred a Material Adverse Effect, (ii) the representations and warranties of such Credit Party contained in Section 4 of the Credit Agreement or any other Credit Document are true and correct in all material respects (or, to the extent already qualified or modified by materiality, in all respects) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are true and correct in all material respects (or, to the extent already qualified or modified by materiality, in all respects) as of such earlier date, and (iii) immediately before and immediately after giving effect to this Agreement and the transactions contemplated hereby, the Borrower is in compliance with the financial covenants set forth in Section 6.8 of the Credit Agreement, attaching calculations and
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15095067v9 5 analyses demonstrating such compliance in form and detail reasonably satisfactory to the Administrative Agent. 7.5 Aircraft Collateral. Receipt by the Collateral Agent of the following: (a) the Aircraft Security Documents, duly executed by the applicable Credit Party; (b) all filings, recordings, registrations, searches and consents necessary or desirable in the opinion of the Collateral Agent in connection with the Collateral, including the Aircraft and the Aircraft Leases, shall have been duly made (including all UCC, FAA and International Registry filings, recordings, registrations, searches and consents); (c) evidence that the Borrower (a) shall have taken, and shall have caused each lessee under each Aircraft Lease to take, any and all actions necessary to establish valid and subsisting transacting user entity accounts with the International Registry and shall have appointed, and shall have caused such lessee to appoint, an administrator and consented to the appointment of a professional user acceptable to the Collateral Agent to act on behalf of the Borrower and such lessee in connection with the registration of interests and assignments with the International Registry as may be reasonably required by the Collateral Agent, and (b) shall have directed, and shall have caused such lessee to direct, such professional user to initiate or consent to the registration of prospective or current International Interests and assignments thereof (as provided for in the Cape Town Convention) in the Collateral subject to the Cape Town Convention, as may be reasonably required by the Collateral Agent; (d) Irrevocable De-Registration and Export Request Authorizations executed by the Borrower in favor of the Collateral Agent with collateral assignments of any Aircraft management agreements; (e) evidence that as of the date hereof, the Borrower has good and marketable title to the Collateral, including the Aircraft and each Aircraft Lease, free and clear of all Liens other than the Lien of the Collateral Agent, for its benefit and the benefit of the Lenders and the lenders under the Second Lien Credit Agreement; and (f) copies, for each Aircraft, of insurance policies or certificates of insurance identifying the Collateral Agent as loss payee with respect to the casualty insurance and additional insured with respect to the liability insurance, as appropriate, including from each lessee under each Aircraft Lease. 7.6 Second Lien Debt and Parent Holdco Debt. Receipt by the Administrative Agent of the following: (i) (a) a certified copy of an amendment to the Second Lien Credit Agreement and all other documents, agreements and instruments relating thereto, in each case in form and substance reasonably satisfactory to the Administrative Agent and the Lenders and (b) confirmation of closing of such amendment to the Second Lien Credit Agreement substantially concurrently with this Agreement.
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15095067v9 6 (ii) a fully executed copy of an amendment to the Intercreditor Agreement, in form and substance reasonably satisfactory to the Administrative Agent. (iii) a certified copy of an amendment to the Parent Holdco Credit Agreement in form and substance reasonably satisfactory to the Administrative Agent. 7.7 Know Your Customer Diligence. The Borrower shall have provided to the Administrative Agent and the Lenders the documentation and other information reasonably requested by the Administrative Agent in writing at least five (5) Business Days prior to the Third Amendment Effective Date in order to comply with requirements of the Patriot Act, applicable "know your customer" and anti-money laundering rules and regulations. 7.8 Fees and Expenses. Receipt by the Administrative Agent and the Lenders of all fees and expenses required to be paid in connection herewith, including fees and expenses of Moore & Van Allen PLLC, counsel for the Administrative Agent and the Lenders, in connection with this Agreement and the transactions contemplated hereby. Section 8 Full Force and Effect. Except as modified hereby, all of the terms and provisions of the Credit Agreement and the other Credit Documents (including schedules and exhibits thereto) are hereby ratified and confirmed and shall remain in full force and effect. Section 9 Counterparts. This Agreement may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other electronic imaging means (e.g., "pdf" or "tif") shall be effective as delivery of a manually executed counterpart of this Agreement. Section 10 Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which comes as close as possible to that of the illegal, invalid or unenforceable provisions. Section 11 GOVERNING LAW. THIS AGREEMENT AND ANY CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK (WITHOUT REGARDS TO PRINCIPLES OF CHOICE OF LAWS OR CONFLICTS OF LAWS). [remainder of page intentionally left blank]
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ADMINISTRATIVE AGENT: REGIONS BANK, as Administrative Agent By: Q)iyCLQ Nami Joanmarie Marini Title: Vice President THIRD AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT TENAX AEROSPACE HOLDINGS, LLC (2026)
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LENDERS: REGIONS BANK, as a Lender By: Name Joanmarie Marini Title: Vice President THIRD AMENDMENT TO SECOND AMENDED AN) RESTATED CREDIT AGREEMENT TENAX AEROSPACE HOLDINGS, LLC (2026)
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THIRD AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT TENAX AEROSPACE HOLDINGS, LLC (2026) Internal Use FLAGSTAR BANK, N.A., as a Lender By:________________________________ Name: Matt Powers Title: Senior Vice President
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15095067v8 Annex A Amended Credit Agreement See attached.
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ANNEX A 15095946v115095946v10 SECOND AMENDED AND RESTATED CREDIT AGREEMENT dated as of January 23, 2024 among TENAX AEROSPACE HOLDINGS, LLC, as Borrower, CERTAIN OTHER CREDIT PARTIES PARTY HERETO FROM TIME TO TIME, THE LENDERS PARTY HERETO, REGIONS BANK, as Administrative Agent, and REGIONS EQUIPMENT FINANCE CORPORATION, as Collateral Agent BANK OZK, FIRST HORIZON BANK, TRUIST BANK, and TRUSTMARK BANK, successor in interest to Trustmark National Bank, by virtue of those certain Articles of Conversion and Articles of Incorporation filed and recorded in the Mississippi Secretary of State's office, as Co-Syndication Agents, and BANK OF AMERICA, N.A., FLAGSTAR BANK, N.A., and FIFTH THIRD BANK, NATIONAL ASSOCIATION, as Co-Documentation Agents REGIONS CAPITAL MARKETS, a division of Regions Bank, BANK OZK, FIRST HORIZON BANK, TRUIST SECURITIES, INC., and TRUSTMARK BANK, successor in interest to Trustmark National Bank, by virtue of those certain Articles of Conversion and Articles of Incorporation filed and recorded in the Mississippi Secretary of State's office, as Joint Lead Arrangers and Bookrunners
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT This Second Amended and Restated Credit Agreement, dated as of January 23, 2024 (as amended, restated, supplemented, increased, extended, supplemented or otherwise modified from time to time, this "Agreement"), is entered into by and among TENAX AEROSPACE HOLDINGS, LLC, a Delaware limited liability company (the "Borrower"), as the borrower, the undersigned Guarantors (as defined herein), those Subsidiaries which may join after the Closing Date as Guarantors, the Lenders, REGIONS BANK, as administrative agent (in such capacity, the "Administrative Agent"), and REGIONS EQUIPMENT FINANCE CORPORATION, as collateral agent (in such capacity, the "Collateral Agent"). RECITALS: WHEREAS, revolving credit and term loan credit facilities were established pursuant to the terms of that certain Amended and Restated First Lien Credit Agreement dated as of August 3, 2022 (as amended and modified, the "Existing Credit Agreement") by and among the Borrower, certain subsidiaries and affiliates, as guarantors, the lenders party thereto, Regions Bank, as administrative agent, and Regions Equipment Finance Corporation, as collateral agent; WHEREAS, the Borrower has requested certain modifications to the Existing Credit Agreement; WHEREAS, the Lenders have agreed to the requested modifications on the terms and conditions set forth herein; and WHEREAS, this Agreement is given in amendment to, restatement of and substitution for, the Existing Credit Agreement; NOW, THEREFORE, IN CONSIDERATION of these premises and the mutual covenants and agreements contained herein, the receipt and sufficiency of which are hereby acknowledged, the parties hereto covenant and agree as follows: SECTION 1. DEFINITIONS AND INTERPRETATION 1.1 Definitions. The following terms used herein, including in the introductory paragraph, recitals, exhibits and schedules hereto, shall have the following meanings: "Acquisition", by any Person, means the acquisition by such Person, in a single transaction or in a series of related transactions, of all or substantially all of the property of another Person or any division, line of business or other business unit of another Person or at least a majority of the Capital Stock of another Person, in each case whether or not involving a merger or consolidation with such other Person and whether for cash, property, services, assumption of Indebtedness, securities or otherwise. "Adequate Assurance" means, with respect to the Letter of Credit Obligations, such assurance as the Issuing Banks may require in their discretion that (a) a Defaulting Lender will be capable of funding its portion of such Letter of Credit Obligations and participation interests therein, including the posting of cash collateral or letters of credit, in each case in form and substance and pursuant to arrangements satisfactory to the Issuing Banks in their discretion or (b) the Fronting Exposure of any Defaulting Lenders with respect to such Letter of Credit Obligations has been reallocated to other Lenders or Cash Collateralized, in each case in accordance with the terms hereof. "Adjusted Daily Simple SOFR Rate" means an interest rate per annum equal to Daily Simple SOFR plus 0.10% (10 basis points). 1 15095946v115095946v10
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"Adjusted Term SOFR Rate" means, for any Interest Period, an interest rate per annum equal to Term SOFR for such Interest Period plus the Term SOFR Adjustment. "Administrative Agent" has the meaning provided in the introductory paragraph hereto, together with its successors and assigns. "Administrative Questionnaire" means an administrative questionnaire provided by the Lenders in a form supplied by the Administrative Agent. "Adverse Proceeding" means any action, suit, proceeding (whether administrative, judicial or otherwise), governmental investigation or arbitration (whether or not purportedly on behalf of any Credit Party or any of its Subsidiaries) at law or in equity, or before or by any Governmental Authority, whether pending or, to the knowledge of any Credit Party or any of its Subsidiaries, threatened against any members of the Consolidated Group or any property of any Credit Party or any of its Subsidiaries. "Affected Financial Institution" means (a) any EEA Financial Institution or (b) any UK Financial Institution. "Affected Lender" has the meaning provided in Section 2.14(b)(i). "Affected Loans" has the meaning provided in Section 2.14(b)(i). "Affiliate" means, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries, Controls or is Controlled by or is under common Control with the Person specified. "Agency Obligations" means, collectively, all monetary obligations, including fees, costs, expenses and indemnities, whether primary, secondary, direct, contingent, fixed or otherwise (including any monetary obligations incurred during the pendency of any bankruptcy or insolvency proceedings, regardless of whether allowed or allowable in such bankruptcy or insolvency proceedings), of the Credit Parties to the Administrative Agent or the Collateral Agent, or their agents and representatives, under any Credit Document, in each case, whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter arising. "Agent" means each of the Administrative Agent and the Collateral Agent and Regions Equipment Finance Corporation as "Secured Party" or "Lender" under the Aircraft Security Documents. "Agent Parties" has the meaning provided in Section 10.1(d)(ii). "Aggregate Commitment Percentage" means, for each Lender, a fraction (expressed as a percentage carried to the ninth decimal place), the numerator of which is the amount of such Lender's respective Commitments and the denominator of which is the Aggregate Commitments. "Aggregate Commitments" means the Aggregate Revolving Commitments, the Aggregate First Amendment Term Loan Commitments, the Aggregate Delay Draw Term-1 Loan Commitments and, the Aggregate Delay Draw Term-2 Loan Commitments, the Aggregate Delay Draw Term-3 Loan Commitments and the Aggregate Delay Draw Term-4 Loan Commitments. "Aggregate Delay Draw Term-1 Loan Commitments" means the Delay Draw Term-1 Loan Commitments of all the Lenders, as referenced and defined in Section 2.1(b)(ii). 2 15095946v115095946v10
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"Aggregate Delay Draw Term-2 Loan Commitments" means the Delay Draw Term-2 Loan Commitments of all the Lenders, as referenced and defined in Section 2.1(b)(iii). The aggregate principal amount of the Aggregate Delay Draw Term-2 Loan Commitments in effect on the SecondThird Amendment Effective Date is Sixty Million Dollars ($60,000,000). "Aggregate Delay Draw Term-3 Loan Commitments" means the Delay Draw Term-3 Loan Commitments of all the Lenders, as referenced and defined in Section 2.1(b)(iv). The aggregate principal amount of the Aggregate Delay Draw Term-3 Loan Commitments in effect on the Third Amendment Effective Date is Forty-Five Million Dollars ($45,000,000). "Aggregate Delay Draw Term-4 Loan Commitments" means the Delay Draw Term-4 Loan Commitments of all the Lenders, as referenced and defined in Section 2.1(b)(v). The aggregate principal amount of the Aggregate Delay Draw Term-4 Loan Commitments in effect on the Third Amendment Effective Date is Thirty Million Dollars ($30,000,000). "Aggregate First Amendment Term Loan Commitments" means the First Amendment Term Loan Commitments of all the Lenders, as referenced and defined in Section 2.1(b)(i). "Aggregate Revolving Commitments" means the Revolving Commitments of all the Lenders, as referenced and defined in Section 2.1(a). The aggregate principal amount of the Aggregate Revolving Commitments in effect on the SecondThird Amendment Effective Date is ThirtyFifty Million Dollars ($30,000,00050,000,000). "Agreement" has the meaning provided in the introductory paragraph hereto. "Air Industries Group" means Air Industries Group, a Nevada corporation. "Air Merger" means the merger of Ultimate Holdco with Air Merger Sub pursuant to the Air Merger Agreement, to occur prior to December 31, 2026. "Air Merger Agreement" means that certain Agreement and Plan of Merger, dated as of February 16, 2026 among Ultimate Holdco, Air Industries Group, and Air Merger Sub, including any amendments, modifications, exhibits and schedules thereto. "Air Merger Sub" means Transitory Air Sub LLC, a Delaware limited liability company. "Aircraft" means each aircraft (other than Excluded Aircraft) now or hereafter owned by a Credit Party, including the related Airframe and Engine or Engines (whether or not now or hereafter installed on such Airframe or any other airframe), and all appliances, parts, instruments, appurtenances, accessories, furnishings and other equipment of any other nature that may from time to time be incorporated or installed in or attached to such Airframe and Engines, as such Aircraft may be more particularly described in an Aircraft Mortgage. A list of all Aircraft as of the SecondThird Amendment Effective Date is set out on Schedule 4.27-A (and after the SecondThird Amendment Effective Date as such Schedule may be updated and supplemented from time to time after the SecondThird Amendment Effective Date in accordance with the terms and provisions hereof); provided, however, any corporate aircraft or other assets acquired by the Borrower or any Subsidiary with the proceeds of Indebtedness permitted under Section 6.1(g) shall not constitute an "Aircraft". "Aircraft Leases" means all leases (including a United States government contract award) of the Aircraft by any Credit Party, whether as lessor or lessee, including Third Party Leases; provided, however, that none of the Existing Excluded Aircraft Contracts or the Global Jet Lease shall constitute an 3 15095946v115095946v10
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4 15095946v115095946v10 0.300% "Aircraft Lease". A list of all such Aircraft Leases as of the SecondThird Amendment Effective Date is set out on Schedule 4.27-A (and after the SecondThird Amendment Effective Date as such Schedule may be updated and supplemented from time to time after the SecondThird Amendment Effective Date in accordance with the terms and provisions hereof). "Aircraft Mortgages" means (a) each aircraft security agreement or amended and restated aircraft security agreement given by any of the Credit Parties, as grantor, to the Collateral Agent for the benefit of the holders of the Secured Obligations (as defined therein), (b) any other aircraft security agreement or master aircraft loan and security agreement or supplement in which a Credit Party grants a security interest to the Collateral Agent, for the benefit of the holders of the Obligations, in the Aircraft, and (c) any other document, instrument, addendum or schedule (including FAA form AC 8050-98) through which a Credit Party grants a security interest to the Collateral Agent, for the benefit of holders of the Obligations, in the Collateral that includes the applicable Aircraft, in each case, as amended and modified. "Aircraft Mortgagors" has the meaning provided in Section 5.12(c). "Aircraft Security Documents" means (a) each Aircraft Mortgage, (b) each IDERA in favor of Collateral Agent, (c) the Collateral Assignment and Subordination Agreements and (d) all other instruments, documents and agreements delivered by any Credit Party or lessee under an Aircraft Lease pursuant to this Agreement or any of the other Credit Documents in order to grant or consent to a Lien on any Aircraft, Aircraft Leases or related Collateral in favor of the Collateral Agent, for the benefit of holders of the Obligations, as security for the Obligations. "Airframe" means with respect to any Aircraft the airframe relating to such Aircraft. "Applicable Laws" means all applicable laws, including all applicable provisions of constitutions, statutes, rules, ordinances, regulations and orders of all Governmental Authorities and all orders, rulings, writs and decrees of all courts, tribunals and arbitrators. "Applicable Margin" means (a) from the SecondThird Amendment Effective Date through the date two (2) Business Days immediately following the date a Compliance Certificate is delivered pursuant to Section 5.1(c) for the fiscal quarter ending March 31September 30, 2026, the percentage per annum based upon Pricing Level V in the table set forth below and (b) thereafter, the percentage per annum determined by reference to the table set forth below using the Consolidated Total Leverage Ratio as set forth in the Compliance Certificate most recently delivered to the Administrative Agent pursuant to Section 5.1(c), with any increase or decrease in the Applicable Margin resulting from a change in the Consolidated Total Leverage Ratio becoming effective on the date two (2) Business Days immediately following the date on which such Compliance Certificate is delivered. Applicable Margin ≤1.25:1.00 III Term SOFR Rate Loans > 1.75:1.00 but ≤ 2.50:1.00 1.50% 3.25% 2.25% 0.50% 3.25% Base Rate Loans 0.375% 1.50% IV 0.250% > 2.50:1.00 but ≤3.25:1.00 Letter of Credit Fee 3.50% 2.50% Pricing Level 3.50% II 0.375% Commitmen t Fee > 1.25:1.00 but ≤ 1.75:1.00 V > 3.25:1.00 2.50% 3.75% 2.75% 1.50% 3.75% Consolidated Total Leverage Ratio 0.500% 2.50% I
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Notwithstanding the foregoing, (x) if at any time a Compliance Certificate is not delivered when due in accordance herewith, then, upon the request of the Requisite Lenders, Pricing Level V as set forth in the table above shall apply as of the first Business Day after the date on which such Compliance Certificate was required to have been delivered and shall remain in effect until the date on which such Compliance Certificate is delivered and (y) the determination of the Applicable Margin for any period shall be subject to the provisions of Section 2.6(e). "Approved Fund" means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a Lender. "Arrangers" means each of Regions Capital Markets (or any other division of Regions Bank to which all or substantially all of Regions Bank's or any of its Subsidiaries' investment banking, commercial lending services or related businesses may be transferred following the date of this Agreement), Bank OZK, First Horizon Bank, Truist Securities, Inc., and Trustmark Bank, successor in interest to Trustmark National Bank, by virtue of those certain Articles of Conversion and Articles of Incorporation filed and recorded in the Mississippi Secretary of State's office, in its capacity as a lead arranger and bookrunner hereunder. "Asset Sale" means a sale, lease, sale and leaseback, assignment, conveyance, exclusive license (as licensor), transfer or other disposition to, or any exchange of property with, any Person (other than a Credit Party (other than Intermediate Holdco)), in one transaction or a series of transactions, of all or any part of any Credit Party's or any of its Subsidiaries' businesses, assets or properties of any kind, whether real, personal, or mixed and whether tangible or intangible, whether now owned or hereafter acquired, created, leased or licensed, including the Capital Stock of any Subsidiary, other than (a) dispositions of obsolete or worn out property, whether now owned or hereafter acquired, in the Ordinary Course of Business and of property no longer used or useful in the conduct of the Borrower's business (other than any disposition of any Aircraft); (b) dispositions of inventory sold, and Intellectual Property licensed, in the Ordinary Course of Business; (c) other dispositions in the Ordinary Course of Business (other than any disposition of any Aircraft); (d) dispositions of cash, Cash Equivalents or investment securities to the extent not otherwise prohibited by this Agreement or the other Credit Documents; (e) dispositions of accounts or payment intangibles (each as defined in the UCC) resulting from the compromise or settlement thereof in the Ordinary Course of Business for less than the full amount thereof; (f) the abandonment of Intellectual Property in the Ordinary Course of Business to the extent the same does not individually or in the aggregate materially affect the ability of any Credit Party to operate its business; (g) the lease of (i) an Aircraft pursuant to an Aircraft Lease subject to a Collateral Assignment and Subordination Agreement or (ii) an Excluded Aircraft; (h) the sale of disposition of assets and property (other than Aircraft), including Capital Stock of Subsidiaries, by members of the Consolidated Group, taken as a whole, with a fair value not in excess of $2,000,000 in any fiscal year; (i) any issuance by the Borrower or any Subsidiary to any Person of (A) shares of its Capital Stock, (B) the conversion of any class of equity securities to any other class of equity securities or (C) any options or warrants relating to its Capital Stock; (j) if the Person disposing of such property is a Domestic Subsidiary, any disposition of Property by such Person to another Domestic Subsidiary or a Foreign Subsidiary, in each case to the extent permitted by Section 6.6(c), (k) if the Person disposing of such property is a Foreign Subsidiary, any disposition of Property by such Person to another Foreign Subsidiary to the extent permitted by Section 6.6(c) or to a Domestic Subsidiary; (l) any Involuntary Disposition; (m) any disposition constituting an Investment, Lien or Restricted Payment made in compliance with this Agreement; (n) any disposition of Securitization Receivables in connection with a Securitization Transaction; and (o) 5 15095946v115095946v10
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subleases of real property and licenses of Intellectual Property, in each case entered into in the Ordinary Course of Business and not intended to constitute a financing arrangement. "Assignment Agreement" means an assignment and assumption agreement entered into by a Lender and an Eligible Assignee (with the consent of any party whose consent is required by Section 10.6(b)(iii)), and accepted by the Administrative Agent, in substantially the form of Exhibit 10.6 or any other form (including electronic documentation generated by MarkitClear or other electronic platform) approved by the Administrative Agent. "Attributable Principal Amount" means (a) in the case of Capital Leases (including Sale and Leaseback Transactions that are characterized as Capital Leases), the amount of Capital Lease obligations determined in accordance with GAAP and (b) in the case of Securitization Transactions, the outstanding principal amount of such financing. "Authorized Officer" means, as applied to any Person, any individual holding the position of chairman of the board (if an officer), chief executive officer, president or one of its vice presidents (or the equivalent thereof), and such Person's chief financial officer or treasurer, and, solely for purposes of making the certifications required under Section 3.1(b)(i) and (ii), the secretary or an assistant, treasurer or secretary. "Availability" means, at any time, the amount, if any, by which (a) the Aggregate Revolving Commitments exceed (b) the Outstanding Amount of the Revolving Obligations. "Available Tenor" means, as of any date of determination and with respect to the then-current Benchmark, as applicable, any tenor for such Benchmark or payment period for interest calculated with reference to such Benchmark, as applicable, that is or may be used for determining the length of an Interest Period pursuant to this Agreement as of such date. "Back-to-Back Lease" has the meaning provided in Section 6.17. "Bail-In Action" means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any liability of an Affected Financial Institution. "Bail-In Legislation" means, (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law, rule, regulation or requirement for such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment firms or other financial institutions or their Affiliates (other than through liquidation, administration or other insolvency proceedings). "Bain Equity Repurchase" means the redemption by Ultimate Holdco of the shares of Ultimate Holdco held by Bain Capital Credit, L.P. and its affiliates on the Second Amendment Effective Date for a purchase price in an aggregate amount equal to $75,000,000. "Bain Equity Repurchase Documents" means all documents, agreements and instruments relating to the Bain Equity Repurchase, in each case in form and substance reasonably satisfactory to the Administrative Agent. 6 15095946v115095946v10
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"Bankruptcy Code" means Title 11 of the United States Code entitled "Bankruptcy", as now and hereafter in effect, or any successor statute. "Base Rate" means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal Funds Effective Rate in effect on such day plus one half of one percent (0.5%) and (c) the Adjusted Term SOFR Rate for a one-month tenor in effect on such day plus one percent (1.0%). Any change in the Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or Term SOFR shall be effective on the effective day of such change in the Prime Rate, the Federal Funds Effective Rate or Term SOFR, respectively. Notwithstanding anything to the contrary herein, the Base Rate shall not be less than zero percent (0%). "Base Rate Loan" means a Loan bearing interest at a rate determined by reference to the Base Rate. "BC650 Acquisition" means the Acquisition by the Borrower of the BC650s. "BC650s" means together, (i) that certain Bombardier Challenger CL-600-2B16 with the serial number 6081 and the tail number N650JR and (ii)BC650" means that certain Bombardier Challenger CL-600-2B16 with the serial number 6101 and the tail number N101RE. "BC650 Acquisition" means the Acquisition by the Borrower of the BC650. "Benchmark" means, initially, Term SOFR; or if any Benchmark Replacement is incorporated into this Agreement pursuant to Section 2.14, then "Benchmark" means the applicable Benchmark Replacement. "Benchmark Conforming Changes" means, with respect to the use, administration of or any conventions associated with Term SOFR or any implementation of a Benchmark Replacement, any technical, administrative or operational changes (including changes to the definition of "Base Rate," the definition of "Term SOFR", the definition of "Term SOFR Reference Rate", the definition of "U.S. Government Securities Business Day," the definition of "Interest Period," timing and frequency of determining rates and making payments of interest, timing of borrowing requests or prepayment, conversion or continuation notices, length of lookback periods, the applicability of breakage provisions, and other technical, administrative or operational matters) that the Administrative Agent decides in its reasonable discretion may be appropriate to reflect such use, administration or conventions or the adoption and implementation of such applicable rate and to permit the administration thereof by the Administrative Agent in a manner substantially consistent with market practice (or, if the Administrative Agent decides that adoption of any portion of such market practice is not administratively feasible or if the Administrative Agent determines that no market practice for the administration of such applicable rate exists, in such other manner of administration as the Administrative Agent decides is reasonably necessary in connection with the administration of this Agreement and any other Credit Document). "Benchmark Illegality/Impracticability Event" means the occurrence of any one or more of the following: (a) that the making, maintaining or continuation of the then-current Benchmark by any Lender has become unlawful as a result of compliance by such Lender in good faith with any law, treaty, governmental rule, regulation, guideline or order (or would conflict with any such treaty, governmental rule, regulation, guideline or order not having the force of law even though the failure to comply therewith would not be unlawful), (b) with respect to any Benchmark, that any successor administrator of the published screen rate for such Benchmark or a Governmental Authority having jurisdiction over the Administrative Agent or administrator of such Benchmark has made a public statement establishing a specific date (expressly or by virtue of such public statement) after which an Available Tenor of such 7 15095946v115095946v10
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Benchmark or the published screen rate for such Benchmark shall or will no longer be representative or made available, or used for determining the interest rate of loans, or shall or will otherwise cease, provided, that, at the time of such statement, there is no successor administrator that is satisfactory to the Administrative Agent that will continue to provide such representative interest periods of such Benchmark after such specific date, (c) that the making, maintaining or continuation of the then-current Benchmark by any Lender has become impracticable, as a result of contingencies occurring after the Closing Date which materially and adversely affect the ability of a Lender to make, maintain or continue its Loans at the then-current Benchmark (including because the published screen rate for such Benchmark in any relevant tenor is not available or published on a current basis and such circumstances are unlikely to be temporary) or (d) with respect to any Lender, that the then-current Benchmark (including any related mathematical or other adjustments thereto) will not adequately and fairly reflect the cost to such Lender of making, funding or maintaining its Loans at the then-current Benchmark. For the avoidance of doubt, a "Benchmark Illegality/Impracticability Event" will be deemed to have occurred with respect to any Benchmark if a public statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or the published component used in the calculation thereof). "Benchmark Replacement" means the Adjusted Daily Simple SOFR Rate, so long as such rate can be determined by the Administrative Agent for the applicable Benchmark Replacement Date. Notwithstanding anything to the contrary herein, the Benchmark Replacement shall not be less than zero percent (0%). "Benchmark Replacement Date" has the meaning specified in Section 2.14(b)(ii). "Beneficial Ownership Certification" means a certification regarding beneficial ownership required by the Beneficial Ownership Regulation. "Beneficial Ownership Regulation" means 31 C.F.R. § 1010.230. "Benefit Plan" means any of (a) an "employee benefit plan" (as defined in ERISA) that is subject to Title I of ERISA, (b) a "plan" as defined in and subject to Section 4975 of the Internal Revenue Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title I of ERISA or Section 4975 of the Internal Revenue Code) the assets of any such "employee benefit plan" or "plan". "BHC Act Affiliate" of a party means an "affiliate" (as such term is defined under, and interpreted in accordance with, 12 U.S.C. 1841(k)) of such party. "Borrower" has the meaning provided in the introductory paragraph. "Borrower LLC Agreement" means the Second Amended and Restated Limited Liability Company Agreement of the Borrower, dated as of January 8, 2018, as amended, modified, extended, renewed or replaced. "Borrowing" means (a) a borrowing consisting of simultaneous Loans of the same Type of Loan and, in the case of Term SOFR Rate Loans, having the same Interest Period, or (b) a borrowing of Swingline Loans, as appropriate. "Business Day" means any day excluding Saturday, Sunday and any day which is a legal holiday under the laws of the State of Georgia or State of New York or is a day on which banking institutions located in such state are authorized or required by law or other governmental action to close; provided, 8 15095946v115095946v10
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that with respect to notices and determinations in connection with, and payments of principal and interest on Term SOFR Rate Loans, such day is also a U.S. Government Securities Business Day. "Cape Town Convention" means the Convention on International Interests in Mobile Equipment, the Protocol to the Convention on International Interests in Mobile Equipment on Matters Specific to Aircraft Equipment, together with the Regulations and International Registry Procedures issued by the Supervisory Authority for the International Registry, and all other rules, amendments, supplements, modifications, and revisions thereto, all as in effect on the Closing Date in the United States of America, as a contracting state. "Capital Lease" means, as applied to any Person, any lease of any property (whether real, personal or mixed) by that Person as lessee that, in conformity with GAAP, is or should be accounted for as a capital lease on the balance sheet of that Person, subject to Section 1.2. "Capital Stock" means any and all shares, interests, participations or other equivalents (however designated) of capital stock of a corporation, any and all equivalent ownership interests in a Person (other than a corporation), including any preferred interests and preferred shares, partnership interests and membership interests, and any and all warrants, rights or options to purchase or other arrangements or rights to acquire any of the foregoing. "Cash Collateralize" means to pledge and deposit with, or deliver to, the Administrative Agent, for the benefit of the Administrative Agent, any Issuing Bank or the Swingline Lender (as applicable), as collateral for the Letter of Credit Obligations or obligations of Lenders to fund participations in respect of Letter of Credit Obligations and/or Swingline Loans, cash or deposit account balances, back-to-back letters of credit, or, if the Administrative Agent, the applicable Issuing Bank or the Swingline Lender, as applicable, may agree in its sole discretion, other credit support, in each case pursuant to documentation in form and substance satisfactory to the Administrative Agent, such Issuing Bank or the Swingline Lender, as appropriate. "Cash Collateral" shall have a meaning correlative to the foregoing and shall include the proceeds of such cash collateral and other credit support. "Cash Equivalents" means, as at any date of determination, any of the following: (a) marketable securities (i) issued or directly and unconditionally guaranteed as to interest and principal by the United States government, or (ii) issued by any agency of the United States the obligations of which are backed by the full faith and credit of the United States, in each case maturing within one (1) year after such date; (b) marketable direct obligations issued by any state of the United States or any political subdivision of any such state or any public instrumentality thereof, in each case maturing within one (1) year after such date and having, at the time of the acquisition thereof, a rating of at least A-1 from S&P or at least P-1 from Moody's; (c) commercial paper maturing no more than one (1) year from the date of creation thereof and having, at the time of the acquisition thereof, a rating of at least A-1 from S&P or at least P-1 from Moody's; (d) certificates of deposit or bankers' acceptances maturing within one (1) year after such date and issued or accepted by any Lender or by any commercial bank organized under the laws of the United States or any state thereof or the District of Columbia that (i) is at least "adequately capitalized" (as defined in the regulations of its primary federal banking regulator), and (ii) has Tier 1 capital (as defined in such regulations) of not less than $100,000,000; and (e) shares of any money market mutual fund that (i) has substantially all of its assets invested continuously in the types of investments referred to in clauses (a) and (b) above, (ii) has net assets of not less than $500,000,000, and (iii) has the highest rating obtainable from either S&P or Moody's. "CFC" means (a) each Person that is a "controlled foreign corporation" for purposes of the Internal Revenue Code and (b) each Subsidiary of any such controlled foreign corporation. 9 15095946v115095946v10
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"CFC Holding Company" means each Person, substantially all of the assets of which consist of Capital Stock or Indebtedness of (a) one or more CFCs and/or (b) one or more CFC Holding Companies. "Change in Law" means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by any Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive (whether or not having the force of law) by any Governmental Authority; provided that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith, (ii) all requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III and (iii) all requests, rules, guidelines or directives issued by a Governmental Authority in connection with a Lender's submission or re-submission of a capital plan under 12 C.F.R. § 225.8 or a Governmental Authority's assessment thereof, shall in each case be deemed to be a "Change in Law", regardless of the date enacted, adopted or issued. "Change of Control" means the occurrence of one or more of the following events: (a) any sale, lease, exchange or other transfer (in a single transaction or a series of related transactions) of all or substantially all of the assets of Intermediate Holdco, the Borrower and its Subsidiaries, taken as a whole, to any Person or "group" (within the meaning of the Securities Exchange Act of 1934 and the rules of the Securities and Exchange Commission thereunder in effect on the date hereof), (b) the NTC Group shall fail to own and control, directly or indirectly, at least a majority of the Voting Stock of (i) Intermediate Holdco and (ii) any Ultimate Holdco Subsidiary Guarantor, (c) Intermediate Holdco shall fail to own, directly or indirectly, 100% of the Capital Stock of the Borrower or (d) the occurrence of a "change of control" under the Second Lien Credit Agreement. "Closing Date" means January 23, 2024. "Collateral" means, collectively, the collateral identified in, and at any time covered by, the Collateral Documents excluding, for the avoidance of doubt, Excluded Property. "Collateral Agent" has the meaning provided in the introductory paragraph hereto, together with its successors and assigns. "Collateral Assignment and Subordination Agreements" means each collateral assignment and subordination agreement given by each lessee to an Aircraft Lease to the Collateral Agent, for the benefit of the holders of the Secured Obligations (as defined therein), in each case as amended and modified from time to time. "Collateral Documents" means the Security Agreement, the Aircraft Security Documents and all other instruments, documents and agreements delivered by any Credit Party pursuant to this Agreement or any of the other Credit Documents in order to grant to the Collateral Agent, for the benefit of the holders of the Obligations, a Lien on any real, personal or mixed property of that Credit Party as security for the Obligations. "Commitment" or "Commitments" means the Revolving Commitments and the Term Loan Commitments. 10 15095946v115095946v10
[image: ]
"Commitment Fee" has the meaning provided in Section 2.9(a). "Commitment Percentage" means the Aggregate Commitment Percentage, the Revolving Commitment Percentage, the First Amendment Term Loan Commitment Percentage, the Delay Draw Term-1 Loan Commitment Percentage or, the Delay Draw Term-2 Loan Commitment Percentage, the Delay Draw Term-3 Loan Commitment Percentage or the Delay Draw Term-4 Loan Commitment Percentage, as appropriate. "Commitment Period" means the Revolving Commitment Period or the Draw Down Period, as appropriate. "Commodity Exchange Act" means the Commodity Exchange Act (7 U.S.C. § 1 et seq.). "Communications" has the meaning provided in Section 10.1(d)(ii). "Compliance Certificate" means a Compliance Certificate substantially in the form of Exhibit 5.1(c). "Connection Income Taxes" means Other Connection Taxes that are imposed on or measured by net income (however denominated) or that are franchise Taxes or branch profits Taxes. "Consolidated Adjusted EBITDA" means for any period for the Consolidated Group, the sum of (a) Consolidated Net Income; plus (b) without duplication, the principal portion of lease payments received during such period pursuant to Consolidated Capital Leases plus (c) to the extent deducted in determining Consolidated Net Income (other than in the case of clause (xvii) below), (i) Consolidated Interest Expense (including, for the avoidance of doubt, but without duplication, distributions made for the payment of interest on the obligations evidenced by the Parent Holdco Credit Agreement to the extent that such distributions constitute Consolidated Interest Expense actually deducted in determining Consolidated Net Income), (ii) Taxes paid or accrued (including Tax Distributions), (iii) depreciation and amortization (including amortization of goodwill and other intangibles), (iv) extraordinary, unusual or non-recurring losses, charges or expenses for such period, including losses realized in connection with Asset Sales and Involuntary Dispositions (other than losses realized in connection with Asset Sales and Involuntary Dispositions of aircraft), (v) losses realized in connection with Asset Sales and Involuntary Dispositions of aircraft, (vi) costs and expenses in connection with the Second Amendment Transactions and the Third Amendment Transactions, (vii) fees and expenses in connection with amendments and waivers under this Agreement, the other Credit Documents, the Second Lien Credit Documents and the Parent Holdco Credit Agreement and related loan documents, (viii) fees and expenses (other than those payable to Affiliates of the Borrower) in connection with any equity offering or repurchase, acquisition, Investment, disposition, recapitalization or restructuring, or the incurrence, repayment, prepayment or repurchase of Indebtedness (including a refinancing thereof) or any amendments, waivers or other modifications of Indebtedness (in each case, whether or not permitted hereunder and whether or not successful), (ix) non-cash charges, write-downs, expenses, losses or items for such period, including charges arising from, or the impact of, purchase accounting, (x) the amount of any premium or other similar expense and other fees and expenses paid or to be paid in connection with the refinancing, repayment, repurchase or extinguishment of any Indebtedness, (xi) the amount of loss or discount on the sale of any assets to any Securitization Subsidiary in connection with a Securitization Transaction, (xii) any losses attributable to early extinguishment of Indebtedness or obligations under any Swap Agreement and any unrealized losses for such period attributable to the application of "mark-to-market" accounting in respect of Swap Agreements, (xiii) Management Fees paid or accrued to the extent permitted hereunder, and (xiv) the cumulative effect of a change in accounting principles, (xv) start-up, closure or transition costs, contract termination costs, expenses associated with strategic initiatives and business 11 15095946v115095946v10
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optimization and new systems design and implementation costs, (xvi) any restructuring charges or reserves, (xvii) the amount of "run rate" savings, operating expense reductions and synergies that are projected by the Borrower in good faith to result from actions taken, committed to be taken or expected to be taken no later than 12 months after the end of such period for which Consolidated Adjusted EBITDA is being determined (which amounts will be determined by the Borrower in good faith and calculated on a Pro Forma Basis as though amounts had been realized on the first day of such period for which Consolidated Adjusted EBITDA is being determined), net of the amount of actual benefits realized during such period from such actions and (xviii) costs and expenses in connection with the consummation of the Air Merger and the execution of the Air Merger Agreement and the other documentation related thereto; minus (d) to the extent included in determining Consolidated Net Income, (i) all non-cash items increasing Consolidated Net Income, (ii) all extraordinary, unusual or non-recurring gains, credits or income, (iii) any gains for such period attributable to the early extinguishment of Indebtedness or obligations under any Swap Agreement, (iv) any unrealized gains for such period attributable to the application of "mark-to-market" accounting in respect of Swap Agreements and (v) the cumulative effect of a change in accounting principles. Except as otherwise expressly provided, the applicable period shall be the four (4) consecutive fiscal quarters ending as of the date of determination. Notwithstanding anything to the contrary herein, Consolidated Adjusted EBITDA including the aggregate amount of add-backs under clauses (c)(iv) and, (c)(viii), (c)(xv), (c)(xvi) and (c)(xvii) for any period shall not in any event exceed 120% of Consolidated Adjusted EBITDA calculated before giving effect to such add-backs. "Consolidated Capital Expenditures" means, for any period for the Consolidated Group, all expenditures (whether paid in cash or other consideration) that, in accordance with GAAP, are or should be included in additions to property, plant and equipment or similar items reflected in the statement of cash flows for such period; provided that for purposes hereof, "Consolidated Capital Expenditures" shall not include expenditures (a) made with the proceeds received from insurance settlements, condemnation awards or other settlements to the extent that they are made to repair or replace property that was lost, destroyed, damaged or condemned or (b) to acquire (i) any Aircraft and modifications thereto or (ii) any aircraft spare parts used exclusively in connection with lease inventory contracts. "Consolidated Capital Leases" means, for the Consolidated Group, those leases deemed to be sales-type leases or finance leases pursuant to GAAP in which a Credit Party serves as lessor and recognizes a lease receivable from a lessee. Lease payments received from a lessee will be recognized pursuant to the effective interest method and consist of both interest and principal receipts. "Consolidated Excess Cash Flow" means, for any fiscal year of the Borrower, an amount equal to: (a) the sum, without duplication, of: (i) Consolidated Net Income for such fiscal year, adjusted to exclude any gains or losses attributable to Asset Sales or Involuntary Dispositions; and (ii) depreciation, amortization and other non-cash charges, expenses or losses, including the non-cash portion of interest expense, deducted in determining such Consolidated Net Income for such fiscal year; minus (b) the sum, without duplication, of: 12 15095946v115095946v10
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(i) the amount of all non-cash gains included in arriving at such Consolidated Net Income for such fiscal year; (ii) (x) income Taxes (including, for purposes hereof, Tax Distributions), including penalties and interest, and (y) payments and other contributions to employee pension benefit, retirement or similar plans, in each case paid in cash or accrued during such period; (iii) the aggregate principal amount of Funded Debt repaid or prepaid in cash by the Borrower and its Subsidiaries during such fiscal year (including for purposes hereof, mandatory commitment reductions, sinking fund payments, payments in respect of the principal components under capital leases and the like relating thereto, together with any related premium, make-whole or penalty payments paid in cash), but excluding (x) revolving extensions of credit (including Revolving Loans), except to the extent that any repayment or prepayment of such Indebtedness is accompanied by a permanent reduction in related commitments, (y) voluntary prepayments of Term Loans pursuant to Section 2.10(a) and (z) repayments or prepayments of Funded Debt to the extent financed from the proceeds of Indebtedness; (iv) Consolidated Capital Expenditures for such fiscal year; (v) Consolidated Restricted Payments made in cash during such fiscal year to the extent permitted hereunder; (vi) the aggregate amount of cash consideration paid during such fiscal year by the Credit Parties and their Subsidiaries to make Acquisitions (including Acquisitions of aircraft and related assets) permitted hereunder and to the extent not otherwise financed; (vii) payments in cash made by the Credit Parties and their Subsidiaries with respect to any noncash charges added back pursuant to clause (a)(ii) above in computing Consolidated Excess Cash Flow for any prior fiscal year; (viii) [reserved]; and (ix) to the extent not already included in the foregoing sub-clauses (i) through (viii) of this clause (b), any items not deducted in determining Consolidated Net Income to the extent of actual cash expenditures in respect thereof. Except as otherwise expressly provided, the applicable period shall be for the four consecutive fiscal quarters ending as of the date of determination. "Consolidated Fixed Charge Coverage Ratio" means, for the period of four consecutive fiscal quarters ending on the date of determination, the ratio of (a) Consolidated Adjusted EBITDA minus the actual amount paid by the Borrower and its Subsidiaries in cash on account of Consolidated Capital Expenditures minus Taxes (including Tax Distributions) minus payment in cash of Management Fees minus Consolidated Restricted Payments made in cash (other than (i) Excluded Restricted Payments and (ii) any Consolidated Restricted Payments with respect to any principal amounts on (A) the DST Seller Note, (B) the Parent Holdco Debt and (CB) the Second Lien Debt, in each case, in accordance with the provisions hereof) to (b) Consolidated Fixed Charges. Except as otherwise expressly provided, the applicable period shall be the four consecutive fiscal quarters ending as of the date of determination. For 13 15095946v115095946v10
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purposes of calculating the Consolidated Fixed Charge Coverage Ratio, Tax Distributions made (i) from January 1 through March 31 of any calendar year shall be deemed to have been made in the first calendar quarter of such year, (ii) from April 1 through May 30 of any calendar year shall be deemed to have been made in the second calendar quarter of such year, (iii) from June 1 through August 31 of any calendar year shall be deemed to have been made in the third calendar quarter of such year and (iv) made from September 1 through December 31 shall be deemed to have been made in the fourth calendar quarter of such year. "Consolidated Fixed Charge Incurrence Ratio" means, for the period of four consecutive fiscal quarters ending on the date of determination, the ratio of (a) Consolidated Adjusted EBITDA minus the actual amount paid by the Borrower and its Subsidiaries in cash on account of Consolidated Capital Expenditures minus Taxes (including Tax Distributions) minus payment in cash of Management Fees minus any Consolidated Restricted Payments made in cash (other than Excluded Restricted Payments) to (b) Consolidated Fixed Charges. Except as otherwise expressly provided, the applicable period shall be the four consecutive fiscal quarters ending as of the date of determination. "Consolidated Fixed Charges" means for any period for the Consolidated Group, the sum (without duplication) of (a) Consolidated Interest Expense paid in cash, plus (b) scheduled principal payments made on Consolidated Funded Debt, plus (c) Consolidated Restricted Payments made in cash pursuant to Section 6.4(c)(iv)(A), in each case on a consolidated basis determined in accordance with GAAP. Except as otherwise expressly provided, the applicable period shall be the four consecutive fiscal quarters ending as of the date of determination. "Consolidated Funded Debt" means, as of any day, (a) all Funded Debt (including all Second Lien Debt and all Subordinated Debt) of the Consolidated Group on such day determined on a consolidated basis in accordance with GAAP minus (b) the amount of unrestricted cash and Cash Equivalents of the Consolidated Group on such day in excess of $500,000; provided that in no event shall the amount under this clause (b) exceed $20,000,000; provided further that (i) the Borrower may elect to exclude up to $20,000,000 of Indebtedness (including Loans and Extensions of Credit hereunder) relating to any one Aircraft (other than the BC650sBC650) during the Post-Acquisition Grace Period with respect to such Aircraft for purposes of determining compliance with the Consolidated Total Leverage Ratio set forth in Section 6.8(a) as set forth in Section 3.4(b)(ii) and (ii) solely for purposes of determining compliance with the financial covenant set forth in Section 6.8(a) for the periods ending September 30, 2025 and December 31, 2025, at the election of the Borrower, Indebtedness incurred in connection with the BC650 AcquisitionsAcquisition shall be excluded from Consolidated Funded Debt. "Consolidated Group" means (1) the Borrower and its Subsidiaries on a consolidated basis after elimination of minority interests as determined in accordance with GAAP and (2) any Ultimate Holdco Subsidiary Guarantor and its Subsidiaries. For the avoidance of doubt, neither Parent Holdco nor Intermediate Holdco are part of the Consolidated Group. "Consolidated Interest Expense" means, for any period for the Consolidated Group, all interest expense on a consolidated basis determined in accordance with GAAP, but including, in any event, the interest component under Capital Leases and the implied interest component under Securitization Transactions. Except as expressly provided otherwise, the applicable period shall be the four (4) consecutive fiscal quarters ending as of the date of determination. "Consolidated Net Income" means, for any period for the Consolidated Group, net income (or loss) after adjustments to eliminate minority interests determined on a consolidated basis in accordance with GAAP. 14 15095946v115095946v10
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"Consolidated Restricted Payments" means all Restricted Payments made by members of the Consolidated Group to Persons or entities that are not members of the Consolidated Group. "Consolidated Total Leverage Ratio" means, as of the date of determination, the ratio of (a) Consolidated Funded Debt (for the avoidance of doubt, other than Indebtedness with respect to the DST Seller Note and, for the avoidance of doubt, the Parent Holdco Debt) on such day to (b) Consolidated Adjusted EBITDA for the period of four (4) consecutive fiscal quarters ending as of such day. "Contractual Obligation" means, as applied to any Person, any provision of any Security issued by that Person or of any indenture, mortgage, deed of trust, contract, undertaking, agreement or other instrument to which that Person is a party or by which it or any of its properties is bound or to which it or any of its properties is subject. "Control" means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the ability to exercise voting power, by contract or otherwise. "Controlling" and "Controlled" have meanings correlative thereto. Without limiting the generality of the foregoing, a Person shall be deemed to be Controlled by another Person if such other Person possesses, directly or indirectly, power (A) to vote 50% or more of the securities having ordinary voting power for the election of directors, managing general partners or the equivalent, or (B) to direct or cause direction of the management and policies of such Person, whether through ownership of voting securities or by contract or otherwise. "Controlled Affiliate" means, as to any Person, any other Person that (a) directly or indirectly is in Control of, is Controlled by, or is under common Control with, such Person or (b) in the case of Tom Foley or Taran Bakker, is (i) any trust primarily for the benefit of such Person's spouse and/or lineal descendants (a "Family Trust"), (ii) any Person that is a Subsidiary of a Family Trust or (iii) such Person's estate. "Conversion/Continuation Date" means the effective date of a continuation or conversion, as the case may be, as set forth in the applicable Conversion/Continuation Notice. "Conversion/Continuation Notice" means a Conversion/Continuation Notice substantially in the form of Exhibit 2.7. "Covered Party" has the meaning provided in Section 10.24. "Credit Agreement Obligations" means all obligations of the Borrower and the other Credit Parties from time to time arising under or in respect of the due and punctual payment of (a) the principal of and premium, if any, and interest (including interest accruing during the pendency of any bankruptcy or insolvency proceeding, regardless of whether allowed or allowable in such bankruptcy or insolvency proceeding) on the Loans and Letter of Credit Obligations, when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise, and (b) all other monetary obligations, including fees, costs, expenses and indemnities, whether primary, secondary, direct, contingent, fixed or otherwise (including monetary obligations incurred during the pendency of any bankruptcy or insolvency proceeding, regardless of whether allowed or allowable in such bankruptcy or insolvency proceeding), of the Borrower and the other Credit Parties under this Agreement and the other Credit Documents. "Credit Date" means the date of an Extension of Credit. 15 15095946v115095946v10
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"Credit Document" means any of this Agreement, the Notes, the Guarantor Joinder Agreements, the Collateral Documents, the Intercreditor Agreement, the DST Subordination Agreement, the Fee Letter and any documents or certificates executed by the Borrower in favor of the Issuing Bank relating to Letters of Credit. "Credit Parties" means, collectively, the Borrower and the Guarantors. "Cure Amount" has the meaning provided in Section 8.4. "Cure Right" has the meaning provided in Section 8.4. "Daily Simple SOFR" means, for any day, SOFR, with the conventions for this rate (which will include a lookback) being established by the Administrative Agent in accordance with the conventions for such rate selected or recommended by the Relevant Governmental Body for determining "Daily Simple SOFR" for business loans; provided, that if the Administrative Agent decides that any such convention is not administratively feasible for the Administrative Agent, then the Administrative Agent may establish another convention in its reasonable discretion. Notwithstanding anything to the contrary herein, Daily Simple SOFR shall not be less than zero percent (0%). "Daily Simple SOFR Rate" means an interest rate per annum equal to Daily Simple SOFR. "Debt Transaction" means, with respect to any member of the Consolidated Group, any sale, issuance, placement, assumption or guaranty of Indebtedness, whether or not evidenced by a promissory note or other written evidence of Indebtedness, except for Indebtedness permitted to be incurred pursuant to Section 6.1. "Debtor Relief Laws" means the Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally. "Default" means a condition or event that, after notice or lapse of time or both, would constitute an Event of Default. "Default Rate" means an interest rate (before as well as after judgment) equal to, without duplication, (a) with respect to Credit Agreement Obligations other than Term SOFR Rate Loans and the Letter of Credit Fee, the Base Rate plus the Applicable Margin, if any, applicable to such Loans plus two percent (2%) per annum, (b) with respect to Term SOFR Rate Loans, the Adjusted Term SOFR Rate plus the Applicable Margin, if any, applicable to Term SOFR Rate Loans plus two percent (2%) per annum and (c) with respect to the Letter of Credit Fee, the Applicable Margin plus two percent (2%) per annum. "Default Right" shall have the meaning assigned to such term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. "Defaulting Lender" means, subject to Section 2.18(b), any Lender that, as determined by the Administrative Agent, (a) has failed to perform any of its funding obligations hereunder, including in respect of its Loans or participations in respect of Letters of Credit or Swingline Loans, within two (2) Business Days of the date required to be funded by it hereunder or to pay to the Administrative Agent, any Issuing Bank, the Swingline Lender or any other Lender any other amount required to be paid by it hereunder (including in respect of Letters of Credit or Swingline Loans) within two (2) Business Days of the date when due, (b) has notified the Borrower, the Administrative Agent or any Issuing Bank or 16 15095946v115095946v10
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Swingline Lender that it does not intend to comply with its funding obligations hereunder or has made a public statement to that effect with respect to its funding obligations hereunder or under other agreements in which it commits to extend credit, (c) has failed, within two (2) Business Days after request by the Administrative Agent or the Borrower, to confirm in a manner satisfactory to the Administrative Agent and the Borrower that it will comply with its funding obligations hereunder or (d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law, (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any state or federal authority acting in such capacity, (iii) taken any action in furtherance of, or indicated its consent to, approval of or acquiescence in any such proceeding or appointment, or (iv) become the subject of a Bail-In Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any equity interest in that Lender or any direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through (d) above shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 2.18(b)) as of the date established therefor by the Administrative Agent in a written notice of such determination to the Borrower, each Issuing Bank, the Swingline Lender and the Lenders, as applicable. "Delay Draw Term Loans" means a Delay Draw Term-1 Loan and/or, a Delay Draw Term-2 Loan, a Delay Draw Term-3 Loan and/or Delay Draw Term-4 Loan, as applicable. "Delay Draw Term Loan Commitment Termination Date" means (a) in the case of Delay Draw Term-1 Loans, the earliest to occur of (i) March 9, 2026, (ii) the Delay Draw Term Loan Maturity Date, (iii) the date the Delay Draw Term-1 Loan Commitments are permanently reduced to zero and (iv) the date of termination of the Delay Draw Term-1 Loan Commitments pursuant to Section 8.2 and, (b) in the case of Delay Draw Term-2 Loans, the earliest to occur of (i) January 7, 2028; (ii) the Delay Draw Term Loan Maturity Date; (iii) the date the Delay Draw Term-2 Loan Commitments are permanently reduced to zero; and (iv) the date of termination of the Delay Draw Term-2 Loan Commitments pursuant to Section 8.2., (c) in the case of Delay Draw Term-3 Loans, the earliest to occur of (i) August 14, 2028; (ii) the Delay Draw Term Loan Maturity Date; (iii) the date the Delay Draw Term-3 Loan Commitments are permanently reduced to zero; and (iv) the date of termination of the Delay Draw Term-3 Loan Commitments pursuant to Section 8.2 and (d) in the case of Delay Draw Term-4 Loans, December 31, 2026. "Delay Draw Term Loan Maturity Date" means the earliest of (a) January 7, 2031, (b) the date twelve months prior to the maturity date of the Parent Holdco Debt and (c) the date six months prior to the maturity date of the Second Lien Debt. "Delay Draw Term-1 Loan Commitment" means, for each Lender, the commitment of such Lender to make its ratable share of Delay Draw Term-1 Loan advances hereunder; provided that until the expiration or termination of the Delay Draw Term-1 Loan Commitments, determinations of "Requisite Lenders" will be based on the Outstanding Amount of Delay Draw Term-1 Loans and the remaining undrawn amount of the Delay Draw Term-1 Loan Commitments, and after expiration or termination of the Delay Draw Term-1 Loan Commitments, determinations of "Requisite Lenders" will be based on the Outstanding Amount of Delay Draw Term-1 Loans. The Outstanding Amount of the Delay Draw Term-1 17 15095946v115095946v10
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Loans of each Lender, in each case, as of the SecondThird Amendment Effective Date (after giving effect to the Borrowings to occur on the SecondThird Amendment Effective Date) is set forth on Appendix A. "Delay Draw Term-1 Loan Commitment Percentage" means, for each Lender, a fraction (expressed as a percentage carried to the ninth decimal place), equal to: (a) before the first drawing under the Delay Draw Term-1 Loan, (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-1 Loan Commitment and (ii) the denominator of which is the Aggregate Delay Draw Term-1 Loan Commitments; (b) after the first drawing under the Delay Draw Term-1 Loan, but before the last drawing thereunder (or the Delay Draw Term Loan Commitment Termination Date), (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-1 Loan plus the outstanding principal amount of such Lender's portion of the remaining undrawn Delay Draw Term-1 Loan Commitments and (ii) the denominator of which is the aggregate outstanding principal amount of the Delay Draw Term-1 Loan plus the outstanding principal amount of the remaining undrawn Aggregate Delay Draw Term-1 Loan Commitments; and (c) after the last drawing of the Delay Draw Term-1 Loan (or on and after the Delay Draw Term Loan Commitment Termination Date), (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-1 Loan and (ii) the denominator of which is the aggregate outstanding principal amount of the Delay Draw Term-1 Loan. "Delay Draw Term-1 Loan Note" a promissory note evidencing the Delay Draw Term Loans in the form of Exhibit 2.4-3(A), as it may be amended, supplemented or otherwise modified from time to time. "Delay Draw Term-1 Loans" has the meaning provided in Section 2.1(b)(ii). "Delay Draw Term-2 Loan Commitment" means, for each Lender, the commitment of such Lender to make its ratable share of Delay Draw Term-2 Loan advances hereunder; provided that until the expiration or termination of the Delay Draw Term-2 Loan Commitments, determinations of "Requisite Lenders" will be based on the Outstanding Amount of Delay Draw Term-2 Loans and the remaining undrawn amount of the Delay Draw Term-2 Loan Commitments, and after expiration or termination of the Delay Draw Term-2 Loan Commitments, determinations of "Requisite Lenders" will be based on the Outstanding Amount of Delay Draw Term-2 Loans. The Outstanding Amount of the Delay Draw Term-2 Loan CommitmentLoans of each Lender, in each case, as of the SecondThird Amendment Effective Date (after giving effect to the Borrowings to occur on the Third Amendment Effective Date) is set forth on Appendix A. "Delay Draw Term-2 Loan Commitment Percentage" means, for each Lender, a fraction (expressed as a percentage carried to the ninth decimal place), equal to: (a) before the first drawing under the Delay Draw Term-2 Loan, (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-2 Loan Commitment and (ii) the denominator of which is the Aggregate Delay Draw Term-2 Loan Commitments; 18 15095946v115095946v10
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(b) after the first drawing under the Delay Draw Term-2 Loan, but before the last drawing thereunder (or the Delay Draw Term Loan Commitment Termination Date), (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-2 Loan plus the outstanding principal amount of such Lender's portion of the remaining undrawn Delay Draw Term-2 Loan Commitments and (ii) the denominator of which is the aggregate outstanding principal amount of the Delay Draw Term-2 Loan plus the outstanding principal amount of the remaining undrawn Aggregate Delay Draw Term-2 Loan Commitments; and (c) after the last drawing of the Delay Draw Term-2 Loan (or on and after the Delay Draw Term Loan Commitment Termination Date), (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-2 Loan and (ii) the denominator of which is the aggregate outstanding principal amount of the Delay Draw Term-2 Loan. "Delay Draw Term-2 Loan Note" means a promissory note evidencing the Delay Draw Term Loans in the form of Exhibit 2.4-3(B), as it may be amended, supplemented or otherwise modified from time to time. "Delay Draw Term-2 Loans" has the meaning provided in Section 2.1(b)(iii). "Delay Draw Term-3 Loan Commitment" means, for each Lender, the commitment of such Lender to make its ratable share of Delay Draw Term-3 Loan advances hereunder; provided that until the expiration or termination of the Delay Draw Term-3 Loan Commitments, determinations of "Requisite Lenders" will be based on the Outstanding Amount of Delay Draw Term-3 Loans and the remaining undrawn amount of the Delay Draw Term-3 Loan Commitments, and after expiration or termination of the Delay Draw Term-3 Loan Commitments, determinations of "Requisite Lenders" will be based on the Outstanding Amount of Delay Draw Term-3 Loans. The Delay Draw Term-3 Loan Commitment of each Lender as of the Third Amendment Effective Date is set forth on Appendix A. "Delay Draw Term-3 Loan Commitment Percentage" means, for each Lender, a fraction (expressed as a percentage carried to the ninth decimal place), equal to: (a) before the first drawing under the Delay Draw Term-3 Loan, (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-3 Loan Commitment and (ii) the denominator of which is the Aggregate Delay Draw Term-3 Loan Commitments; (b) after the first drawing under the Delay Draw Term-3 Loan, but before the last drawing thereunder (or the Delay Draw Term Loan Commitment Termination Date), (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-3 Loan plus the outstanding principal amount of such Lender's portion of the remaining undrawn Delay Draw Term-3 Loan Commitments and (ii) the denominator of which is the aggregate outstanding principal amount of the Delay Draw Term-3 Loan plus the outstanding principal amount of the remaining undrawn Aggregate Delay Draw Term-3 Loan Commitments; and (c) after the last drawing of the Delay Draw Term-3 Loan (or on and after the Delay Draw Term Loan Commitment Termination Date), (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-3 Loan and (ii) the 19 15095946v115095946v10
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denominator of which is the aggregate outstanding principal amount of the Delay Draw Term-3 Loan. The Delay Draw Term-2-3 Loan Commitment Percentage of each Lender as of the SecondThird Amendment Effective Date is set forth on Appendix A. "Delay Draw Term-2-3 Loan Note" means a promissory note evidencing the Delay Draw Term Loans in the form of Exhibit 2.4-3(BC), as it may be amended, supplemented or otherwise modified from time to time. "Delay Draw Term-2-3 Loans" has the meaning provided in Section 2.1(b)(iiiiv). "Delay Draw Term-4 Loan Commitment" means, for each Lender, the commitment of such Lender to make its ratable share of Delay Draw Term-4 Loan advances hereunder; provided that until the expiration or termination of the Delay Draw Term-4 Loan Commitments, determinations of "Requisite Lenders" will be based on the Outstanding Amount of Delay Draw Term-4 Loans and the remaining undrawn amount of the Delay Draw Term-4 Loan Commitments, and after expiration or termination of the Delay Draw Term-4 Loan Commitments, determinations of "Requisite Lenders" will be based on the Outstanding Amount of Delay Draw Term-4 Loans. The Delay Draw Term-4 Loan Commitment of each Lender as of the Third Amendment Effective Date is set forth on Appendix A. "Delay Draw Term-4 Loan Commitment Percentage" means, for each Lender, a fraction (expressed as a percentage carried to the ninth decimal place), equal to: (a) before the first drawing under the Delay Draw Term-4 Loan, (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-4 Loan Commitment and (ii) the denominator of which is the Aggregate Delay Draw Term-4 Loan Commitments; (b) after the first drawing under the Delay Draw Term-4 Loan, but before the last drawing thereunder (or the Delay Draw Term Loan Commitment Termination Date), (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-4 Loan plus the outstanding principal amount of such Lender's portion of the remaining undrawn Delay Draw Term-4 Loan Commitments and (ii) the denominator of which is the aggregate outstanding principal amount of the Delay Draw Term-4 Loan plus the outstanding principal amount of the remaining undrawn Aggregate Delay Draw Term-4 Loan Commitments; and (c) after the last drawing of the Delay Draw Term-4 Loan (or on and after the Delay Draw Term Loan Commitment Termination Date), (i) the numerator of which is the outstanding principal amount of such Lender's portion of the Delay Draw Term-4 Loan and (ii) the denominator of which is the aggregate outstanding principal amount of the Delay Draw Term-4 Loan. The Delay Draw Term-4 Loan Commitment Percentage of each Lender as of the Third Amendment Effective Date is set forth on Appendix A. "Delay Draw Term-4 Loan Note" means a promissory note evidencing the Delay Draw Term Loans in the form of Exhibit 2.4-3(D), as it may be amended, supplemented or otherwise modified from time to time. 20 15095946v115095946v10
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"Delay Draw Term-4 Loans" has the meaning provided in Section 2.1(b)(v). "Designated Jurisdiction" means any country or territory that is, or whose government is, the subject of Sanctions. "Dollars" and the sign "$" mean the lawful money of the United States of America. "Domestic Subsidiary" means any Subsidiary organized under the laws of the United States of America, any State thereof or the District of Columbia (other than a CFC or a CFC Holding Company). "Draw Down Period" means, (a) for the Delay Draw Term-1 Commitments, the period from and including the First Amendment Effective Date to the applicable Delay Draw Term Loan Commitment Termination Date and, (b) for the Delay Draw Term-2 Commitments, the period from and including the Second Amendment Effective Date to the applicable Delay Draw Term Loan Commitment Termination Date, (c) for the Delay Draw Term-3 Commitments, the period from and including the Third Amendment Effective Date to the applicable Delay Draw Term Loan Commitment Termination Date and (d) for the Delay Draw Term-4 Commitments, the period from and including the Third Amendment Effective Date to the applicable Delay Draw Term Loan Commitment Termination Date. "DST" means DS Technologies, LLC, a Maryland limited liability company. "DST Seller Note" means that certain Promissory Note, dated as of December 22, 2022, in the original principal amount of $15,000,000, issued by DST Acquisition, LLC, a Delaware limited liability company, and payable to the order of Dana G. Smith, as amended and modified. "DST Subordination Agreement" means that certain Seller Note Subordination Agreement, dated as of December 22, 2022, by and between Dana G. Smith and the Administrative Agent, as amended and modified. "EEA Financial Institution" means (a) any credit institution or investment firm established in any EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution described in clause (a) of this definition or (c) any financial institution established in an EEA Member Country which is a Subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent. "EEA Member Country" means any of the member states of the European Union, Iceland, Liechtenstein and Norway. "EEA Resolution Authority" means any public administrative authority or any Person entrusted with public administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution. "Eligible Assignee" means (a) a Lender, (b) an Affiliate of a Lender, (c) an Approved Fund and (d) any other Person approved by the Administrative Agent, each Issuing Bank and, to the extent required pursuant to Section 10.6(b), the Borrower, other than, in each case, (i) the Borrower and its Subsidiaries, (ii) a natural person or a holding company, investment vehicle or trust for, or owned and operated by or for the primary benefit of a natural person, (iii) Intermediate Holdco and its Subsidiaries, (iv) Parent Holdco and (v) the Sponsor and its Affiliates. 21 15095946v115095946v10
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"Employee Benefit Plan" means any "employee benefit plan" as defined in Section 3(3) of ERISA which is or was sponsored, maintained or contributed to by, or required to be contributed to by, any Credit Party, any of its Subsidiaries or any of their respective ERISA Affiliates. "Engine" means, with respect to any Aircraft, an engine described in any Aircraft Mortgage as relating to such Aircraft. "Environmental Claim" means any notice, notice of violation, claim, action, suit, proceeding, demand, abatement order or other legally-binding order or directive (conditional or otherwise), by or before any Governmental Authority, arising (a) pursuant to or in connection with any actual or alleged violation of any Environmental Law; (b) in connection with any actual or alleged Hazardous Materials Activity; or (c) in connection with any actual or alleged damage, injury, threat or harm to natural resources, the environment or, as it relates to exposure to Hazardous Materials, human health and safety. "Environmental Permits" means all permits, licenses, orders and authorizations which the Borrower has obtained under Environmental Laws in connection with the Borrower's business or the ownership, use, or lease of any real property. "Environmental Laws" means any and all foreign or domestic, federal or state (or any subdivision of either of them), statutes, ordinances, orders, legally-binding rules, regulations, legally-binding judgments, Governmental Authorizations or any other requirements of Governmental Authorities relating to (a) the protection of the environment or to any Hazardous Materials Activity; (b) the generation, use, storage, transportation or disposal of Hazardous Materials; or (c) as it relates to exposure to Hazardous Materials, occupational safety and health, industrial hygiene or the protection of human, plant or animal health or welfare, in each of cases (a), (b) and (c), in any manner applicable to any Credit Party or any of its Subsidiaries or any of their respective real property. "Environmental Permits" means all permits, licenses, orders and authorizations which the Borrower has obtained under Environmental Laws in connection with the Borrower's business or the ownership, use, or lease of any real property. "ERISA" means the Employee Retirement Income Security Act of 1974, as amended to the date hereof and from time to time hereafter, any successor statute, and the regulations thereunder. "ERISA Affiliate" means, as applied to any Person, (a) any corporation which is a member of a controlled group of corporations within the meaning of Section 414(b) of the Internal Revenue Code of which that Person is a member; (b) any trade or business (whether or not incorporated) which is a member of a group of trades or businesses under common control within the meaning of Section 414(c) of the Internal Revenue Code of which that Person is a member; and (c) any member of an affiliated service group within the meaning of Section 414(m) or (o) of the Internal Revenue Code of which that Person, any corporation described in clause (a) above or any trade or business described in clause (b) above is a member. Any former ERISA Affiliate of any Credit Party or any of its Subsidiaries shall continue to be considered an ERISA Affiliate of any Credit Party or any such Subsidiary within the meaning of this definition with respect to the period such entity was an ERISA Affiliate of such Credit Party or such Subsidiary and with respect to liabilities arising after such period for which such Credit Party or such Subsidiary could be liable under the Internal Revenue Code or ERISA. "ERISA Event" means (a) a "reportable event" within the meaning of Section 4043 of ERISA with respect to any Pension Plan (excluding those for which the provision for thirty (30) day notice to the PBGC has been waived by regulation); (b) the failure to meet the minimum funding standard of Section 412 of the Internal Revenue Code with respect to any Pension Plan (whether or not waived in accordance 22 15095946v115095946v10
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with Section 412(c) of the Internal Revenue Code), the failure to make by its due date any minimum required contribution or any required installment under Section 430(j) of the Internal Revenue Code with respect to any Pension Plan or the failure to make any required contribution to a Multiemployer Plan; (c) the provision by the administrator of any Pension Plan pursuant to Section 4041(a)(2) of ERISA of a notice of intent to terminate such plan in a distress termination described in Section 4041(c) of ERISA; (d) the withdrawal by any Credit Party, any of its Subsidiaries or any of their respective ERISA Affiliates from any Pension Plan with two or more contributing sponsors or the termination of any such Pension Plan resulting in liability to any Credit Party, any of its Subsidiaries or any of their respective Affiliates pursuant to Section 4063 or 4064 of ERISA; (e) the institution by the PBGC of proceedings to terminate any Pension Plan, or the occurrence of any event or condition which might constitute grounds under ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan; (f) the imposition of liability on any Credit Party, any of its Subsidiaries or any of their respective ERISA Affiliates pursuant to Section 4062(e) or 4069 of ERISA or by reason of the application of Section 4212(c) of ERISA; (g) the withdrawal of any Credit Party, any of its Subsidiaries or any of their respective ERISA Affiliates in a complete or partial withdrawal (within the meaning of Section 4203 and 4205 of ERISA) from any Multiemployer Plan if there is any potential liability therefor, or the receipt by any Credit Party, any of its Subsidiaries or any of their respective ERISA Affiliates of notice from any Multiemployer Plan that it is insolvent pursuant to Section 4245 of ERISA, or that it intends to terminate or has terminated under Section 4041A or 4042 of ERISA; (h) the occurrence of an act or omission which could give rise to the imposition on any Credit Party, any of its Subsidiaries or any of their respective ERISA Affiliates of fines, penalties, taxes or related charges under Chapter 43 of the Internal Revenue Code or under Section 409, Section 502(c), (i) or (1), or Section 4071 of ERISA in respect of any Employee Benefit Plan; (i) the assertion of a material claim (other than routine claims for benefits) against any Employee Benefit Plan other than a Multiemployer Plan or the assets thereof, or against any Credit Party, any of its Subsidiaries or any of their respective ERISA Affiliates in connection with any Employee Benefit Plan; (j) receipt from the Internal Revenue Service of written notice of the failure of any Employee Benefit Plan intended to be qualified under Section 401(a) of the Internal Revenue Code to qualify under Section 401(a) of the Internal Revenue Code, or the failure of any trust forming part of any such plan to qualify for exemption from taxation under Section 501(a) of the Internal Revenue Code; or (k) the imposition of a lien pursuant to Section 430(k) of the Internal Revenue Code or pursuant to Section 303(k) or 4068 of ERISA or any violation of Section 436 of the Internal Revenue Code or Section 206(g) of ERISA. "Erroneous Payment" has the meaning provided in Section 9.11(a). "Erroneous Payment Deficiency Assignment" has the meaning provided in Section 9.11(d). "Erroneous Payment Impacted Class" has the meaning provided in Section 9.11(d). "Erroneous Payment Return Deficiency" has the meaning provided in Section 9.11(d). "Erroneous Payment Subrogation Rights" has the meaning provided in Section 9.11(f). "EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor person), as in effect from time to time. "Event of Default" means each of the conditions or events set forth in Section 8.1. "Excluded Aircraft" means each aircraft set forth on Schedule 4.27-B, including the related airframe and engine or engines (whether or not now or hereafter installed on such airframe or any other airframe), and all appliances, parts, instruments, appurtenances, accessories, furnishings and other 23 15095946v115095946v10
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equipment of any other nature that may from time to time be incorporated or installed in or attached to such airframe and engines. "Excluded Property" means (a) real and personal property located outside the United States (other than any Aircraft whether or not temporarily located outside the United States and the Capital Stock of first-tier Foreign Subsidiaries which may be the subject of a pledge hereunder), (b) the tenant's interest in leased real property (other than Material Real Property), (c) any fee-owned real property that is not Material Real Property, (d) motor vehicles and other assets subject to certificates of title (other than (i) Aircraft and (ii) any other such assets to the extent a security interest in such assets can be perfected by filing a UCC financing statement), (e) commercial tort claims with a value of less than $500,000, (f) "intent-to-use" trademark applications, (g) personal property with respect to which the perfection of the Lien therein is not governed by the UCC, or, in the case of Intellectual Property, may be effected by filings with the United States Copyright Office and the United States Patent and Trademark Office, including, but not limited to any "intent to use" trademark applications for which a statement of use has not been filed (but only until such statement is filed), (h) any voting Capital Stock of a first-tier CFC or first-tier CFC Holding Company in excess of 65% of the total outstanding voting Capital Stock of such CFC or CFC Holding Company and any asset owned directly or indirectly by a CFC or a CFC Holding Company, (i) any Capital Stock if, to the extent, and for so long as, the grant of a Lien thereon to secure the Obligations is effectively prohibited by any requirements of law; provided that such Capital Stock shall cease to be Excluded Property at such time as such prohibition ceases to be in effect, (j) Capital Stock in joint ventures permitted under this Agreement to the extent and for so long as the granting of security interests in such Capital Stock would be prohibited by the Organizational Documents or shareholder agreements or similar contracts between the owners of the Capital Stock of such joint venture; provided that such Capital Stock shall cease to be Excluded Property at such time as such prohibition ceases to be in effect, (k) property that is the subject of a Permitted Lien the terms of which prohibit the grant of a security interest therein or would require a consent or would result in an event of default thereunder or termination event in respect thereof, to the extent not rendered ineffective by the terms of the UCC (including the provisions of Sections 9-406, 9-407 and 9-409) and other Applicable Law or principles of equity, (l) [reserved], (m) the Excluded Aircraft and all rents or other amounts or payments payable or received in connection with the leasing, chartering, or other income generating activities garnered in connection with the Excluded Aircraft and (n) the Existing Excluded Aircraft Contracts and all rents or other amounts or payments payable or received thereunder. "Excluded Restricted Payments" means (a) Tax Distributions, (b) payments in cash of Management Fees, (c) Consolidated Restricted Payments made pursuant to Section 6.4(c)(iv)(A) and Section 6.4, (cd)(iv)(C) and Section 6.4(c)(xi) (in the case of Consolidated Restricted Payments made pursuant to Section 6.4(c)(iv)(C), in an amount not to exceed $2,000,000 in any calendar year (to the extent such payments reduced Consolidated Net Income in the calculation of Consolidated Adjusted EBITDA for the applicable period) and, (e) Consolidated Restricted Payments made pursuant to Section 6.4(c)(xi), (f) the Specified Repurchase Payments and, (dg) mandatory prepayments on the Second Lien Debt or Subordinated Debt from the Net Cash Proceeds of Asset Sales, Involuntary Dispositions and Debt Transactions to the extent permitted under Section 6.4(c)(vi) and (h) Consolidated Restricted Payments made pursuant to Section 6.4(c)(ix). "Excluded Subsidiary" means: (a) any Subsidiary that is not a wholly owned Subsidiary; (b) any Subsidiary: 24 15095946v115095946v10
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(i) that is prohibited from providing a Guaranty by (A) any Applicable Law or (B) any Contractual Obligation that, in the case of this clause (B), exists on the Closing Date or, if such Subsidiary is acquired after the Closing Date, at the time such Subsidiary is acquired and which Contractual Obligation was not entered into in contemplation of the Closing Date or such acquisition, (ii) that would require the consent, approval, license or authorization of a Governmental Authority to provide a Guaranty (including any regulatory consent, approval, license or authorization) unless such consent, approval, license or authorization has been obtained, or (iii) the provision of a Guaranty by which would result in material adverse Tax consequences to Parent Holdco, Intermediate Holdco, the Borrower or any of their respective Subsidiaries or first regarded parent company as reasonably determined by the Borrower in consultation with the Administrative Agent; (c) (i) any Foreign Subsidiary, (ii) any Subsidiary that is a CFC Holding Company and/or (iii) any other Domestic Subsidiary that is a direct or indirect Subsidiary of any Foreign Subsidiary that is a CFC; and (d) any other Subsidiary with respect to which the cost (including adverse Tax consequences), burden, difficulty or consequence of providing a Guaranty outweighs the benefits afforded thereby, as reasonably determined by the Administrative Agent in consultation with the Borrower. "Excluded Swap Obligation" means, with respect to any Credit Party, any Swap Obligation if, and to the extent that, all or a portion of the Guaranty of such Credit Party of, or the grant under a Credit Document by such Credit Party of a security interest to secure, such Swap Obligation (or any guarantee thereof) is or becomes illegal under the Commodity Exchange Act (or the application or official interpretation thereof) by virtue of such Credit Party's failure for any reason to constitute an "eligible contract participant" as defined in the Commodity Exchange Act (determined after giving effect to Section 7.8 hereof and any and all guarantees of such Credit Party's Swap Obligations by other Credit Parties) at the time the Guaranty of such Credit Party, or grant by such Credit Party of a security interest, becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under a Master Agreement governing more than one Swap Agreement, such exclusion shall apply only to the portion of such Swap Obligation that is attributable to Swap Agreements for which such Guaranty or security interest becomes illegal. "Excluded Taxes" means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or deducted from a payment to a Recipient: (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a Loan or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or Commitment (other than pursuant to an assignment request by the Borrower under Section 2.19) or (ii) such Lender changes its lending office, except in each case to the extent that, pursuant to Section 2.16, amounts with respect to such Taxes were payable either to such Lender's assignor immediately before such Lender acquired the applicable interest in such Loan or Commitment or to such Lender immediately before it changed its lending office, (c) 25 15095946v115095946v10
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Taxes attributable to such Recipient's failure to comply with Section 2.16(g) and (d) any withholding Taxes imposed pursuant to FATCA. For purposes of this definition, the term "Lender" shall include any Swingline Lender. "Existing Credit Agreement" shall have the meaning provided in the recitals. "Existing Excluded Aircraft Contracts" means (a) that certain Federal Bureau of Investigation Gulfstream G550 Lease (Response to RFP-14812) Contract No. 15F06721D0002729, dated as of February 22, 2021, by and between Tenax Aerospace, LLC and the Federal Bureau of Investigation, amended by Amendment of Solicitation/Modification of Contract 0001, dated June 7, 2021, as amended by Amendment of Solicitation/Modification of Contract 0002, dated as of June 14, 2021, as amended by Amendment of Solicitation/Modification of Contract 0003, dated as of July 13, 2021, as amended by Amendment of Solicitation/Modification of Contract 0004, dated as of May 11, 2022, as amended by Amendment of Solicitation/Modification of Contract 0005, dated as of August 3, 2022, as amended by Amendment of Solicitation/Modification of Contract 000, dated as of June 5, 2023; and (b) the contractual arrangement formed by Solicitation HSCG23-16-R-MAV106 together with the Statement of Work (SOW) Long Range Command and Control Aircraft and any Response, Contract Award or amendment, modification addendum or supplement related to the foregoing. "Extension of Credit" means the making of a Loan or the issuance or extension of a Letter of Credit. "FAA" means the Federal Aviation Administration or any successor thereto. "FATCA" means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this Agreement (or any amended or successor version that is substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Internal Revenue Code and any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention among Governmental Authorities and implementing such Sections of the Internal Revenue Code. "FCA" has the meaning given to such term in the definition of "UK Financial Institution". "Federal Funds Effective Rate" means for any day, the rate per annum (expressed, as a decimal, rounded upwards, if necessary, to the next higher one one-hundredth of one percent (1/100 of 1%)) equal to the weighted average of the rates on overnight federal funds transactions with members of the Federal Reserve System as published by the Federal Reserve Bank of New York on the Business Day next succeeding such day; provided, (i) if such day is not a Business Day, the Federal Funds Effective Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business Day, and (ii) if no such rate is so published on such next succeeding Business Day, the Federal Funds Effective Rate for such day shall be the average rate charged to Regions Bank or any other Lender selected by the Administrative Agent on such day on such transactions as determined by the Administrative Agent, but in no event less than 0.0% per annum. "Fee Letter" means that certain Fee Letter dated as of January 23, 2024 among the Borrower, the Administrative Agent and Regions Capital Markets. "Financial Officer Certification" means, with respect to the financial statements for which such certification is required, the certification of the chief financial officer or chief executive officer of the Borrower that such financial statements fairly present, in all material respects, the financial condition of 26 15095946v115095946v10
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the Consolidated Group as at the dates indicated and the results of their operations and their cash flows for the periods indicated, subject to changes resulting from audit and normal year-end adjustments. "First Amendment Effective Date" means September 9, 2025. "First Amendment Term Loan" has the meaning provided in Section 2.1(b)(i). "First Amendment Term Loan Commitment" means, for each Lender, the commitment of such Lender to make its ratable share of the First Amendment Term Loan hereunder. The Outstanding Amount of the First Amendment Term Loan Commitment of each Lender as of the Second Amendment Effective Date (after giving effect to the Borrowings to occur on the Second Amendment Effective Date) is set forth on Appendix A. "First Amendment Term Loan Commitment Percentage" means, for each Lender, a fraction (expressed as a percentage carried to the ninth decimal place), equal to: (a) prior to funding of the First Amendment Term Loan on the First Amendment Effective Date, (i) the numerator of which is such Lender's First Amendment Term Loan Commitment and (ii) the denominator of which is the Aggregate First Amendment Term Loan Commitments; and (b) after funding of the First Amendment Term Loan on the First Amendment Effective Date, (i) the numerator of which is the outstanding principal amount of such Lender's portion of the First Amendment Term Loan and (ii) the denominator of which is the aggregate outstanding principal amount of the First Amendment Term Loan. "First Amendment Term Loan Maturity Date" means the earliest of (a) January 7, 2031, (b) the date twelve months prior to the maturity date of the Parent Holdco Debt and (c) the date six months prior to the maturity date of the Second Lien Debt. "First Amendment Term Loan Note" means a promissory note evidencing the First Amendment Term Loan in the form of Exhibit 2.4-2, as it may be amended, supplemented or otherwise modified from time to time. "First Amendment to Intercreditor Agreement" means that certain First Amendment to Intercreditor Agreement dated as of the Third Amendment Effective Date, by and among the Administrative Agent, the Collateral Agent, the second lien lenders party thereto, AEA Mezzanine Fund IV LP, as collateral agent under the Second Lien Credit Agreement, and Regions Equipment Finance Corporation, in its capacity as First Lien Collateral Agent (as defined in the Intercreditor Agreement) for Administrative Agent, in its capacity as Control Agent (as defined in the Intercreditor Agreement) for the Administrative Agent and the second lien collateral agent, and in its capacity as Aircraft Collateral Agent (as defined in the Intercreditor Agreement) for the Administrative Agent and the second lien collateral agent, and acknowledged by the Credit Parties. "First Amendment to Parent Holdco Credit Agreement" means that certain First Amendment to Credit Agreement dated as of the Third Amendment Effective Date, among Parent Holdco, as borrower and the lenders identified therein. "First Amendment to Second Lien Credit Agreement" means that certain First Amendment to Second Lien Credit Agreement dated as of the Third Amendment Effective Date, among the Borrower, the lenders identified therein and the Second Lien Agent. 27 15095946v115095946v10
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"Flood Hazard Property" means any improved Real Estate Asset constituting Collateral located in an area having special flood hazards as determined by the Federal Emergency Management Agency. "Flood Insurance Laws" means, collectively, (i) the National Flood Insurance Reform Act of 1994 (which comprehensively revised the National Flood Insurance Act of 1968 and the Flood Disaster Protection Act of 1973) as now or hereafter in effect or any successor statute thereto, (ii) the Flood Insurance Reform Act of 2004 as now or hereafter in effect or any successor statue thereto and (iii) the Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafter in effect or any successor statute thereto and any and all official rulings and interpretation thereunder or thereof. "Foreign Lender" means (a) if the Borrower is a U.S. Person, a Lender that is not a U.S. Person, and (b) if the Borrower is not a U.S. Person, a Lender that is resident or organized under the laws of a jurisdiction other than that in which the Borrower is resident for tax purposes. For purposes of this definition, the United States, each State thereof and the District of Columbia shall be deemed to constitute a single jurisdiction. "Foreign Subsidiary" means any Subsidiary that is not a Domestic Subsidiary. "Fronting Exposure" means, at any time there is a Defaulting Lender, (a) with respect to any Issuing Bank, such Defaulting Lender's Revolving Commitment Percentage of the outstanding Letter of Credit Obligations other than Letter of Credit Obligations as to which such Defaulting Lender's participation obligation has been reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof and (b) with respect to the Swingline Lender, such Defaulting Lender's Revolving Commitment Percentage of outstanding Swingline Loans other than Swingline Loans as to which such Defaulting Lender's participation obligation has been reallocated to other Lenders. "Fund" means any Person (other than a natural person or a holding company, investment vehicle or trust for, or owned and operated by or for the primary benefit of a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of its activities. "Funded Debt" means, as to any Person as of any date of determination, without duplication, all of the following, whether or not included as indebtedness or liabilities in accordance with GAAP: (a) the principal amount of all obligations for borrowed money, whether current or long-term (including the principal amount of the Loan Obligations hereunder), and the principal amount of all obligations evidenced by bonds, debentures, notes, loan agreements or other similar instruments; (b) the principal amount of all obligations in respect of conditional sales and title retention arrangements (other than customary conditional reservations and title retention arrangements with suppliers that are entered into in the Ordinary Course of Business) and the principal amount of all indebtedness and obligations in respect of the deferred purchase price of property or services (other than trade accounts payable incurred in the Ordinary Course of Business); (c) all unreimbursed drawings under letters of credit (including standby and commercial), bankers' acceptances and similar instruments (less the amount of cash collateral securing any such letters of credit, bankers' acceptances and similar instruments); (d) the Attributable Principal Amount of Capital Leases and Securitization Transactions; (e) the principal component or liquidation preference of all preferred Capital Stock providing for mandatory redemption, sinking fund or other like payments (other than as a result of a "change in control"), in each case at any time prior to the Maturity Date; (f) all Support Obligations in respect of Funded Debt of another Person; and (g) all Funded Debt of any partnership or joint venture or other similar entity in which such Person is a general partner or joint venturer, and, as such, has personal liability for such obligations, but only to the extent there is recourse to such Person for payment thereof. 28 15095946v115095946v10
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"Funding Notice" means a notice substantially in the form of Exhibit 2.1. "GAAP" means, subject to the limitations on the application thereof set forth in Section 1.2, accounting principles generally accepted in the United States in effect as of the date of determination thereof. "Global Jet Lease" means that certain Aircraft Lease Agreement, dated as of January 8, 2018, between Bank of Utah, solely in its capacity as owner trustee for Global Jet Capital Worldwide, LLC, and Tenax Aerospace, LLC, as amended, modified, extended, renewed or replaced, as it relates to that certain Gulfstream Aerospace model GV-SP (G550) aircraft, bearing manufacturer's serial number 5361 and U.S. registration number N616RK. . "Governmental Acts" means any act or omission, whether rightful or wrongful, of any present or future de jure or de facto government or Governmental Authority. "Governmental Authority" means the government of the United States or any other nation, or of any political subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-national bodies such as the European Union or the European Central Bank and any group or body charged with setting financial accounting or regulatory capital rules or standards). "Governmental Authorization" means any permit, license, authorization, plan, directive, consent order or consent decree of or from any Governmental Authority. "Grantors" has the meaning provided in Section 5.12(b). "Guaranteed Obligations" has the meaning provided in Section 7.1(a). "Guarantor Joinder Agreement" means a guarantor joinder agreement substantially in the form of Exhibit 5.11 delivered by a Domestic Subsidiary pursuant to Section 5.11(c) or such other form as may be reasonably acceptable to the Administrative Agent. "Grantors" has the meaning provided in Section 5.12(b). "Guarantors" means (a) Intermediate Holdco, the Subsidiary Guarantors identified on the signature pages hereto, if any, and each other Person identified on the signature pages hereto as a "Guarantor", (b) each other Person that becomes a Guarantor by executing and delivering a Guarantor Joinder Agreement pursuant to the terms hereof, (c) in the event any investment (including any Investment made by the Borrower pursuant to Section 6.6(c)(ii)(DC)) or asset transfer is made by Intermediate Holdco, the Borrower or any of its Subsidiaries in or to a Subsidiary of Ultimate Holdco, such Subsidiary of Ultimate Holdco in which such Investment is made (any such Subsidiary, an "Ultimate Holdco Subsidiary Guarantor"), and (d) with respect to the Obligations of Intermediate Holdco and the Borrower's Subsidiaries consisting of Secured Swap Obligations and Secured Treasury Management Obligations, the Borrower, in each case together with its successors and permitted assigns; provided, for the avoidance of doubt, that any Person providing a guaranty to the Second Lien Debt shall be required to be a Guarantor. "Guaranty" means the guaranty of each Guarantor set forth in Section 7. "Hazardous Materials" means any chemical, material or substance, exposure to which is prohibited, limited or regulated by any Governmental Authority or which may or could result in liability 29 15095946v115095946v10
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under law for posing a hazard to the health or welfare of the owners, occupants or any Persons in the vicinity of any real property or to the indoor or outdoor environment. "Hazardous Materials Activity" means any activity, event or occurrence involving the use, manufacture, possession, storage, holding, presence, Release, threatened Release, discharge, placement, generation, transportation, processing, construction, treatment, abatement, removal, remediation, disposal, disposition or handling of any Hazardous Materials, and any corrective action or response action with respect to any of the foregoing. "Hedge Termination Value" means, in respect of any one or more Swap Agreements, after taking into account the effect of any legally enforceable netting agreement relating to such Swap Agreements, (a) for any date on or after the date such Swap Agreements have been closed out and termination values determined in accordance therewith, such termination values, and (b) for any date prior to the date referenced in clause (a), the amounts determined as the mark-to-market values for such Swap Agreements, as determined based upon one or more mid-market or other readily available quotations provided by any recognized dealer in such Swap Agreements (which may include a Lender or any Affiliate of a Lender). "Highest Lawful Rate" means the maximum lawful interest rate, if any, that at any time or from time to time may be contracted for, charged, or received under Applicable Laws relating to any Lender which are currently in effect or, to the extent allowed under such Applicable Laws, which may hereafter be in effect and which allow a higher maximum non-usurious interest rate than Applicable Laws now allow. "IDERA" means an irrevocable de-registration and export request authorization (as defined in the Cape Town Convention), being in such form as may be applicable in the United States of America (or such other applicable jurisdiction), executed by a Credit Party in favor of the Aircraft Collateral Agent or the Collateral Agent relating to an Aircraft. "Immediate Family Member" means, with respect to any Person that is a natural Person, (a) such Person's spouse, former spouse, children, step-children, grandchildren, parent, stepparent, grandparent, domestic partner, former domestic partner, sibling, mother-in-law, father-in-law, son-in-law and daughter-in-law (including adoptive relationships) and their respective lineal descendants, (b) any trust, partnership, other bona fide estate-planning vehicle or other legal entity the beneficiary of which is any of the foregoing individuals, (c) any private foundation or fund that is controlled by any of the foregoing Persons or any donor-advised fund of which any such Person is the donor and (d) without duplication with any of the foregoing, such Person's heirs, legatees executors and/or administrators upon the death of such Person. "Increased-Cost Lender" has the meaning provided in Section 2.19. "Incremental Loan Facilities" shall have the meaning provided in Section 2.21. "Incremental Revolving Loan Facilities" shall have the meaning provided in Section 2.21. "Incremental Term Loan" shall have the meaning provided in Section 2.21. "Incremental Term Loan Facilities" shall have the meaning provided in Section 2.21. "Indebtedness" means, as to any Person at a particular time, without duplication, all of the following, whether or not included as indebtedness or liabilities in accordance with GAAP: 30 15095946v115095946v10
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(a) all obligations for borrowed money, whether current or long-term (including the Loan Obligations hereunder), and all obligations evidenced by bonds, debentures, notes, loan agreements or other similar instruments; (b) all obligations in respect of conditional sales and title retention arrangements (other than customary conditional reservations and title retention arrangements with suppliers that are entered into in the Ordinary Course of Business) and all indebtedness and obligations in respect of the deferred purchase price of property or services (other than trade accounts payable incurred in the Ordinary Course of Business); (c) all obligations under letters of credit (including standby and commercial), bankers' acceptances and similar instruments (less the amount of cash collateral securing any such letters of credit, bankers' acceptances and similar instruments); (d) the Attributable Principal Amount of Capital Leases and Securitization Transactions; (e) the principal component or liquidation preference of all preferred Capital Stock providing for mandatory redemption, sinking fund or other like payments (other than as a result of a "change in control"), in each case at any time prior to the Maturity Date; (f) the net obligations under any Swap Agreement; (g) all Support Obligations in respect of Indebtedness of another Person; and (h) all Indebtedness of the types referred to in clauses (a) through (g) above of any partnership or joint venture or other similar entity in which such Person is a general partner or joint venturer, and, as such, has personal liability for such obligations, but only to the extent there is recourse to such Person for payment thereof; provided, that, notwithstanding anything to the contrary herein, guarantees in connection with the Specified Sale and Leaseback Transaction by Tenax TM LLC and the Borrower shall not constitute Indebtedness. For purposes hereof, the amount of Indebtedness shall be determined (i) based on the Hedge Termination Value in the case of net obligations under a Swap Agreement under clause (f) and (ii) based on the outstanding principal amount of the Indebtedness that is the subject of the Support Obligations in the case of Support Obligations under clause (g). "Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any obligation of any Credit Party under any Credit Document and (b) to the extent not otherwise described in clause (a), Other Taxes. "Indemnitee" has the meaning provided in Section 10.2(b). "Information" has the meaning provided in Section 10.17. "Intellectual Property" means all trademarks, service marks, trade names, copyrights, patents, patent rights, franchises related to intellectual property, licenses related to intellectual property and other intellectual property rights. "Intellectual Property Asset" means, at the time of determination, any interest (fee, license or otherwise) then owned by any Credit Party in any Intellectual Property. "Intercreditor Agreement" means that certain Intercreditor Agreement, dated as of the Second Amendment Effective Date, by and among the Administrative Agent, the Collateral Agent, the second lien lenders party thereto, AEA Mezzanine Fund IV LP, as administrative agent and collateral agent under the Second Lien Credit Agreement, and the Borrower, as amended by the First Amendment to Intercreditor Agreement and as the same may be amended, supplemented, replaced or otherwise modified in connection therewith. "Interest Payment Date" means with respect to (a) any Base Rate Loan and any Swingline Loan, the last Business Day of each calendar month, commencing on the first such date to occur after the 31 15095946v115095946v10
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Closing Date and the final maturity date of such Loan; and (b) any Term SOFR Rate Loan, the last day of each Interest Period applicable to such Loan; provided, in the case of each Interest Period longer than three (3) months "Interest Payment Date" shall also include each date that is three months, or an integral multiple thereof, after the commencement of such Interest Period and the final maturity date of such Loan. "Interest Period" means, in connection with a Term SOFR Rate Loan, an interest period of one (1), three (3) or six (6) months, as selected by the Borrower in the applicable Funding Notice or Conversion/Continuation Notice, (a) initially, commencing on the Credit Date or Conversion/Continuation Date thereof, as the case may be and (b) thereafter, commencing on the day on which the immediately preceding Interest Period expires; provided, (i) if an Interest Period would otherwise expire on a day that is not a Business Day, such Interest Period shall expire on the next succeeding Business Day unless no further Business Day occurs in such month, in which case such Interest Period shall expire on the immediately preceding Business Day, (ii) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the calendar month at the end of such Interest Period) shall, subject to clause (iii) of this definition, end on the last Business Day of a calendar month, (iii) no Interest Period with respect to the Term Loans shall extend beyond any principal amortization payment date, except to the extent that the portion of such Loan comprised of Term SOFR Rate Loans expiring prior to the applicable principal amortization payment date plus the portion comprised of Base Rate Loans equals or exceeds the principal amortization payment then due, and (iv) no Interest Period with respect to any portion of the Revolving Loans shall extend beyond the Revolving Commitment Termination Date. "Interest Rate Determination Date" means, with respect to any Interest Period, the date that is two (2) Business Days prior to the first day of such Interest Period. "Intermediate Holdco" means Tenax Intermediate Holdco, LLC, a Delaware limited liability company, and the owner of 100% of the Capital Stock of the Borrower. "Internal Revenue Code" means the Internal Revenue Code of 1986, as amended to the date hereof and from time to time hereafter and any successor statute to the relevant Sections thereof. "International Registry" means the International Registry of Mobile Assets located in Dublin, Ireland and established pursuant to the Cape Town Convention, along with any successor registry thereto. "Investment" means (a) any direct or indirect purchase or other acquisition of, or of a beneficial interest in, any of the Capital Stock of any other Person; (b) any direct or indirect redemption, retirement, purchase or other acquisition for value, any of the Capital Stock of any other Person; (c) any direct or indirect loan, advance (other than advances to employees for moving, entertainment and travel expenses, drawing accounts and similar expenditures in the Ordinary Course of Business) or capital contributions, including all indebtedness and accounts receivable from that other Person that are not current assets or did not arise from sales to that other Person in the Ordinary Course of Business; and (d) all investments consisting of any exchange-traded or over the counter derivative transaction, including any Swap Agreement. The amount of any Investment shall be the original cost of such Investment of the type described in clauses (a), (b) and (c), plus the cost of all additions thereto, without any adjustments for increases or decreases in value, or write-ups, write-downs or write-offs with respect to such Investment, minus amounts returned in cash or Cash Equivalents in respect of such Investment. "Involuntary Disposition" means, with respect to any member of the Consolidated Group, the theft, loss, physical destruction or damage, taking or similar event with respect to any of its Property. 32 15095946v115095946v10
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"IRS" means the United States Internal Revenue Service. "ISP" means, with respect to any Letter of Credit, the "International Standby Practices 1998" published by the Institute of International Banking Law & Practice, Inc. (or such later version thereof as may be in effect at the time of issuance of such Letter of Credit). "Issuance Notice" means an Issuance Notice substantially in the form of Exhibit 2.2. "Issuing Banks" means (a) Regions Bank as an Issuing Bank hereunder, together with its permitted successors and assigns in such capacity, and (b) any other Lender approved as an Issuing Bank by the Borrower and the Administrative Agent, provided that each such Lender expressly agrees to perform in accordance with their terms all of the obligations that by the terms of this Agreement are required to be performed by it as an Issuing Bank. "Lender" means each financial institution with Commitments hereunder, together with its successors and permitted assigns. The Lenders as of the SecondThird Amendment Effective Date are identified on Appendix A. "Letter of Credit" means any standby letter of credit issued hereunder. "Letter of Credit Borrowing" means any extension of credit resulting from a drawing under any Letter of Credit that has not been reimbursed or refinanced as a Borrowing of Revolving Loans. "Letter of Credit Fee" has the meaning provided in Section 2.9(b)(i). "Letter of Credit Obligations" means, at any time, the sum of (a) the maximum amount available to be drawn under Letters of Credit then outstanding, assuming compliance with all requirements for drawings referenced therein, plus (b) the aggregate amount of all drawings under Letters of Credit that have not been reimbursed by the Borrower, including Letter of Credit Borrowings. For all purposes of this Agreement, (i) amounts available to be drawn under Letters of Credit will be calculated as provided in Section 1.3(i) and (ii) if a Letter of Credit has expired by its terms but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter of Credit shall be deemed to be "outstanding" in the amount so remaining available to be drawn. "Letter of Credit Sublimit" has the meaning provided in Section 2.2(a). The Letter of Credit Sublimit in effect on the SecondThird Amendment Effective Date is Two Million Dollars ($2,000,000). "Lien" means any lien, mortgage, pledge, assignment, security interest, charge or encumbrance of any kind (including any agreement to give any of the foregoing, any conditional sale or other title retention agreement, and any lease or license in the nature thereof) and any option, trust or other preferential arrangement having the practical effect of any of the foregoing. "Liquidity" means, at any time, the sum of (a) unrestricted cash and Cash Equivalents on hand at such time, plus (b) Availability at such time. "Loan" means any Revolving Loan, Swingline Loan or Term Loan, and the Base Rate Loans and Term SOFR Rate Loans comprising such Loans. "Loan Obligations" means the Revolving Obligations, the Swingline Loans and the Term Loans. 33 15095946v115095946v10
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"Management Agreement" means the Management Services Agreement dated as of January 7, 2026, as amended, modified, extended, renewed or replaced, by and between The NTC Group, Inc. and the Borrower. "Management Fees" means fees payable under the Management Agreement and any other management, consulting, advisory, accounting, bookkeeping or similar fees payable to the Sponsor or any of its Affiliates. "Margin Stock" has the meaning provided in Regulation U of the Board of Governors of the Federal Reserve System as in effect from time to time. "Master Agreement" shall have the meaning provided in the definition of "Swap Agreement". "Material Adverse Effect" means a material adverse effect on (a) the business operations, properties or financial condition of the Consolidated Group, taken as a whole, (b) the ability of the Borrower and the Guarantors to perform their material obligations under this Agreement and the other Credit Documents, or (c) the rights and remedies, taken as a whole, of the Administrative Agent and the Lenders under this Agreement and the other Credit Documents. "Material Contract" means any Contractual Obligation to which the Borrower or any of its Subsidiaries, or any of their respective assets, are bound (other than those evidenced by the Credit Documents or the Second Lien Credit Documents) for which breach, nonperformance, cancellation or failure to renew would reasonably be expected to have a Material Adverse Effect. For the avoidance of doubt, each multi-year Aircraft Lease and each multi-year sublease, in each case involving aggregate payments in any year in excess of $2,000,000, shall constitute a Material Contract. "Material Real Property" means, without duplication, (a) any fee-owned real property having a fair market value in excess of $1,000,000 and (b) any leasehold interest in real property where a material portion of the Collateral is held or stored as determined by the Administrative Agent in its reasonable discretion. "Maturity Date" means the Revolving Commitment Termination Date and/or the Term Loan Maturity Date, as the context requires. "Minimum Collateral Amount" means, at any time, (a) with respect to Cash Collateral consisting of cash or deposit account balances in Dollars provided to reduce or eliminate Fronting Exposure during the existence of a Defaulting Lender, an amount equal to 105% of the Fronting Exposure of the Issuing Banks with respect to Letters of Credit issued and outstanding at such time, (b) with respect to Cash Collateral consisting of cash or deposit account balances as provided under Section 8.2 on exercise of remedies or on the Revolving Commitment Termination Date as provided in Section 2.20, an amount equal to 105% of the Outstanding Amount of all Letter of Credit Obligations, and (c) otherwise, an amount determined by the Administrative Agent and the Issuing Banks in their sole discretion. "Moody's" means Moody's Investor Services, Inc., together with its successors. "Multiemployer Plan" means any Employee Benefit Plan which is a "multiemployer plan" as defined in Section 3(37) of ERISA. "Net Assets" means, at any date of determination, (a) the total assets of Borrower and its consolidated Subsidiaries as of such date minus (b) the current liabilities of the Borrower and its 34 15095946v115095946v10
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consolidated Subsidiaries as of such date (excluding current liabilities in respect of Funded Debt and deferred revenue). "Net Cash Proceeds" means (a) with respect to any Asset Sale by any Credit Party or any of their Subsidiaries, the gross amount of cash proceeds received by such Credit Party or such Subsidiary, including any cash proceeds received from time to time as payments for the deferred purchase price of such assets or as principal payments on any promissory notes or other instruments made or issued to any Credit Party or any of their Subsidiaries in payment of such assets less (i) the amount of all commissions and other reasonable and customary transaction costs, transfer taxes, broker's fees, legal fees and other fees and expenses properly attributable to such transaction and paid in cash in connection therewith to any Person that is not an Affiliate of the Borrower, (ii) the principal amount of any Indebtedness plus premium, penalty and interest (other than Loan Obligations), if any, which is secured by such asset and which is required to be repaid in connection with the disposition thereof and (iii) all Taxes paid or reasonably estimated to be payable as a result of such Asset Sale, including Tax Distributions, (b) with respect to any Involuntary Disposition by any Credit Party or any of their Subsidiaries, the gross amount of cash insurance proceeds or condemnation awards received by such Credit Party or such Subsidiary less (i) the amount of all reasonable and customary transaction costs, transfer taxes, broker's fees, legal fees and other fees and expenses properly attributable to such transaction and paid in cash in connection therewith to any Person that is not an Affiliate, (ii) the principal amount of any Indebtedness (that is not owed to an Affiliate) plus premium, penalty and interest (other than Loan Obligations), if any, which is secured by such asset and which is required to be repaid in connection with the Involuntary Disposition thereof; provided if such asset is an Aircraft this clause (ii) shall not apply, and (iii) all Taxes paid or reasonably estimated to be payable as a result of such Involuntary Disposition, including Tax Distributions, and (c) with respect to the incurrence by any Credit Party or any of their Subsidiaries of Indebtedness, the gross proceeds received by any Credit Party or their Subsidiaries from such issuance less the amount of all underwriting discounts and commissions and other reasonable costs, fees and expenses paid in connection therewith to any Person that is not an Affiliate of the Borrower. "Non-Consenting Lender" has the meaning provided in Section 2.19. "Non-Defaulting Lender" means, at any time, each Lender that is not a Defaulting Lender. "Note" or "Notes" means a Revolving Loan Note, a Swingline Note, a First Amendment Term Loan Note, a Delay Draw Term-1 Loan Note and/or, a Delay Draw Term-2 Loan Note, a Delay Draw Term-3 Loan Note and/or a Delay Draw Term-4 Loan Note, as appropriate. "NTC Group" means, collectively, The NTC Group, Inc., Tom Foley and Taran Bakker and each of their respective Controlled Affiliates. "Obligations" means, with respect to each Credit Party, (a) the Credit Agreement Obligations, (b) the Secured Swap Obligations, (c) the Secured Treasury Management Obligations and (d) the Agency Obligations; provided, however, that the "Obligations" of a Credit Party shall exclude any Excluded Swap Obligations with respect to such Credit Party. "OFAC" means the Office of Foreign Assets Control of the United States Department of the Treasury, and any successor thereto. "Ordinary Course of Business" means, with respect to any transaction involving any Person, the ordinary course of business of such Person in good faith and not taken for the purpose of evading any term, provision or restriction of this Agreement or the other Credit Documents. 35 15095946v115095946v10
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"Organizational Documents" means (a) with respect to any corporation, its certificate or articles of incorporation or organization, as amended, and its by-laws, as amended, (b) with respect to any limited partnership, its certificate of limited partnership, as amended, and its partnership agreement, as amended, (c) with respect to any general partnership, its partnership agreement, as amended, and (d) with respect to any limited liability company, its articles of organization, certificate of formation or comparable documents, as amended, and its operating agreement, as amended. In the event any term or condition of this Agreement or any other Credit Document requires any Organizational Document to be certified by a secretary of state or similar governmental official, the reference to any such "Organizational Document" shall only be to a document of a type customarily certified by such governmental official. "Other Connection Taxes" means, with respect to any Recipient, Taxes imposed as a result of a present or former connection between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any Credit Document, or sold or assigned an interest in any Loan or Credit Document). "Other Taxes" means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise with respect to, any Credit Document, except any such Taxes that are Other Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section 2.17). "Outstanding Amount" means (a) with respect to Revolving Loans and Swingline Loans on any date, the aggregate outstanding principal amount thereof after giving effect to any Borrowings and prepayments or repayments of Revolving Loans and Swingline Loans, as the case may be, occurring on such date; (b) with respect to any Letter of Credit Obligations on any date, the aggregate outstanding amount of such Letter of Credit Obligations on such date after giving effect to any Credit Extension of Credit resulting from a Letter of Credit occurring on such date and any other changes in the amount of the Letter of Credit Obligations as of such date, including as a result of any reimbursements by the Borrower of any drawing under any Letter of Credit; (c) with respect to the Term Loans on any date, the aggregate outstanding principal amount thereof after giving effect to any prepayments or repayments of the Term Loans on such date. "Parent Holdco" means Tenax Holdco, LLC, a Delaware limited liability company and the owner of 100% of the Capital Stock of Intermediate Holdco. "Parent Holdco Credit Agreement" means that certain Credit Agreement dated as of the Second Amendment Effective Date, among Parent Holdco, as borrower and the lenders identified therein, as amended by the First Amendment to Parent Holdco Credit Agreement and as may be further amended, modified, extended, renewed, refinanced or replaced from time. "Parent Holdco Debt" means the Indebtedness owing under the Parent Holdco Credit Agreement and any refinancing thereof. "Participant" shall have the meaning provided in Section 10.6(d). "Participant Register" has the meaning provided in Section 10.6(d). "Patriot Act" has the meaning provided in Section 4.16(f). 36 15095946v115095946v10
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"Payment Recipient" has the meaning provided in Section 9.11(a). "PBGC" means the Pension Benefit Guaranty Corporation or any successor thereto. "Pension Plan" means any Employee Benefit Plan, other than a Multiemployer Plan, which is subject to Section 412 of the Internal Revenue Code or Section 302 of ERISA. "Permitted Acquisition" means any Acquisition that satisfies the following conditions: (a) (i) no Default or Event of Default shall exist and be continuing immediately before or immediately after giving effect thereto, (ii) the Consolidated Group shall be in compliance with the financial covenants set forth in Section 6.8 and other covenants hereunder after giving effect to such Acquisition on a Pro Forma Basis and (iii) at least five (5) Business Days prior to the consummation of such Acquisition, an Authorized Officer of the Borrower shall provide a certificate in form and detail reasonably satisfactory to the Administrative Agent affirming compliance with each of the items set forth in this clause and attaching calculations demonstrating compliance with the financial covenants set forth in Section 6.8 after giving effect to such Acquisition on a Pro Forma Basis; provided that determinations of compliance with the foregoing financial covenants will be made without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period; (b) the Borrower shall comply with the provisions of Sections 5.11 and 5.12; and (c) the Person, property, business unit or enterprise being acquired in such Acquisition shall have demonstrated positive EBITDA in the aggregate for the period of four fiscal quarters most recently ended. "Permitted Liens" means each of the Liens permitted pursuant to Section 6.2. "Permitted Second Lien Refinancing Indebtedness" means, with respect to any Second Lien Debt, any modification, refinancing, refunding, renewal, replacement, exchange or extension of such Indebtedness; provided that (a) the principal amount (or accreted value, if applicable) of the refinancing indebtedness shall not exceed the principal amount (or accreted value, if applicable) of the indebtedness being refinanced except by an amount equal to accrued and unpaid interest and a reasonable premium thereon plus other reasonable amounts paid, and fees and expenses reasonably incurred (including any original issue discount and upfront fees), in connection with such modification, refinancing, refunding, renewal, replacement, exchange or extension and by an amount equal to any existing commitments unutilized thereunder; (b) the final maturity date of the refinancing indebtedness shall not be before the Maturity Date and the weighted average life-to-maturity for the refinancing indebtedness shall be the same as or longer than the weighted average life-to-maturity for the indebtedness being refinanced; (c) the rights of payment vis-à-vis the Loans and Extensions of Credit under this Agreement for the refinancing of indebtedness shall be substantially the same as those for the indebtedness being refinanced; (d) the modification, refinancing, refunding, renewal, replacement, exchange or extension shall be in accordance with the terms of the Intercreditor Agreement; and (de) the refinancing indebtedness shall be subject to the terms of the Intercreditor Agreement (or another intercreditor agreement on terms substantially as favorable in all material respects to the Lenders hereunder, including as to the applicable collateral, and acceptable to the Administrative Agent in its discretion) to the same extent as was the indebtedness being refinanced. "Permitted Subordinated Debt Refinancing Indebtedness" means, with respect to any Subordinated Debt, any modification, refinancing, refunding, renewal, replacement, exchange or 37 15095946v115095946v10
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extension of such Indebtedness; provided that (a) the principal amount (or accreted value, if applicable) of the refinancing indebtedness shall not exceed the principal amount (or accreted value, if applicable) of the indebtedness being refinanced except by an amount equal to accrued and unpaid interest and a reasonable premium thereon plus other reasonable amounts paid, and fees and expenses reasonably incurred (including any original issue discount and upfront fees), in connection with such modification, refinancing, refunding, renewal, replacement, exchange or extension and by an amount equal to any existing commitments unutilized thereunder; (b) the final maturity date of the refinancing indebtedness shall not be before the Maturity Date and the weighted average life-to-maturity for the refinancing indebtedness shall be the same as or longer than the weighted average life-to-maturity for the indebtedness being refinanced; (c) the rights of payment vis-à-vis the Loans and Extensions of Credit under this Agreement for the refinancing indebtedness shall be substantially the same as those for the indebtedness being refinanced; and (d) if the indebtedness being refinanced was the subject of a subordination or intercreditor agreement with respect to the Loans and Extensions of Credit under this Agreement, then the refinancing indebtedness will be the subject of a subordination or intercreditor agreement on substantially the same such terms. "Person" means and includes natural persons, corporations, limited partnerships, general partnerships, limited liability companies, limited liability partnerships, joint stock companies, joint ventures, associations, companies, trusts, banks, trust companies, land trusts, business trusts or other organizations, whether or not legal entities, and Governmental Authorities. "Platform" has the meaning provided in Section 10.1(d)(i). "Post-Acquisition Grace Period" has the meaning provided in Section 3.4(b). "Powers of Attorney" means each irrevocable power of attorney in fact (including each IDERA), executed by a Credit Party in favor of the Collateral Agent to generally do any and all such acts and things as may be required and to execute and deliver on its behalf and in its name any documents, instruments, terminations, certificates and any amendments thereto (if any) which may be required to terminate or otherwise cancel an Aircraft Lease to an Affiliate of the Borrower of record at the FAA by executing and delivering, in the name of such Affiliate, a lease termination agreement or certificate. "Prime Rate" means the per annum rate which the Administrative Agent publicly announces from time to time to be its prime lending rate, as in effect from time to time. The Administrative Agent's prime lending rate is a reference rate and does not necessarily represent the lowest or best rate charged to customers. "Principal Office" means, for the Administrative Agent, the Swingline Lender and the Issuing Banks, such Person's "Principal Office" as set forth on Appendix B, or such other office as it may from time to time designate in writing to the Borrower and each Lender. "Pro Forma Basis" means, with respect to any transaction, for purposes of determining the applicable pricing level under the definition of "Applicable Margin" and determining compliance with the covenants hereunder, that such transaction shall be deemed to have occurred as of the first day of the period of four (4) consecutive fiscal quarters ending as of the end of the most recent fiscal quarter for which annual or quarterly financial statements shall have been delivered in accordance with the provisions hereof. Further, for purposes of making calculations on a "Pro Forma Basis" hereunder, (a) in the case of any Asset Sale, (i) income statement items (whether positive or negative) attributable to the property, entities or business units that are the subject of such Asset Sale shall be excluded to the extent relating to any period prior to the date thereof and (ii) 38 15095946v115095946v10
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Indebtedness paid or retired in connection with such Asset Sale shall be deemed to have been paid and retired as of the first day of the applicable period; (b) in the case of any Acquisition, merger or consolidation or acquisition of any aircraft, (i) income statement items (whether positive or negative) attributable to the property, entities or business units that are the subject thereof shall be included to the extent relating to any period prior to the date thereof and (ii) Indebtedness incurred in connection with such Acquisition, merger or consolidation, shall be deemed to have been incurred as of the first day of the applicable period (and interest expense shall be imputed for the applicable period assuming prevailing interest rates hereunder); (c) for purposes of determining the Consolidated Total Leverage Ratio, Consolidated Adjusted EBITDA will be determined by (i) providing pro forma credit for new Third Party Leases of aircraft entered in connection with the acquisition of Aircraft permitted hereunder for the first twelve months under the lease, beginning on the effective date of the new lease; provided that (A) such pro forma credit shall be given in a manner reasonably acceptable to the Administrative Agent in its discretion, (B) the pro forma credit will be based on the expected annualized cumulative financial performance for the first year, (C) after the six month anniversary date, adjustments will be made for the pro forma credit given for the remaining six month period to reflect actual financial performance to such date and expectations, as they may be revised, for the remaining six month period, (D) where the Borrower elects to exclude Indebtedness from Consolidated Funded Debt during a Post-Acquisition Grace Period as provided in the definitions therefor, then Consolidated Adjusted EBITDA associated with the Aircraft as to which the excluded Indebtedness relates, will also be excluded during such Post-Acquisition Grace Period, (E) where the Indebtedness incurred in connection with the BC650 Acquisition is excluded from Consolidated Funded Debt for the fiscal quarters ending September 30, 2025 and December 31, 2025, upon the election of the Borrower as provided in the definition therefor, then Consolidated Adjusted EBITDA associated with the BC650sBC650 will also be excluded during such periods and (F) the aggregate amount of pro forma credit given with respect to aircraft leases executed subsequent to the SecondThird Amendment Effective Date (excluding any lease with respect to the BC650sBC650) shall not exceed, during any four fiscal quarter period, 20% of Consolidated Adjusted EBITDA as of the most recently ended four fiscal quarter period for which the Borrower has delivered financial statements pursuant to Section 5.1(a) (calculated prior to giving effect to any such pro forma credit); provided, further, that solely with respect to the BC650s, if the Aircraft Lease or associated contract relating to either BC650 is executed by the parties thereto at any time prior to the date that a Compliance Certificate is required to be delivered to the Administrative Agent pursuant to Section 5.1(c) for the fiscal quarter ending March 31, 2026, pro forma credit shall be given beginning with the first day of the period ending March 31, 2026; and (ii) eliminating all past performance attributable to and any pro forma or prospective credit given in respect of Third Party Leases of aircraft that have been terminated, assigned, transferred or otherwise disposed; and (d) for purposes of determining compliance with the financial covenants on a Pro Forma Basis, (i) an acquisition or disposition (including of any aircraft) shall be assumed to have been made on the first day of the applicable period, (ii) Incremental Credit Facilities will be assumed to have been established and borrowed in full on the first day of the applicable period and (iii) Restricted Payments will be assumed to have been made on the first day of the applicable period. 39 15095946v115095946v10
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"Property" means an interest of any kind in any property or asset, whether real, personal or mixed, and whether tangible or intangible. "PTE" means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended from time to time. "QFC" means a "qualified financial contract" (as defined in, and interpreted in accordance with, 12 U.S.C. § 5390(c)(8)(D)). "QFC Credit Support" has the meaning provided in Section 10.24. "Qualified ECP Guarantor" means, in respect of any Swap Obligation, each Credit Party that, at the time the Guaranty (or grant of security interest, as applicable) becomes or would become effective with respect to such Swap Obligation, has total assets exceeding $10,000,000 or otherwise constitutes an "eligible contract participant" under the Commodity Exchange Act and which may cause another Person to qualify as an "eligible contract participant" with respect to such Swap Obligation at such time by entering into a keepwell under Section 1a(18)(A)(v)(II) of the Commodity Exchange Act. "Qualifying Swap Provider" means any of (a) Regions Bank and its Affiliates and (b) any other Person that (i) at the time it enters into a Swap Agreement, is a Lender or an Affiliate of a Lender or (ii) in the case of a Swap Agreement in effect on or prior to the Closing Date, is, as of the Closing Date or within thirty (30) days thereafter, a Lender or an Affiliate of a Lender, and, in each such case, shall have provided a Secured Party Designation Notice to the Administrative Agent within thirty (30) days of entering into the Swap Agreement or otherwise becoming eligible in respect thereof. For purposes hereof, the term "Lender" shall be deemed to include the Administrative Agent. "Qualifying Treasury Management Provider" means any of (a) Regions Bank and its Affiliates and (b) any other Person that (i) at the time it enters into a Treasury Management Agreement, is a Lender or an Affiliate of a Lender or (ii) in the case of a Treasury Management Agreement in effect on or prior to the Closing Date, is, as of the Closing Date or within thirty (30) days thereafter, a Lender or an Affiliate of a Lender, and, in each such case, shall have provided a Secured Party Designation Notice to the Administrative Agent within thirty (30) days of entering into the Treasury Management Agreement or otherwise becoming eligible in respect thereof. For purposes hereof, the term "Lender" shall be deemed to include the Administrative Agent. "Real Estate Asset" means, at any time of determination, any interest (fee, leasehold or otherwise) then owned by any member of the Consolidated Group in any real property. "Real Property Mortgagors" has the meaning provided in Section 5.12(d). "Real Property Security Instrument" has the meaning provided in Section 5.12(d). "Recipient" means the Administrative Agent, any Lender, any Issuing Bank or any other recipient of any payment to be made by or on account of any obligation of any Credit Party hereunder. "Refunded Swingline Loans" has the meaning provided in Section 2.22(b)(iii). "Register" has the meaning provided in Section 2.4(b). "Reimbursement Date" has the meaning provided in Section 2.2(d). 40 15095946v115095946v10
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"Related Parties" means, with respect to any Person, such Person's Affiliates and the partners, directors, officers, employees, counsel, agents, trustees, administrators, managers, advisors and representatives of such Person and of such Person's Affiliates. "Release" means any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit, disposal, discharge, dispersal, dumping, leaching or migration of any Hazardous Material into the indoor or outdoor environment (including the abandonment or disposal of any barrels, containers or other closed receptacles containing any Hazardous Material), including the movement of any Hazardous Material through the air, soil, surface water or groundwater. "Relevant Governmental Body" means the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of New York, or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of New York, or any successor thereto. "Replacement Lender" has the meaning provided in Section 2.19. "Requisite Lenders" means, as of any date of determination, Lenders having more than fifty percent (50%) of, (a) until the Commitments shall have terminated or expired, the unfunded Commitments (and participations therein) and the Outstanding Amount of Loan Obligations (and participations therein) or (b) after the Commitments shall have expired or been terminated, the Outstanding Amount of Loan Obligations (and participations therein); provided that (i) so long as there is more than one Lender hereunder, there shall be at least two such Lenders that are not Affiliates providing consent or otherwise comprising "Requisite Lenders" hereunder and (ii) the Commitments, outstanding Loans, Letter of Credit Obligations and participations therein held or deemed held by any Defaulting Lender shall be excluded for purposes of making a determination of Requisite Lenders. "Resolution Authority" means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution Authority. "Restricted Payment" means, without duplication, (a) any dividend or other distribution, direct or indirect, on account of any shares of any class of Capital Stock of the Borrower now or hereafter outstanding, except a dividend payable solely in shares of that class of Capital Stock to the holders of that class; (b) any redemption, retirement, sinking fund or similar payment, purchase or other acquisition for value, direct or indirect, of any shares of any class of Capital Stock of the Borrower now or hereafter outstanding; (c) any payment made to retire, or to obtain the surrender of, any outstanding warrants, options or other rights to acquire shares of any class of Capital Stock of the Borrower now or hereafter outstanding; (d) any payment or prepayment of principal of, premium, if any, or interest on, or redemption, purchase, retirement, defeasance (including in substance and legal defeasance), sinking fund or similar payment on or in respect of obligations under the Parent Holdco Credit Agreement or any Subordinated Debt, in each case by the Borrower or any of its Subsidiaries; (e) any payment of Management Fees and the payment of expenses and indemnification obligations under the Management Agreement or the Borrower LLC Agreement; (f) any payment of overhead and other expenses to the Parent Holdco and Intermediate Holdco and (g) any prepayment of principal, whether voluntary or mandatory, of or redemption, purchase, retirement, defeasance (including in substance and legal defeasance), sinking fund or similar payment on or with respect to the Second Lien Debt, in each case, by the Borrower or any of its Subsidiaries. "Revolving Commitment" means the commitment of a Lender to make or otherwise fund any Revolving Loan and to acquire participations in Letters of Credit and Swingline Loans hereunder and "Revolving Commitments" means such commitments of all Lenders in the aggregate. The amount of 41 15095946v115095946v10
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each Lender's Revolving Commitment, if any, is set forth on Appendix A or in the applicable Assignment Agreement, subject to any adjustment or reduction pursuant to the terms and conditions hereof. "Revolving Commitment Percentage" means, for each Lender, a fraction (expressed as a percentage carried to the ninth decimal place), equal to: (a) until termination or expiration of the Revolving Commitments, (i) the numerator of which is such Lender's Revolving Commitment and (ii) the denominator of which is aggregate principal amount of the Aggregate Revolving Commitments; and (b) after termination or expiration of the Revolving Commitments, (i) the numerator of which is such Lender's portion of the outstanding principal amount of the Revolving Obligations, and (ii) the denominator of which is aggregate principal amount of the Revolving Obligations. The Revolving Commitment Percentages as of the SecondThird Amendment Effective Date are set forth on Appendix A. "Revolving Commitment Period" means the period from and including the Closing Date to the earlier of (a)(i) in the case of Revolving Loans and Swingline Loans, the Revolving Commitment Termination Date, or (ii) in the case of Letters of Credit, the expiration date thereof, or (b) in each case, the date on which the Revolving Commitments shall have been terminated as provided herein. "Revolving Commitment Termination Date" means the earliest to occur of: (a) January 7, 2031; (b) the date twelve months prior to the maturity date of the Parent Holdco Debt, (c) the date the Revolving Commitments are permanently reduced to zero pursuant to Section 2.10(b) or Section 2.10(c); (d) the date six months prior to the maturity date of the Second Lien Debt and (e) the date of the termination of the Revolving Commitments pursuant to Section 8.2. "Revolving Loans" has the meaning provided in Section 2.1(a). "Revolving Loan Note" means a promissory note evidencing the Revolving Loans in the form of Exhibit 2.4-1, as it may be amended, supplemented or otherwise modified from time to time. "Revolving Loans" has the meaning provided in Section 2.1(a). "Revolving Obligations" means the Revolving Loans, the Letter of Credit Obligations and the Swingline Loans. "S&P" means Standard & Poor's Financial Services LLC, a subsidiary of The McGraw Hill Companies, Inc., together with its successors. "Sale and Leaseback Transaction" means, with respect to the Consolidated Group, any arrangement, directly or indirectly, with any Person (other than a member of the Consolidated Group) whereby any Credit Party or any Subsidiary shall sell or transfer any property, real or personal, used or useful in its business, whether now owned or hereafter acquired, and thereafter rent or lease such property or other property that it intends to use for substantially the same purpose or purposes as the property being sold or transferred. "Sanction(s)" means any economic or financial sanction(s) program administered or enforced by the United States Government (including the United States Department of State and OFAC), the United 42 15095946v115095946v10
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Nations Security Council, the European Union, His Majesty's Treasury or other relevant sanctions authority. "Second Amendment" means that certain Second Amendment to this Agreement dated as of the Second Amendment Effective Date among the Borrower, the Guarantors, the Lenders, the Administrative Agent and the Collateral Agent. "Second Amendment Effective Date" means January 7, 2026. "Second Amendment Transactions" means, collectively, (a) the execution and delivery of the Second Amendment on the Second Amendment Effective Date, the making of the loans and extensions of credit hereunder on the Second Amendment Effective Date and the use of proceeds thereof and (b) the execution and delivery of the Second Lien Credit Agreement, the Parent Holdco Credit Agreement and loan documentation related to the foregoing, including the Intercreditor Agreement, in each case, on the Second Amendment Effective Date. "Second Lien Credit Agreement" means that Second Lien Credit Agreement dated as of the Second Amendment Effective Date, among the Borrower, the lenders identified therein and AEA Mezzanine Fund IV LP, as collateral agent (the "Second Lien Agent"), as amended by the First Amendment to Second Lien Credit Agreement and as may be further amended, modified, extended, renewed, refinanced or replaced as permitted hereunder and under the Intercreditor Agreement. "Second Lien Credit Documents" means the Second Lien Credit Agreement and the other "Credit Documents", as defined in the Second Lien Credit Agreement. "Second Lien Debt" means the Second Lien Loans and any Permitted Second Lien Refinancing Indebtedness thereof. "Second Lien Loans" means the term loans existing under the Second Lien Credit Agreement. "Secured Party" has the meaning provided in the Security Agreement. "Secured Party Designation Notice" means a notice from a Qualifying Swap Provider or a Qualifying Treasury Management Provider to the Administrative Agent that it holds Obligations entitled to share in the guaranties and collateral interests provided herein in respect of a Secured Swap Agreement or Secured Treasury Management Agreement, as appropriate. "Secured Swap Agreement" means any Swap Agreement not prohibited hereunder between the Borrower or any of its Subsidiaries, on the one hand, and a Qualifying Swap Provider, on the other hand. For the avoidance of doubt, a holder of Obligations in respect of a Secured Swap Agreement shall be subject to the provisions of Sections 8.3 and 9.10. "Secured Swap Obligations" means all obligations owing to a Qualifying Swap Provider under (a) any and all Secured Swap Agreements, (b) any and all cancellations, buy backs, reversals, terminations or assignments under or in respect of Secured Swap Agreements, (c) any and all renewals, extensions and modifications of any Secured Swap Agreements and (d) any and all substitutions for any such Secured Swap Agreements, including all fees, costs, expenses and indemnities, whether primary, secondary, direct, fixed or otherwise (including any monetary obligations incurred during the pendency of any bankruptcy or insolvency proceedings, regardless of whether allowed or allowable in such bankruptcy or insolvency proceedings), in each case, whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter arising. 43 15095946v115095946v10
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"Secured Treasury Management Agreement" means any Treasury Management Agreement between the Borrower or any of its Subsidiaries, on the one hand, and a Qualifying Treasury Management Provider, on the other hand. For the avoidance of doubt, a holder of Obligations in respect of a Secured Treasury Management Agreement shall be subject to the provisions of Sections 8.3 and 9.10. "Secured Treasury Management Obligations" means all obligations owing to a Qualifying Treasury Management Provider under a Secured Treasury Management Agreement, including all fees, costs, expenses and indemnities, whether primary, secondary, direct, fixed or otherwise (including any monetary obligations incurred during the pendency of any bankruptcy or insolvency proceedings, regardless of whether allowed or allowable in such bankruptcy or insolvency proceedings), in each case, whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter arising. "Securities Act" means the Securities Act of 1933, as amended from time to time, and any successor statute. "Security Agreement" means that certain Second Amended and Restated Security Agreement dated as of the Closing Date given by the Credit Parties, as grantors, to the Collateral Agent for the benefit of the holders of the Secured Obligations (as defined therein), and any other security and pledge agreements that may be given by any Person pursuant to the terms hereof, in each case as amended and modified. "Securitization Transaction" means any financing or factoring or similar transaction (or series of such transactions) entered by any member of the Consolidated Group pursuant to which such member of the Consolidated Group may sell, convey or otherwise transfer, or grant a security interest in, accounts, payments, receivables, rights to future lease payments or residuals or similar rights to payment (the "Securitization Receivables") to a special purpose Subsidiary or Affiliate (a "Securitization Subsidiary") or any other Person. "Security Agreement" means that certain Second Amended and Restated Security Agreement dated as of the Closing Date given by the Credit Parties, as grantors, to the Collateral Agent for the benefit of the holders of the Secured Obligations (as defined therein), and any other security and pledge agreements that may be given by any Person pursuant to the terms hereof, in each case as amended and modified. "SOFR" means, with respect to any Business Day, a rate per annum equal to the secured overnight financing rate for such Business Day published by the SOFR Administrator on the SOFR Administrator's Website on the immediately succeeding U.S. Government Securities Business Day; provided that if the published rate is subsequently corrected and provided by the SOFR Administrator or on the SOFR Administrator's Website within the longer of one hour of the time when such rate is first published and the republication cut-off time for SOFR, if any, as specified by the SOFR Administrator in the SOFR benchmark methodology then the secured overnight financing rate for such Business Day will be subject to those corrections. "SOFR Administrator" means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing rate). 44 15095946v115095946v10
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"SOFR Administrator's Website" means the website of the Federal Reserve Bank of New York, currently at http://www.newyorkfed.org, or any successor source for the secured overnight financing rate identified as such by the SOFR Administrator from time to time. "Solvent" means, with respect to any Person, that as of the date of determination, both (a) (i) the sum of such Person's debt (including contingent liabilities) does not exceed the present fair saleable value of such Person's present assets; (ii) such Person's capital is not unreasonably small in relation to its business as contemplated on the SecondThird Amendment Effective Date or with respect to any transaction contemplated or undertaken after the SecondThird Amendment Effective Date; and (iii) such Person has not incurred and does not intend to incur, or believe (nor should it reasonably believe) that it will incur, debts beyond its ability to pay such debts as they become due (whether at maturity or otherwise); and (b) such Person is "solvent" within the meaning given that term and similar terms under Applicable Laws relating to fraudulent transfers and conveyances. For purposes of this definition, the amount of any contingent liability at any time shall be computed as the amount that, in light of all of the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability. "Specified Repurchase Payments" means the one-time Restricted Payments made by the Borrower on or about the Second Amendment Effective Date to any direct or indirect parent of the Borrower to effect the redemption by Ultimate Holdco of the shares of Ultimate Holdco held by NTC Equity Holdings, LLC for a purchase price in an aggregate amount not to exceed $3,000,000. "Specified Sale and Leaseback Transaction" means the Sale and Leaseback Transaction relating to the Gulfstream 550 aircraft with serial number 5361 constituting one of the Excluded Aircraft, which occurred on January 8, 2018, pursuant to the Global Jet Lease and any subsequent Sale and Leaseback Transaction for such Gulfstream 550 aircraft with serial number 5361. "Sponsor" means each member of the NTC Group and its Controlled Affiliates. "Subordinated Debt" means (a) any Indebtedness of a member of the Consolidated Group that by its terms is expressly subordinated in right of payment to the prior payment of the Loan Obligations on terms and conditions, and evidenced by documentation, reasonably satisfactory to the Administrative Agent and the Requisite Lenders, and (b) any Permitted Subordinated Debt Refinancing Indebtedness. "Subsidiary" means, with respect to any Person, any corporation, partnership, limited liability company, association, joint venture or other business entity of which more than fifty percent (50%) of the total voting power of shares of stock or other ownership interests entitled (without regard to the occurrence of any contingency) to vote in the election of the Person or Persons (whether directors, managers, trustees or other Persons performing similar functions) having the power to direct or cause the direction of the management and policies thereof is at the time owned or controlled, directly or indirectly, by that Person, or the accounts of which would be consolidated with those of such Person in its consolidated financial statements in accordance with GAAP, if such statements were prepared as of such date, or one or more of the other Subsidiaries of that Person or a combination thereof; provided, in determining the percentage of ownership interests of any Person controlled by another Person, no ownership interest in the nature of a "qualifying share" of the former Person shall be deemed to be outstanding. Unless otherwise provided, "Subsidiary" shall refer to a Subsidiary of the Borrower and following any investment (including any Investment) or asset transfer by any Credit Party or any of its Subsidiaries in or to an Ultimate Holdco Subsidiary Guarantor, such Ultimate Holdco Subsidiary Guarantor. 45 15095946v115095946v10
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"Subsidiary Guarantors" means the Subsidiaries of the Borrower that are or become Guarantors hereunder. "Support Obligations" means, as to any Person, (a) any obligation, contingent or otherwise, of such Person guaranteeing or having the economic effect of guaranteeing any Indebtedness or other obligation payable or performable by another Person (the "primary obligor") in any manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to purchase or lease property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other obligation of the payment or performance of such Indebtedness or other obligation, (iii) to maintain working capital, equity capital or any other financial statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such Indebtedness or other obligation or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or other obligation of the payment or performance thereof or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any Indebtedness or other obligation of any other Person, whether or not such Indebtedness or other obligation is assumed by such Person (or any right, contingent or otherwise, of any holder of such Indebtedness to obtain any such Lien). The amount of any Support Obligations shall be deemed to be an amount equal to the stated or determinable amount of the related primary obligation, or portion thereof, in respect of which such Support Obligation is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. "Supported QFC" has the meaning provided in Section 10.24. "Swap Agreement" means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, currency swap transactions, cross-currency rate swap transactions, currency options, cap transactions, floor transactions, collar transactions, spot contracts, or any other similar transactions or any combination of any of the foregoing (including any options or warrants to enter into any of the foregoing), whether or not any such transaction is governed by, or otherwise subject to, any master agreement or any netting agreement, and (b) any and all transactions or arrangements of any kind, and the related confirmations, which are subject to the terms and conditions of, or governed by, any form of master agreement (or similar documentation) published from time to time by the International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master agreement (any such agreement or documentation, together with any related schedules, a "Master Agreement"), including any such obligations or liabilities under any Master Agreement. "Swap Obligation" means with respect to any Credit Party any obligation to pay or perform under any agreement, contract or transaction that constitutes a "swap" within the meaning of Section la(47) of the Commodity Exchange Act. "Swap Transaction" of any Person means (a) any transaction (including an agreement with respect to any such transaction) now existing or hereafter entered into by such Person under a Swap Agreement and (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms and conditions of, or governed by, any form of Master Agreement, including all such obligations and liabilities thereunder. 46 15095946v115095946v10
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"Swingline Lender" means Regions Bank in its capacity as Swingline Lender hereunder, together with its permitted successors and assigns in such capacity. "Swingline Loan" means a Loan made by the Swingline Lender to the Borrower pursuant to Section 2.22. "Swingline Note" means a promissory note in the form of Exhibit 2.4-4, as it may be amended, supplemented or otherwise modified from time to time. "Swingline Rate" means the Base Rate plus the Applicable Margin applicable to Base Rate Loans (or with respect to any Swingline Loan advanced pursuant to an Auto Borrow Agreement, such other rate as separately agreed in writing between the Borrower and the Swingline Lender). "Swingline Sublimit" shall have the meaning provided in Section 2.22(a). The Swingline Sublimit in effect on the SecondThird Amendment Effective Date is Three Million Dollars ($3,000,000). "Tax Distributions" means, (A) with respect to any taxable period that a member of the Consolidated Group is treated as a partnership or disregarded entity under the Internal Revenue Code, cash distributions paid by such member of the Consolidated Group to the holder(s) of its Capital Stock in respect of federal, state and local income Tax liabilities (including estimates thereof and any Tax deficiencies or other subsequent adjustments to Tax liabilities) attributable to the ultimate taxpayers' ownership interests (whether direct or indirect) in such member of the Consolidated Group, calculated as taxable net income (with respect to any relevant quarterly estimated Tax period) multiplied by the highest marginal Tax rates applicable to an individual residing in New York, New York and in effect for such taxable period, taking into account the character and type of income earned, the deductibility of state and local income Taxes for federal income Tax purposes and deductions attributable to any adjustments under Section 743(b) of the Internal Revenue Code., and (B) with respect to any taxable period (or portion thereof) during which the Borrower is disregarded as separate from a parent entity that is a corporation for U.S. federal income Tax purposes (for the avoidance of doubt, other than a disregarded entity described in clause (A)), distributions by the Borrower in an amount necessary for such parent entity to pay its U.S. federal, state and local income Tax liabilities attributable to the taxable income of the Borrower and/or its relevant Subsidiaries of the Consolidated Group (and without duplication of the amount of any such Taxes directly paid by the Borrower and/or any of its relevant Subsidiaries of the Consolidated Group to the relevant taxing authority for such taxable period), provided that the amount of such distributions shall not be greater than the lesser of: (x) the amount of such Taxes that would have been due and payable by the Borrower and/or its relevant Subsidiaries of the Consolidated Group had the Borrower and its relevant Subsidiaries of the Consolidated Group been a stand-alone corporate taxpayer and (y) the income Tax liability of such parent entity. "Taxes" means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments, fees or other charges (in each case, in the nature of a tax) imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto. "Term Loan" or "Term Loans" means the First Amendment Term Loan, the Delay Draw Term Loans and any other term loan established hereunder, as appropriate. "Term Loan Commitments" means the First Amendment Term Loan Commitments and/or the Delay Draw Term Loan Commitments, as appropriate. 47 15095946v115095946v10
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"Term Loan Maturity Date" means the First Amendment Term Loan Maturity Date or the Delay Draw Term Loan Maturity Date, as appropriate. "Term SOFR" means, for any calculation with respect to a Term SOFR Rate Loan, the Term SOFR Reference Rate for a tenor comparable to the applicable Interest Period on the day (such day, the "Periodic Term SOFR Determination Day") that is two (2) U.S. Government Securities Business Days prior to the first day of such Interest Period, as such rate is published by the Term SOFR Administrator; provided that if as of 11:00 a.m. (New York City time) on any Periodic Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term SOFR Administrator on the first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator, subject to Section 2.14. Notwithstanding anything to the contrary herein, Term SOFR shall not be less than zero percent (0%). "Term SOFR Adjustment" means 0.100% (10 basis points) for Interest Periods of one, three and six-month's duration. "Term SOFR Administrator" means CME Group Benchmark Administration Limited (CBA) (or a successor administrator of the Term SOFR Reference Rate selected by the Administrative Agent in its reasonable discretion). "Term SOFR Rate" means, for any Interest Period, an interest rate per annum equal to Term SOFR for such Interest Period. "Term SOFR Rate Loan" means a Loan that bears interest at a rate based on the Adjusted Term SOFR Rate, other than pursuant to clause (c) of the definition of "Base Rate". "Term SOFR Reference Rate" means the forward-looking term rate based on SOFR. "Terminated Lender" has the meaning provided in Section 2.19. "Third Amendment" means that certain Third Amendment to this Agreement dated as of the Third Amendment Effective Date among the Borrower, the Guarantors, the Lenders, the Administrative Agent and the Collateral Agent. "Third Amendment Effective Date" means August 14, 2026. "Third Amendment Transactions" means, collectively, (a) the execution and delivery of the Third Amendment on the Third Amendment Effective Date, the making of the loans and extensions of credit hereunder on the Third Amendment Effective Date and the use of proceeds thereof and (b) the execution and delivery of the First Amendment to Second Lien Credit Agreement, the First Amendment to Parent Holdco Credit Agreement, the First Amendment to Intercreditor Agreement and loan documentation related to the foregoing, in each case, on the Third Amendment Effective Date. "Third Party Lease" means a leasecontract (including a United States government contract award, but excluding the Existing Excluded Aircraft Contracts) bybetween a Credit Party toand a Person that is not an Affiliate of such Credit Party. "Trade Date" has the meaning provided in Section 10.6(b)(i)(B). 48 15095946v115095946v10
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"Transportation Code" means Subtitle VII of Title 49 of the United States Code, as amended and recodified. "Treasury Management Agreement" means any agreement that is not prohibited by the terms of this Agreement to provide treasury management services, including deposit accounts, overnight draft, credit cards, debit cards, p-cards (including purchasing cards and commercial cards), funds transfer, automated clearinghouse, zero balance accounts, returned check concentration, controlled disbursement, lockbox, account reconciliation and reporting and trade finance services and other cash management services. "Treasury Management Provider" means any Person that is a party to a Treasury Management Agreement with the Borrower or any of its Subsidiaries. "Type of Loan" means a Base Rate Loan or a Term SOFR Rate Loan. "UCC" means the Uniform Commercial Code (or any similar or equivalent legislation) as in effect in the State of New York (or any other applicable jurisdiction, as the context may require). "UK Financial Institution" means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended from time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any Person subject to IFPRU 11.6 of the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority ("FCA"), which includes certain credit institutions and investment firms, and certain Affiliates of such credit institutions or investment firms. "UK Resolution Authority" means the Bank of England or any other public administrative authority having responsibility for the resolution of any UK Financial Institution. "Ultimate Holdco" means Tenax Aerospace Acquisition, LLC, a Delaware limited liability company, and any successor thereto or direct or indirect parent thereof. "Ultimate Holdco Subsidiary Guarantor" has the meaning provided in the definition of Guarantor. "U.S. Government Securities Business Day" means any day except for (a) a Saturday, (b) a Sunday or (c) a day on which the Securities Industry and Financial Markets Association recommends that the fixed income departments of its members be closed for the entire day for purposes of trading in United States government securities. "U.S. Person" means any Person that is a "United States person" as defined in Section 7701(a)(30) of the Internal Revenue Code. "U.S. Special Resolution Regimes" has the meaning provided in Section 10.24. "U.S. Tax Compliance Certificate" shall have the meaning provided in Section 2.16(g)(ii)(B)(3). "Voting Stock" means, with respect to any Person, Capital Stock issued by such Person the holders of which are ordinarily, in the absence of contingencies, entitled to vote for the election of directors (or Persons performing similar functions) of such Person, even though the right so to vote has been suspended by the happening of such a contingency. 49 15095946v115095946v10
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"Withholding Agent" means any Credit Party, any Issuing Bank and the Administrative Agent. "Write-Down and Conversion Powers" means, (a) with respect to any EEA Resolution Authority, the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial Institution or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that Person or any other Person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers. 1.2 Accounting Terms. (a) Except as otherwise expressly provided herein, all accounting terms not otherwise defined herein shall have the meanings assigned to them in conformity with GAAP. Financial statements and other information required to be delivered by the Borrower to the Lenders pursuant to Section 5.1(a) and Section 5.1(b) shall be prepared in accordance with GAAP as in effect at the time of such preparation (and delivered together with the reconciliation statements provided for in Section 5.1(e), if applicable). If at any time any change in GAAP or in the consistent application thereof would affect the computation of any financial covenant or any other requirement set forth in any Credit Document, and either the Borrower or the Requisite Lenders shall object in writing to determining compliance based on such change, then such computations shall continue to be made on a basis consistent with the most recent financial statements delivered pursuant to Section 5.1(a) and Section 5.1(b) as to which no such objection has been made. Notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall be made, without giving effect to any change in accounting for leases pursuant to GAAP resulting from the implementation of Financial Accounting Standards Board ASU No. 2016-02, Leases (Topic 842), to the extent such adoption would require treating any lease (including any future lease) (or similar arrangement conveying the right to use) as a Capital Lease where such lease (or similar arrangement) would not have been required to be so treated under GAAP as in effect on December 31, 2015. (b) Notwithstanding the above, it is acknowledged and agreed that calculation of the Consolidated Total Leverage Ratio for purposes of determining compliance with the provisions of Section 6.8(a) will, in each such case, be made on a Pro Forma Basis. Calculation of the Consolidated Fixed Charge Coverage Ratio for purposes of determining compliance with the provisions of Section 6.8(b) will be made on a historical basis. (c) Notwithstanding the above, for purposes of determining compliance with any covenant (including the computation of any financial covenant) contained herein, Indebtedness of any Credit Party and its Subsidiaries shall be deemed to be carried at 100% of the outstanding principal amount thereof, and the effects of FASB ASC 825 and FASB ASC 470-20 on financial liabilities shall be disregarded. 1.3 Rules of Interpretation. (a) The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context may require, any pronoun shall include the 50 15095946v115095946v10
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corresponding masculine, feminine and neuter forms. The words "include," "includes" and "including" shall be deemed to be followed by the phrase "without limitation." The word "will" shall be construed to have the same meaning and effect as the word "shall." Unless the context requires otherwise (i) any definition of or reference to any agreement, instrument or other document (including any Credit Document or any Organizational Document) shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein or in any other Credit Document), (ii) subject to clause (b) below, any reference herein to any Person shall be construed to include such Person's successors and assigns, (iii) the words "hereto," "herein," "hereof" and "hereunder," and words of similar import when used in any Credit Document, shall be construed to refer to such Credit Document in its entirety and not to any particular provision hereof or thereof, (iv) all references in any Credit Document to Articles, Sections, Exhibits, Appendices and Schedules shall be construed to refer to Articles and Sections of, and Exhibits, Appendices and Schedules to, the Credit Document in which such references appear, (v) any references to any law shall include all statutory and regulatory rules, regulations, orders and provisions consolidating, amending, replacing or interpreting such law and any reference to any law or regulation shall, unless otherwise specified, refer to such law or regulation as amended, modified or supplemented from time to time, (vi) the words "asset" and "property" shall be construed to have the same meaning and effect and to refer to any and all assets and property, real and personal, tangible and intangible, including cash, securities, accounts and contract rights, (vii) the terms lease and license shall include sub-lease and sub-license, and (viii) (A) references to "the Borrower and its Subsidiaries" in the affirmative covenants in Section 5 shall be deemed to include within its meaning, "the Borrower and each of its Subsidiaries" and "the Borrower will, and will cause its Subsidiaries to," (B) references to "the Credit Parties and their Subsidiaries" in the affirmative covenants in Section 5 shall be deemed to include within its meaning, "each Credit Party and each of its Subsidiaries" and "each Credit Party will, and will cause its Subsidiaries to," (C) references to "the Borrower and its Subsidiaries will not" in the negative covenants in Section 6 shall be deemed to include within its meaning "neither the Borrower nor any of its Subsidiaries will" and "the Borrower will not, nor will it permit its Subsidiaries to" and (D) references to "the Credit Parties and its Subsidiaries will not" in the negative covenants in Section 6 shall be deemed to include within its meaning "no Credit Party nor any of its Subsidiaries will" and "each Credit Party will not, nor will it permit its Subsidiaries to". (b) A reference to any Person includes its permitted successors and permitted assigns. (c) All terms not specifically defined herein or by GAAP, which terms are defined in the UCC, shall have the meanings assigned to them in the UCC of the relevant jurisdiction, with the term "instrument" being that defined under Article 9 of the UCC of such jurisdiction. (d) Unless otherwise expressly indicated in the computation of periods of time from a specified date, the word "from" means "from and including", the words "to" and "until" each mean "to but excluding", and the word "through" means "to and including". (e) To the extent that any of the representations and warranties contained in Section 4 under this Agreement or in any of the other Credit Documents is qualified by "Material Adverse Effect", the qualifier "in all material respects" contained in Section 3.3(b) and the qualifier "in any material respect" contained in Section 8.1(d) shall not apply. 51 15095946v115095946v10
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(f) Whenever the phrase "to the knowledge of" or words of similar import relating to the knowledge of a Person are used herein or in any other Credit Document, such phrase shall mean and refer to (x) the actual knowledge of the Authorized Officers of such Person, or (y) the knowledge that such officers would have obtained if they had engaged in good faith in the diligent performance of their duties, including the making of such reasonable specific inquiries as may be necessary in the reasonable credit judgment of such officers to ascertain the accuracy of the matter to which such phrase relates. (g) This Agreement and the other Credit Documents are the result of negotiation among, and have been reviewed by counsel to, among others, the Administrative Agent, the Lenders and the Credit Parties, and are the product of discussions and negotiations among all parties. Accordingly, this Agreement and the other Credit Documents are not intended to be construed against the Administrative Agent or any of the Lenders merely on account of the Administrative Agent's or any Lender's involvement in the preparation of such documents. (h) Unless otherwise indicated, all references to a specific time shall be construed to Central Standard Time or Central Daylight Savings Time, as the case may be. Unless otherwise expressly provided herein, all references to dollar amounts and "$" shall mean Dollars. (i) Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to be the stated amount of such Letter of Credit in effect at such time; provided, however, that with respect to any Letter of Credit that, by its terms or the terms of any letter of credit application or other issuer document related thereto, provides for one or more automatic increases in the stated amount thereof, the amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of Credit after giving effect to all such increases, whether or not such maximum stated amount is in effect at such time. (j) Any reference herein to a merger, transfer, consolidation, amalgamation, consolidation, assignment, sale, disposition or transfer, or similar term, shall be deemed to apply to a division of or by a limited liability company, or an allocation of assets to a series of a limited liability company (or the unwinding of such a division or allocation), as if it were a merger, transfer, consolidation, amalgamation, consolidation, assignment, sale, disposition or transfer, or similar term, as applicable, to, of or with a separate Person. Any division of a limited liability company shall constitute a separate Person hereunder (and each division of any limited liability company that is a Subsidiary, joint venture or any other like term shall also constitute such a Person or entity). 1.4 Rates. The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative Agent have any liability with respect to (a) the continuation of, administration of, submission of, calculation of or any other matter related to the Base Rate, the Term SOFR Reference Rate or Term SOFR, or any component definition thereof or rates referred to in the definition thereof, or any alternative, successor or replacement rate thereto (including any Benchmark Replacement) or any related spread or other adjustment, including whether the composition or characteristics of any such alternative, successor or replacement rate (including any Benchmark Replacement) will be similar to, or produce the same value or economic equivalence of, or have the same volume or liquidity as, Base Rate, the Term SOFR Reference Rate, Term SOFR or any other Benchmark prior to its discontinuance or unavailability, or (b) the effect, implementation or composition of any Benchmark Conforming Changes. The Administrative Agent and its Affiliates or other related entities may engage in transactions that affect the calculation of Base Rate, the Term SOFR Reference Rate, Term SOFR or any alternative, successor or replacement rate (including any Benchmark Replacement) or any relevant adjustments thereto, in each case, in a manner adverse to the Borrower. The Administrative Agent may select 52 15095946v115095946v10
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information sources or services in its reasonable discretion to ascertain the Base Rate, the Term SOFR Reference Rate, Term SOFR or any other Benchmark, in each case pursuant to the terms of this Agreement, and shall have no liability to the Borrower, any Lender or any other Person or entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or calculation of any such rate (or component thereof) provided by any such information source or service. 1.5 Conforming Changes Relating to Term SOFR. In connection with the use or administration of Term SOFR the Administrative Agent will have the right to make Benchmark Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Credit Document, any amendments implementing such Benchmark Conforming Changes will become effective without any further action or consent of any other party to this Agreement or any other Credit Document. The Administrative Agent will promptly notify the Borrower and the Lenders of the effectiveness of any Benchmark Conforming Changes in connection with the use or administration of Term SOFR. SECTION 2. LOANS AND LETTERS OF CREDIT 2.1 Revolving Loans and Term Loans. (a) Revolving Loans. During the Revolving Commitment Period, subject to the terms and conditions hereof, each Lender severally agrees to make advances of its ratable share of revolving loans (the "Revolving Loans") to the Borrower in an aggregate amount up to THIRTYFIFTY MILLION DOLLARS ($30,000,00050,000,000) (the "Aggregate Revolving Commitments"); provided that (i) the Outstanding Amount of Revolving Obligations shall not exceed the Aggregate Revolving Commitments, and (ii) each such Lender's share of Revolving Obligations shall not exceed its Revolving Commitment. Amounts borrowed pursuant to this Section 2.1(a) may be repaid and reborrowed during the Revolving Commitment Period as provided herein. The Revolving Loans may consist of Base Rate Loans, Term SOFR Rate Loans or a combination thereof, as the Borrower may request. Each Lender's Revolving Commitment shall expire on the Revolving Commitment Termination Date and all Revolving Loans and all other amounts owed hereunder with respect to the Revolving Loans and the Revolving Commitments shall be paid in full no later than such date. (b) Term Loans. (i) First Amendment Term Loan. On the First Amendment Effective Date, each Lender with a First Amendment Term Loan Commitment advanced its ratable share in an aggregate amount not exceeding such Lender's First Amendment Term Loan Commitment of a term loan (the "First Amendment Term Loan") to the Borrower in the aggregate initial principal amount of TWO HUNDRED MILLION DOLLARS ($200,000,000200,000,000.00). The First Amendment Term Loan may consist of Base Rate Loans, Term SOFR Rate Loans or a combination thereof, as the Borrower may request. Amounts repaid on the First Amendment Term Loan may not be reborrowed. As of the Third Amendment Effective Date, the Outstanding Amount of the First Amendment Term Loans is $184,316,088.53. (ii) Delay Draw Term-1 Loan. During the Draw Down Period, subject to the terms and conditions set forth in Section 3 and the other terms and conditions set forth herein, each Lender with a Delay Draw Term-1 Loan Commitment severally agrees to 53 15095946v115095946v10
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make advances of its ratable share of additional term loans (the "Delay Draw Term-1 Loans") to the Borrower; provided that each such Lender's share of the Delay Draw Term-1 Loan shall not exceed its Delay Draw Term-1 Loan Commitment. The Delay Draw Term-1 Loan may consist of Base Rate Loans, Term SOFR Rate Loans or a combination thereof, as the Borrower may request. Amounts repaid on the Delay Draw Term Loan may not be reborrowed. As of the Third Amendment Effective Date, the Outstanding Amount of the Delay Draw Term-1 Loans is $36,863,217.71. (iii) Delay Draw Term-2 Loan. During the Draw Down Period, subject to the terms and conditions set forth in Section 3 and the other terms and conditions set forth herein, each Lender with a Delay Draw Term-2 Loan Commitment severally agrees to make advances of its ratable share of additional term loans (the "Delay Draw Term-2 Loans") to the Borrower; provided that each such Lender's share of the Delay Draw Term-2 Loan shall not exceed its Delay Draw Term-2 Loan Commitment. The Delay Draw Term-2 Loan may consist of Base Rate Loans, Term SOFR Rate Loans or a combination thereof, as the Borrower may request. Amounts repaid on the Delay Draw Term-2 Loan may not be reborrowed. As of the Third Amendment Effective Date, the Outstanding Amount of the Delay Draw Term-2 Loans is $56,231,379.35. (iv) (ii) Delay Draw Term-1-3 Loan. During the Draw Down Period, subject to the terms and conditions set forth in Section 3 and the other terms and conditions set forth herein, each Lender with a Delay Draw Term-1-3 Loan Commitment severally agrees to make advances of its ratable share of additional term loans (the "Delay Draw Term-1-3 Loans") to the Borrower; provided that (i) the aggregate principal amount of all such Delay Draw Term-3 Loan advances shall not exceed FORTYFORTY-FIVE MILLION DOLLARS ($40,000,00045,000,000), and (ii) each such Lender's share of the Delay Draw Term-1-3 Loan shall not exceed its Delay Draw Term-1-3 Loan Commitment. The Delay Draw Term-1-3 Loan may consist of Base Rate Loans, Term SOFR Rate Loans or a combination thereof, as the Borrower may request. Amounts repaid on the Delay Draw Term-3 Loan may not be reborrowed. (v) (iii) Delay Draw Term-2-4 Loan. During the Draw Down Period, subject to the terms and conditions set forth in Section 3 and the other terms and conditions set forth herein, each Lender with a Delay Draw Term-2-4 Loan Commitment severally agrees to make advancesan advance of its ratable share of an additional term loansloan (the "Delay Draw Term-2 Loans-4 Loan") to the Borrower; provided that (i) the aggregate principal amount of all such Delay Draw Term-2-4 Loan advancesadvance shall not exceed SIXTYTHIRTY MILLION DOLLARS ($60,000,00030,000,000), and (ii) each such Lender's share of the Delay Draw Term-2-4 Loan shall not exceed its Delay Draw Term-2-4 Loan Commitment. The Delay Draw Term-2-4 Loan may consist of Base Rate Loans, Term SOFR Rate Loans or a combination thereof, as the Borrower may request. Amounts repaid on the Delay Draw Term-2-4 Loan may not be reborrowed. (c) Mechanics for Revolving Loans and Term Loans. (i) The First Amendment Term Loan and, except pursuant to Section 2.2(d), all Revolving Loans shall be made in an aggregate minimum amount of $500,000 and integral multiples of $100,000 in excess of that amount. The Delay Draw Term-1 Loan advances shall be made in up to two (2) separate advances, in each case, in an aggregate minimum amount of $10,000,000. The Delay Draw Term-2 Loan advances shall be made 54 15095946v115095946v10
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in up to ten (10) separate advances, in each case, in an aggregate minimum amount of $2,000,000. The Delay Draw Term-3 Loan advances shall be made in up to ten (10) separate advances, in each case, in an aggregate minimum amount of $2,000,000 (provided that such amount may be less than $2,000,000 if such amount represents all the remaining availability under the Delay Draw Term-3 Loan Commitment at such time). The Delay Draw Term-4 Loan advance shall be made in one (1) advance in an aggregate amount of $30,000,000. (ii) Whenever the Borrower desires that the Lenders make a First Amendment Term Loan, a Revolving Loan, or a Delay Draw Term Loan advance, except pursuant to Section 2.2(d), the Borrower shall deliver to the Administrative Agent a fully executed Funding Notice no later than (x) 11:00 a.m. at least three (3) U.S. Government Securities Business Days in advance of the proposed Credit Date in the case of a Term SOFR Rate Loan and (y) 11:00 a.m. at least one (1) Business Day in advance of the proposed Credit Date in the case of a Loan that is a Base Rate Loan. This Agreement shall constitute the Borrower's notice that it will borrow the First Amendment Term Loan on the First Amendment Effective Date. Except as otherwise provided herein, any Funding Notice for Loans that are Term SOFR Rate Loans shall be irrevocable on and after the related Interest Rate Determination Date, and the Borrower shall be bound to make a Borrowing in accordance therewith. (iii) Notice of receipt of each Funding Notice in respect of the First Amendment Term Loan, each Revolving Loan, or Delay Draw Term Loan advance, together with the amount of each Lender's Commitment Percentage thereof, respectively, if any, together with the applicable interest rate, shall be provided by the Administrative Agent to each applicable Lender by fax or electronic mail with reasonable promptness, but (provided the Administrative Agent shall have received such notice by 11:00 a.m.) not later than 2:00 p.m. on the same day as the Administrative Agent's receipt of such notice from the Borrower. (iv) Each Lender shall make its respective Commitment Percentage of the requested Loan advances available to the Administrative Agent not later than 11:00 a.m. on the applicable Credit Date by wire transfer of same day funds in Dollars, at the Administrative Agent's Principal Office. Except as provided herein, upon satisfaction or waiver of the applicable conditions precedent specified herein, the Administrative Agent shall make the proceeds of such Extension of Credit available to the Borrower on the applicable Credit Date by causing an amount of same day funds in Dollars equal to the proceeds of all Loans received by the Administrative Agent in connection with the Extension of Credit from the Lenders to be credited to the account of the Borrower at the Administrative Agent's Principal Office or such other account as may be designated in writing to the Administrative Agent by the Borrower. 2.2 Issuances of Letters of Credit and Purchase of Participations Therein. (a) Letters of Credit. During the Revolving Commitment Period, subject to the terms and conditions hereof, each Issuing Bank agrees to issue Letters of Credit for the account of the Borrower in the aggregate amount up to but not exceeding the lesser of (i) TWO MILLION DOLLARS ($2,000,000.00) and (ii) the aggregate unused amount of Revolving Commitments then in effect (the "Letter of Credit Sublimit"); provided, that (i) each Letter of Credit shall be denominated in Dollars; (ii) the stated amount of each Letter of Credit shall not be less than $100,000 or such lesser amount as is acceptable to the applicable Issuing Bank; (iii) 55 15095946v115095946v10
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the Outstanding Amount of Revolving Obligations shall not exceed the Aggregate Revolving Commitments; (iv) the Outstanding Amount of the Letter of Credit Obligations shall not exceed the Letter of Credit Sublimit; and (v) in no event shall any standby Letter of Credit have an expiration date beyond the earlier of (1) ten (10) days prior to the Revolving Commitment Termination Date and (2) the date which is one (1) year from the date of issuance of such standby Letter of Credit. Subject to the foregoing, the applicable Issuing Bank may agree that a standby Letter of Credit will automatically be extended for one or more successive periods not to exceed one (1) year each, unless such Issuing Bank elects not to extend for any such additional period; provided, that no Issuing Bank shall extend any such Letter of Credit if it has received written notice that an Event of Default has occurred and is continuing at the time such Issuing Bank must elect to allow such extension. Notwithstanding anything contained herein to the contrary, no Issuing Bank shall be obligated to issue or extend any Letter of Credit hereunder at any time a Lender is a Defaulting Lender, whether on account of a failure to fund its obligations hereunder or otherwise, unless Adequate Assurance has been provided. (b) Notice of Issuance. Whenever the Borrower desires the issuance of a Letter of Credit, the Borrower shall deliver to the applicable Issuing Bank an Issuance Notice no later than 12:00 p.m. at least three (3) Business Days or such shorter period as may be agreed to by the applicable Issuing Bank in any particular instance, in advance of the proposed date of issuance. Promptly after receipt of any Issuance Notice, the applicable Issuing Bank will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has received a copy of such Issuance Notice from the Borrower and, if not, such Issuing Bank will provide the Administrative Agent with a copy thereof. Unless the applicable Issuing Bank has received written notice from any Lender, the Administrative Agent or any Credit Party, at least one (1) Business Day prior to the requested date of issuance, amendment or modification of the applicable Letter of Credit, that one or more applicable conditions contained in Section 3.3 shall not then be satisfied, such Issuing Bank shall issue, amend or modify the applicable Letter of Credit in accordance with such Issuing Bank's standard operating procedures. Upon the issuance, amendment or modification of any Letter of Credit, the applicable Issuing Bank shall promptly notify the Administrative Agent of such issuance, which notice shall be accompanied by a copy of such Letter of Credit or amendment or modification to a Letter of Credit and the amount of such Lender's respective participation in such Letter of Credit pursuant to Section 2.2(e). (c) Responsibility of Issuing Banks With Respect to Requests for Drawings and Payments. In determining whether to honor any drawing under any Letter of Credit by the beneficiary thereof, the applicable Issuing Bank shall be responsible only to examine the documents delivered under such Letter of Credit with reasonable care so as to ascertain whether they appear on their face to be in accordance with the terms and conditions of such Letter of Credit. As between the Borrower and the Issuing Banks, the Borrower assumes all risks of the acts and omissions of, or misuse of the Letters of Credit issued by any Issuing Bank, by the respective beneficiaries of such Letters of Credit. In furtherance and not in limitation of the foregoing, no Issuing Bank shall be responsible for: (i) the form, validity, sufficiency, accuracy, genuineness or legal effect of any document submitted by any party in connection with the application for and issuance of any such Letter of Credit, even if it should in fact prove to be in any or all respects invalid, insufficient, inaccurate, fraudulent or forged; (ii) the validity or sufficiency of any instrument transferring or assigning or purporting to transfer or assign any such Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective for any reason; (iii) failure of the beneficiary of any such Letter of Credit to comply fully with any conditions required in order to draw upon such Letter of Credit; (iv) errors, omissions, interruptions or delays in transmission or delivery of any 56 15095946v115095946v10
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messages, by mail, cable, telegraph, telex or otherwise, whether or not they be in cipher; (v) errors in interpretation of technical terms; (vi) any loss or delay in the transmission or otherwise of any document required in order to make a drawing under any such Letter of Credit or of the proceeds thereof; (vii) the misapplication by the beneficiary of any such Letter of Credit of the proceeds of any drawing under such Letter of Credit; or (viii) any consequences arising from causes beyond the control of the applicable Issuing Bank, including any Governmental Acts; none of the above shall affect or impair, or prevent the vesting of, any of the Issuing Banks' rights or powers hereunder. Without limiting the foregoing and in furtherance thereof, any action taken or omitted by any Issuing Bank under or in connection with the Letters of Credit or any documents and certificates delivered thereunder, if taken or omitted in good faith, shall not give rise to any liability on the part of any Issuing Bank to any Credit Party. Notwithstanding anything to the contrary contained in this Section 2.2(c), the Borrower shall retain any and all rights it may have against each Issuing Bank for any liability arising solely out of the gross negligence or willful misconduct of such Issuing Bank, as determined by a court of competent jurisdiction in a final, non-appealable order. (d) Reimbursement by the Borrower of Amounts Drawn or Paid Under Letters of Credit. In the event any Issuing Bank has determined to honor a drawing under a Letter of Credit, it shall immediately notify the Borrower and the Administrative Agent, and the Borrower shall reimburse such Issuing Bank on or before the Business Day immediately following the date on which such drawing is honored (the "Reimbursement Date") in an amount in Dollars and in same day funds equal to the amount of such honored drawing; provided, anything contained herein to the contrary notwithstanding, (i) unless the Borrower shall have notified the Administrative Agent and the applicable Issuing Bank prior to 10:00 a.m. on the date such drawing is honored that the Borrower intends to reimburse such Issuing Bank for the amount of such honored drawing with funds other than the proceeds of Revolving Loans, the Borrower shall be deemed to have given a timely Funding Notice to the Administrative Agent requesting the Lenders to make Revolving Loans that are Base Rate Loans on the Reimbursement Date in an amount in Dollars equal to the amount of such honored drawing and (ii) subject to satisfaction or waiver of the conditions specified in Section 3.3, the Lenders shall, on the Reimbursement Date, make Revolving Loans that are Base Rate Loans in the amount of such honored drawing, the proceeds of which shall be applied directly by the Administrative Agent to reimburse such Issuing Bank for the amount of such honored drawing; and provided, further, if for any reason proceeds of Revolving Loans are not received by the applicable Issuing Bank on the Reimbursement Date in an amount equal to the amount of such honored drawing, the Borrower shall reimburse such Issuing Bank, on demand, in an amount in same day funds equal to the excess of the amount of such honored drawing over the aggregate amount of such Revolving Loans, if any, which are so received. Nothing in this Section 2.2(d) shall be deemed to relieve any Lender from its obligation to make Revolving Loans on the terms and conditions set forth herein, and the Borrower shall retain any and all rights it may have against any Lender resulting from the failure of such Lender to make such Revolving Loans under this Section 2.2(d). (e) Lenders' Purchase of Participations in Letters of Credit. Immediately upon the issuance of each Letter of Credit, each Lender having a Revolving Commitment shall be deemed to have purchased, and hereby agrees to irrevocably purchase, from the applicable Issuing Bank a participation in such Letter of Credit and any drawings honored thereunder in an amount equal to such Lender's Revolving Commitment Percentage of the maximum amount which is or at any time may become available to be drawn thereunder. In the event that the Borrower shall fail for any reason to reimburse the applicable Issuing Bank as provided in Section 2.2(d), such Issuing Bank shall promptly notify each Lender of the unreimbursed amount of such honored drawing and of such Lender's respective participation therein based on such Lender's Revolving 57 15095946v115095946v10
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Commitment Percentage. Each Lender shall make available to the applicable Issuing Bank an amount equal to its respective participation, in Dollars and in same day funds, at the office of such Issuing Bank specified in such notice, not later than 12:00 p.m. on the first Business Day (under the laws of the jurisdiction in which such office of such Issuing Bank is located) after the date notified by such Issuing Bank. In the event that any Lender fails to make available to an Issuing Bank on such Business Day the amount of such Lender's participation in such Letter of Credit as provided in this Section 2.2(e), such Issuing Bank shall be entitled to recover such amount on demand from such Lender together with interest thereon for three (3) Business Days at the rate customarily used by such Issuing Bank for the correction of errors among banks and thereafter at the Base Rate. Nothing in this Section 2.2(e) shall be deemed to prejudice the right of any Lender to recover from an Issuing Bank any amounts made available by such Lender to such Issuing Bank pursuant to this Section in the event that it is determined that the payment with respect to a Letter of Credit in respect of which payment was made by such Lender constituted gross negligence or willful misconduct on the part of such Issuing Bank, as determined by a court of competent jurisdiction in a final, non-appealable order. In the event any Issuing Bank shall have been reimbursed by other Lenders pursuant to this Section 2.2(e) for all or any portion of any drawing honored by such Issuing Bank under a Letter of Credit, such Issuing Bank shall distribute to each Lender which has paid all amounts payable by it under this Section 2.2(e) with respect to such honored drawing such Lender's Revolving Commitment Percentage of all payments subsequently received by such Issuing Bank from the Borrower in reimbursement of such honored drawing when such payments are received. Any such distribution shall be made to a Lender at its primary address set forth below its name on Appendix B or at such other address as such Lender may request. (f) Obligations Absolute. The obligation of the Borrower to reimburse each Issuing Bank for drawings honored under the Letters of Credit issued by it and to repay any Revolving Loans made by the Lenders pursuant to Section 2.2(d) and the obligations of the Lenders under Section 2.2(e) shall be unconditional and irrevocable and shall be paid strictly in accordance with the terms hereof under all circumstances including any of the following circumstances: (i) any lack of validity or enforceability of any Letter of Credit; (ii) the existence of any claim, set-off, defense or other right which the Borrower or any Lender may have at any time against a beneficiary or any transferee of any Letter of Credit (or any Persons for whom any such transferee may be acting), an Issuing Bank, a Lender or any other Person or, in the case of a Lender, against the Borrower, whether in connection herewith, the transactions contemplated herein or any unrelated transaction (including any underlying transaction between the Borrower or its Subsidiaries and the beneficiary for which any Letter of Credit was procured); (iii) any draft or other document presented under any Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; (iv) payment by an Issuing Bank under any Letter of Credit against presentation of a draft or other document which does not substantially comply with the terms of such Letter of Credit; (v) any adverse change in the business, operations, properties, assets, condition (financial or otherwise) or prospects of the Borrower or its Subsidiaries; (vi) any breach hereof or any other Credit Document by any party thereto; (vii) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing; or (viii) the fact that an Event of Default or a Default shall have occurred and be continuing; provided, in each case, that payment by an Issuing Bank under the applicable Letter of Credit shall not have constituted gross negligence or willful misconduct of such Issuing Bank under the circumstances in question, as determined by a court of competent jurisdiction in a final, non-appealable order. (g) Indemnification. Without duplication of any obligation of the Borrower under Section 10.2, in addition to amounts payable as provided herein, the Borrower hereby agrees to 58 15095946v115095946v10
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protect, indemnify, pay and save harmless each Issuing Bank from and against any and all claims, demands, liabilities, damages, losses, costs, charges and expenses (including reasonable fees, expenses and disbursements of outside counsel) which such Issuing Bank may incur or be subject to as a consequence, direct or indirect, of (i) the issuance of any Letter of Credit by such Issuing Bank, other than as a result of (1) the gross negligence or willful misconduct of such Issuing Bank, as determined by a court of competent jurisdiction in a final, non-appealable order, or (2) the wrongful dishonor by such Issuing Bank of a proper demand for payment made under any Letter of Credit issued by it, or (ii) the failure of such Issuing Bank to honor a drawing under any such Letter of Credit as a result of any Governmental Act. This subsection (g) shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim. (h) Applicability of ISP. Unless otherwise expressly agreed by the applicable Issuing Bank and the Borrower when a Letter of Credit is issued, the rules of the ISP shall apply to each standby Letter of Credit. 2.3 Pro Rata Shares; Availability of Funds. (a) Pro Rata Shares. All Loans shall be made, and all participations in Letters of Credit purchased, by the Lenders simultaneously and proportionately to their respective pro rata shares of the Loans, it being understood that no Lender shall be responsible for any default by any other Lender in such other Lender's obligation to make a Loan requested hereunder or purchase a participation required hereby nor shall any Revolving Commitment or Term Loan Commitment, or the portion of the aggregate outstanding principal amount of the Revolving Loans or the Term Loans, of any Lender be increased or decreased as a result of a default by any other Lender in such other Lender's obligation to make a Loan requested hereunder or purchase a participation required hereby. (b) Availability of Funds. (i) Funding by Lenders; Presumption by the Administrative Agent. Unless the Administrative Agent shall have received notice from a Lender prior to the proposed date of any Borrowing that such Lender will not make available to the Administrative Agent such Lender's share of such Borrowing, the Administrative Agent may assume that such Lender has made such share available on such date in accordance with Section 2.1(c) and may, in reliance upon such assumption, make available to the Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing available to the Administrative Agent, then the applicable Lender and the Borrower agree to pay to the Administrative Agent forthwith on demand such corresponding amount in immediately available funds with interest thereon, for each day from and including the date such amount is made available to the Borrower to but excluding the date of payment to the Administrative Agent, at (i) in the case of a payment to be made by such Lender, the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation, plus any administrative, processing or similar fees customarily charged by the Administrative Agent in connection with the foregoing and (ii) in the case of a payment to be made by the Borrower, the interest rate applicable to Base Rate Loans. If the Borrower and such Lender shall pay such interest to the Administrative Agent for the same or an overlapping period, the Administrative Agent shall promptly remit to the Borrower the amount of such interest paid by the Borrower for such period. If such Lender pays its share of the applicable Borrowing to the 59 15095946v115095946v10
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Administrative Agent, then the amount so paid shall constitute such Lender's Loan included in such Borrowing. Any payment by the Borrower shall be without prejudice to any claim the Borrower may have against a Lender that shall have failed to make such payment to the Administrative Agent. (ii) Payments by Borrower; Presumptions by the Administrative Agent. Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to the Administrative Agent for the account of the Lenders or the Issuing Banks hereunder that the Borrower will not make such payment, the Administrative Agent may assume that the Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to the Lenders or the Issuing Banks, as the case may be, the amount due. In such event, if the Borrower has not in fact made such payment, then each of the Lenders or the Issuing Banks, as the case may be, severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender or Issuing Bank, in immediately available funds with interest thereon, for each day from and including the date such amount is distributed to it to but excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation. Notices given by the Administrative Agent under this subsection (b) shall be conclusive absent manifest error. 2.4 Evidence of Debt; Register; Lenders' Books and Records; Notes. (a) Lenders' Evidence of Debt. Each Lender shall maintain on its internal records an account or accounts evidencing the Loan Obligations of the Borrower and each other Credit Party to such Lender, including the amounts of the Loans made by it and each repayment and prepayment in respect thereof. Any such recordation shall be conclusive and binding on the Borrower, absent manifest error; provided, that the failure to make any such recordation, or any error in such recordation, shall not affect any Lender's Commitment or the Borrower's obligations in respect of any applicable Loans; and provided, further, in the event of any inconsistency between the Register and any Lender's records, the recordations in the Register shall govern in the absence of demonstrable error therein. (b) Register. The Administrative Agent shall maintain at its Principal Office a register for the recordation of the names and addresses of the Lenders, and the Commitments of, and the portion of the aggregate outstanding principal amounts of the Loans held by, each Lender from time to time (the "Register"). The Register shall be available for inspection by the Borrower or any Lender at any reasonable time and from time to time upon reasonable prior notice. The Administrative Agent shall record in the Register the Commitments, and the portion of the aggregate outstanding principal amounts of the Loans held by, each Lender, and each repayment or prepayment in respect of the principal amount of the Loans, and any such recordation shall be conclusive and binding on the Borrower and each Lender, absent manifest error; provided, failure to make any such recordation, or any error in such recordation, shall not affect any Lender's Commitment or portion of the aggregate outstanding principal amounts of the Loans held by it or the Borrower's obligations in respect of any Loan. The Borrower hereby designates the entity serving as the Administrative Agent to serve as the Borrower's agent solely for purposes of maintaining the Register as provided in this Section 2.4. 60 15095946v115095946v10
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61 15095946v115095946v10 September 30, 2028 1.250% $3,750,000.00 1.875% (c) Notes. At the request of any Lender, the Borrower shall execute and deliver to such Lender on the Closing Date, the First Amendment Effective Date or, the Second Amendment Effective Date or the Third Amendment Effective Date, as applicable, and to each Person who is a permitted assignee of such Lender pursuant to Section 10.6, a Note or Notes to evidence such Person's portion of the Loans. 2.5 Scheduled Principal Payments. (a) Revolving Loans. The principal amount of Revolving Loans is due and payable in full on the Revolving Commitment Termination Date. (b) Swingline Loans. The principal amount of the Swingline Loans is due and payable in full on the earlier to occur of (i) the date of demand by the Swingline Lender; provided that the Swingline Lender shall provide no less than one (1) Business Day's notice of such demand, and (ii) the Revolving Commitment Termination Date. (c) First Amendment Term Loan. The outstanding principal amount of the First Amendment Term Loan shall be repaid quarterly as follows: December 31, 2028 June 30, 2027 $3,750,000.00 September 30, 2026 1.875% $2,500,000.00 Percent March 31, 2029 1.250% $3,750,000.00 $2,500,000.00 1.875% June 30, 2029 September 30, 2027 $3,750,000.00 1.250% 1.875% $2,500,000.00 September 30, 2029 1.250% $3,750,000.00 1.875% December 31, 2029 December 31, 2027 $3,750,000.00 December 31, 2026 1.875% $2,500,000.00 June 30, 2026 March 31, 2030 1.250% $3,750,000.00 $2,500,000.00 1.875% Payment Date June 30, 2030 March 31, 2028 $5,000,000.00 1.250% 2.500% $2,500,000.00 $2,500,000.00 September 30, 2030 1.250% $5,000,000.00 2.500% December 30, 2030 June 30, 2028 $5,000,000.00 March 31, 2027 2.500% $3,750,000.00 1.250% First Amendment Term Loan Maturity Date 1.875% Outstanding principal amount of $135,000,000.00First Amendment Term Loan $2,500,000.00 67.50% Amount
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62 15095946v115095946v10 $200,000,000.00 100.000% Notwithstanding anything herein to the contrary, the outstanding principal amount of the First Amendment Term Loan shall be due and payable in full on the First Amendment Term Loan Maturity Date, together with all accrued but unpaid interest thereon and fees payable in respect thereof; provided, that such amounts shall be adjusted to give effect to mandatory prepayments made pursuant to Section 2.10(c) and the application thereof pursuant to Section 2.11(b) prior to the Third Amendment Effective Date. (d) Delay Draw Term Loans. (i) Each Delay Draw Term-1 Loan advance will be considered a separate Delay Draw Term-1 Loan for purposes hereof. Each such Delay Draw Term-1 Loan will be payable in consecutive quarterly installments on the last day of each March, June, September and December, beginning with the first such date occurring three or more months from the date of the respective Delay Draw Term-1 Loan advance. Each such quarterly installment shall be in an amount equal to (x) with respect to any quarterly installment date occurring on or after June 30, 2026 and on or prior to March 31, 2028, 1.250%, (y) with respect to any quarterly installment date occurring on or after June 30, 2028 and on or prior to March 31, 2030, 1.875% and (z) with respect to any quarterly installment date occurring thereafter, 2.500%, in each case of the original principal amount of the applicable Delay Draw Term-1 Loan. Notwithstanding anything herein to the contrary, if not sooner paid, the outstanding principal amount of the Delay Draw Term-1 Loans shall be due and payable in full on the Delay Draw Term Loan Maturity Date, together with all accrued but unpaid interest thereon and fees payable in respect thereof. (ii) Each Delay Draw Term-2 Loan advance will be considered a separate Delay Draw Term-2 Loan for purposes hereof. Each such Delay Draw Term-2 Loan will be payable in consecutive quarterly installments on the last day of each March, June, September and December, beginning with the first such date occurring three or more months from the date of the respective Delay Draw Term-2 Loan advance. Each such quarterly installment shall be in an amount equal to (x) with respect to any quarterly installment date occurring on or after June 30, 2026 and on or prior to March 31, 2028, 1.250%, (y) with respect to any quarterly installment date occurring on or after June 30, 2028 and on or prior to March 31, 2030, 1.875% and (z) with respect to any quarterly installment date occurring thereafter, 2.500%, in each case of the original principal amount of the applicable Delay Draw Term-2 Loan. Notwithstanding anything herein to the contrary, if not sooner paid, the outstanding principal amount of the Delay Draw Term-2 Loans shall be due and payable in full on the Delay Draw Term Loan Maturity Date, together with all accrued but unpaid interest thereon and fees payable in respect thereof. (iii) Each Delay Draw Term-3 Loan advance will be considered a separate Delay Draw Term-3 Loan for purposes hereof. Each such Delay Draw Term-3 Loan will be payable in consecutive quarterly installments on the last day of each March, June, September and December, beginning with the first such date occurring three or more months from the date of the respective Delay Draw Term-3 Loan advance. Each such quarterly installment shall be in an amount equal to (x) with respect to any quarterly installment date occurring on or after September 30, 2026 and on or prior to March 31, 2028, 1.250%, (y) with respect to any quarterly installment date occurring on or after
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June 30, 2028 and on or prior to March 31, 2030, 1.875% and (z) with respect to any quarterly installment date occurring thereafter, 2.500%, in each case of the original principal amount of the applicable Delay Draw Term-3 Loan. Notwithstanding anything herein to the contrary, if not sooner paid, the outstanding principal amount of the Delay Draw Term-3 Loans shall be due and payable in full on the Delay Draw Term Loan Maturity Date, together with all accrued but unpaid interest thereon and fees payable in respect thereof. (iv) The Delay Draw Term-4 Loan advance will be made in a single advance. The Delay Draw Term-4 Loan will be payable in consecutive quarterly installments on the last day of each March, June, September and December, beginning with the first such date occurring three or more months from the date of the Delay Draw Term-4 Loan advance. Each such quarterly installment shall be in an amount equal to (x) with respect to any quarterly installment date occurring on or after December 31, 2026 and on or prior to March 31, 2028, 1.250%, (y) with respect to any quarterly installment date occurring on or after June 30, 2028 and on or prior to March 31, 2030, 1.875% and (z) with respect to any quarterly installment date occurring thereafter, 2.500%, in each case of the original principal amount of the Delay Draw Term-4 Loan. Notwithstanding anything herein to the contrary, if not sooner paid, the outstanding principal amount of the Delay Draw Term-4 Loan shall be due and payable in full on the Delay Draw Term Loan Maturity Date, together with all accrued but unpaid interest thereon and fees payable in respect thereof. 2.6 Interest on Loans. (a) Except as otherwise set forth herein, each Loan shall bear interest on the unpaid principal amount thereof from the date made through repayment (whether by acceleration or otherwise) thereof at a per annum rate equal to: (i) for Revolving Loans and the Term Loans: (A) if a Base Rate Loan (including a Base Rate Loan referencing the Adjusted Term SOFR Rate), the Base Rate plus the Applicable Margin; or (B) if a Term SOFR Rate Loan, the Adjusted Term SOFR Rate plus the Applicable Margin. (ii) for Swingline Loans, the Swingline Rate. (b) The basis for determining the rate of interest with respect to any Loan (except Swingline Loans), and the Interest Period with respect to any Term SOFR Rate Loan, shall be selected by the Borrower and notified to the Administrative Agent and the Lenders pursuant to the applicable Funding Notice or Conversion/Continuation Notice, as the case may be. If on any day a Loan is outstanding with respect to which a Funding Notice or Conversion/Continuation Notice has not been delivered to the Administrative Agent in accordance with the terms hereof specifying the applicable basis for determining the rate of interest, then for that day (i) if such Loan is a Term SOFR Rate Loan, it shall become a Base Rate Loan and (ii) if such Loan is a Base Rate Loan, it shall remain a Base Rate Loan. (c) In connection with Term SOFR Rate Loans, there shall be no more than ten (10) Interest Periods outstanding at any time unless the Administrative Agent otherwise agrees. In the 63 15095946v115095946v10
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event the Borrower fails to specify between a Base Rate Loan or a Term SOFR Rate Loan in the applicable Funding Notice or Conversion/Continuation Notice, such Loan (i) if outstanding as a Term SOFR Rate Loan, will be automatically converted into a Base Rate Loan on the last day of the then-current Interest Period for such Loan and (ii) if outstanding as a Base Rate Loan will remain as, or (if not then outstanding) will be made as, a Base Rate Loan. In the event the Borrower fails to specify an Interest Period for any Term SOFR Rate Loan in the applicable Funding Notice or Conversion/Continuation Notice, the Borrower shall be deemed to have selected an Interest Period of one (1) month. As soon as practicable after 10:00 a.m. on each Interest Rate Determination Date, the Administrative Agent shall determine (which determination shall, absent manifest error, be final, conclusive and binding upon all parties) the interest rate that shall apply to each of the Term SOFR Rate Loans for which an interest rate is then being determined (and for the applicable Interest Period in the case of Term SOFR Rate Loans) and shall promptly give notice thereof (in writing or by telephone confirmed in writing) to the Borrower and each Lender. (d) All computations of interest for Base Rate Loans shall be made on the basis of a year of 365 or 366 days, as the case may be, and actual days elapsed. All other computations of fees and interest shall be made on the basis of a year of 360 days and actual days elapsed (which results in more fees or interest, as applicable, being paid than if computed on the basis of a 365 or 366 day year). In computing interest on any Loan, the date of the making of such Loan or the first day of an Interest Period applicable to such Loan or, with respect to a Base Rate Loan being converted from a Term SOFR Rate Loan, the date of conversion of such Term SOFR Rate Loan to such Base Rate Loan, as the case may be, shall be included, and the date of payment of such Loan or the expiration date of an Interest Period applicable to such Loan or, with respect to a Base Rate Loan being converted to a Term SOFR Rate Loan, the date of conversion of such Base Rate Loan to such Term SOFR Rate Loan, as the case may be, shall be excluded; provided, if a Loan is repaid on the same day on which it is made, one (1) day's interest shall be paid on that Loan. (e) If, as a result of any restatement of or other adjustment to the financial statements of the Borrower or for any other reason, the Borrower or the Lenders determine that (i) the Consolidated Total Leverage Ratio as calculated by the Borrower as of any applicable date was inaccurate and (ii) a proper calculation of the Consolidated Total Leverage Ratio would have resulted in higher pricing for such period, the Borrower shall retroactively be obligated to pay to the Administrative Agent for the account of the Lenders promptly on demand by the Administrative Agent (or, after the occurrence of an actual or deemed entry of an order for relief with respect to the Borrower under the Bankruptcy Code or other Debtor Relief Law, automatically and without further action by the Administrative Agent or any Lender), an amount equal to the excess of the amount of interest and fees that should have been paid for such period over the amount of interest and fees actually paid for such period. This paragraph shall not limit the rights of the Administrative Agent or any Lender, as the case may be, under any other provision of this Agreement. (f) Except as otherwise set forth herein, interest on each Loan shall accrue on a daily basis and shall be payable in arrears on and to (i) each Interest Payment Date applicable to that Loan, (ii) upon any prepayment of that Loan (other than a voluntary prepayment of a Revolving Loan or Term Loan which interest shall be payable in accordance with clause (i) above), to the extent accrued on the amount being prepaid and (iii) at maturity, including final maturity. 64 15095946v115095946v10
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(g) The Borrower agrees to pay to each Issuing Bank, with respect to drawings honored under any Letter of Credit issued by such Issuing Bank, interest on the amount drawn but not reimbursed from the date thereof to but excluding the date of reimbursement at a per annum rate equal to (i) for a period of two days from the Reimbursement Date, the rate of interest that would otherwise be payable on Revolving Loans that are Base Rate Loans, and (ii) thereafter, a rate equal to the lesser of (x) 2% in excess of the rate that would otherwise be payable on Revolving Loans that are Base Rate Loans and (y) the Highest Lawful Rate. (h) Interest payable under subsection (g) shall be payable on demand or, if no demand is made, on the date reimbursement is made in full. Promptly upon receipt by an Issuing Bank of any payment of interest under subsection (g) hereof, such Issuing Bank shall distribute to each Lender, out of the interest received by such Issuing Bank in respect of the period from the date such drawing is honored to but excluding the date on which such Issuing Bank is reimbursed for the amount of such drawing (including any such reimbursement out of the proceeds of any Revolving Loans), the amount that such Lender would have been entitled to receive in respect of the Letter of Credit Fee that would have been payable in respect of such Letter of Credit for such period if no drawing had been honored under such Letter of Credit. In the event any Issuing Bank shall have been reimbursed by the Lenders for all or any portion of such honored drawing, such Issuing Bank shall distribute to each Lender which has paid all amounts payable by it under subsection (e) hereof with respect to such honored drawing such Lender's Revolving Commitment Percentage of any interest received by such Issuing Bank in respect of that portion of such honored drawing so reimbursed by the Lenders for the period from the date on which such Issuing Bank was so reimbursed by the Lenders to but excluding the date on which such portion of such honored drawing is reimbursed by the Borrower. 2.7 Conversion/Continuation. (a) Subject to Section 2.14 and so long as no Default or Event of Default shall have occurred and then be continuing or would result therefrom, the Borrower shall have the option: (i) to convert at any time all or any part of any Loan equal to $100,000 and integral multiples of $50,000 in excess of that amount from one Type of Loan to another Type of Loan; provided, a Term SOFR Rate Loan may only be converted on the expiration of the Interest Period applicable to such Term SOFR Rate Loan unless the Borrower shall pay all amounts due under Section 2.14 in connection with any such conversion; or (ii) upon the expiration of any Interest Period applicable to any Term SOFR Rate Loan, to continue all or any portion of such Loan as a Term SOFR Rate Loan. (b) The Borrower shall deliver a Conversion/Continuation Notice to the Administrative Agent no later than 10:00 a.m. at least three (3) U.S. Government Securities Business Days in advance of the proposed Conversion/Continuation Date (in the case of a conversion to, or a continuation of, a Term SOFR Rate Loan). Except as otherwise provided herein, a Conversion/Continuation Notice for conversion to, or continuation of, any Term SOFR Rate Loans (or telephonic notice in lieu thereof) shall be irrevocable on and after the related Interest Rate Determination Date, and the Borrower shall be bound to effect a conversion or continuation in accordance therewith. 2.8 Default Rate of Interest. 65 15095946v115095946v10
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(a) If any amount of principal of any Loan is not paid when due (without regard to any applicable grace periods), whether at stated maturity, by acceleration or otherwise, such amount shall thereafter bear interest at a fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent permitted by Applicable Laws. (b) If any amount (other than principal of any Loan) payable by the Borrower under any Credit Document is not paid when due (without regard to any applicable grace periods), whether at stated maturity, by acceleration or otherwise, then at the request of the Requisite Lenders, such amount shall thereafter bear interest at a fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent permitted by Applicable Laws. (c) During the continuance of an Event of Default under Section 8.1(f) or Section 8.1(g), the Borrower shall pay interest on the principal amount of all outstanding Obligations hereunder at a fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent permitted by Applicable Laws. (d) During the continuance of an Event of Default other than an Event of Default under Section 8.1(f) or Section 8.1(g), the Borrower shall, at the request of the Requisite Lenders, pay interest on the principal amount of all outstanding Obligations hereunder at a fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent permitted by Applicable Laws. (e) Accrued and unpaid interest on past due amounts (including interest on past due interest) shall be due and payable upon demand. (f) In the case of any Term SOFR Rate Loan, upon the expiration of the Interest Period in effect at the time the Default Rate of interest is effective, each such Term SOFR Rate Loan shall thereupon become a Base Rate Loan and shall thereafter bear interest at the Default Rate then in effect for Base Rate Loans. Payment or acceptance of the increased rates of interest provided for in this Section 2.8 is not a permitted alternative to timely payment and shall not constitute a waiver of any Event of Default or otherwise prejudice or limit any rights or remedies of the Administrative Agent or any Lender. 2.9 Fees. (a) Commitment Fee. The Borrower shall pay to the Administrative Agent for the account of the Lenders a commitment fee (the "Commitment Fee") as follows: (i) during the Revolving Commitment Period, to the Lenders with Revolving Commitments, their pro rata share of a commitment fee equal to the Applicable Margin (as set forth in the appropriate row under the column labeled "Commitment Fee") of the actual daily amount by which the Aggregate Revolving Commitments exceed the Outstanding Amount of Revolving Obligations; (ii) during the Draw Down Period, to the Lenders with Delay Draw Term-1 Loan Commitments, their pro rata share of a commitment fee equal to the Applicable Margin (as set forth in the appropriate row under the column labeled "Commitment Fee") of the actual daily amount of (x) the Aggregate Delay Draw Term-1 Loan Commitments less (y) the aggregate principal amount of Delay Draw Term-1 Loan advances made since the First Amendment Effective Date and prior to such day; and 66 15095946v115095946v10
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(iii) during the Draw Down Period, to the Lenders with Delay Draw Term-2 Loan Commitments, their pro rata share of a commitment fee equal to the Applicable Margin (as set forth in the appropriate row under the column labeled "Commitment Fee") of the actual daily amount of (x) the Aggregate Delay Draw Term-2 Loan Commitments less (y) the aggregate principal amount of Delay Draw Term-2 Loan advances made since the Second Amendment Effective Date and prior to such day. (iv) during the Draw Down Period, to the Lenders with Delay Draw Term-3 Loan Commitments, their pro rata share of a commitment fee equal to the Applicable Margin (as set forth in the appropriate row under the column labeled "Commitment Fee") of the actual daily amount of (x) the Aggregate Delay Draw Term-3 Loan Commitments less (y) the aggregate principal amount of Delay Draw Term-3 Loan advances made since the Third Amendment Effective Date and prior to such day. (v) commencing October 15, 2026 and until the earlier of (A) the Delay Draw Term-4 Loan draw or (B) the end of the Draw Down Period, to the Lenders with Delay Draw Term-4 Loan Commitments, their pro rata share of a commitment fee equal to the Applicable Margin (as set forth in the appropriate row under the column labeled "Commitment Fee") of the actual daily amount of the Aggregate Delay Draw Term-4 Loan Commitments. The Commitment Fee shall accrue at all times during the applicable Commitment Period, including at any time during which one or more of the conditions in Section 3 is not met, and shall be due and payable quarterly in arrears on the last Business Day of each March, June, September and December, commencing with the first such date to occur after the Closing Date, and on the Revolving Commitment Termination Date and the last day of the Draw Down Period, as applicable; provided that (1) no Commitment Fee shall accrue on any of the Commitments of a Defaulting Lender so long as such Lender shall be a Defaulting Lender and (2) any Commitment Fee accrued with respect to the Commitments of a Defaulting Lender during the period prior to the time such Lender became a Defaulting Lender and unpaid at such time shall not be payable by the Borrower so long as such Lender shall be a Defaulting Lender. The Commitment Fee shall be calculated quarterly in arrears, and if there is any change in the Applicable Margin during any quarter, the actual daily amount shall be computed and multiplied by the Applicable Margin separately for each period during such quarter that such Applicable Margin was in effect. For purposes hereof, Swingline Loans shall not be counted toward or be considered as usage of the Aggregate Revolving Commitments. (b) Letter of Credit Fees. (i) Letter of Credit Fee. The Borrower shall pay to the Administrative Agent for the account of each Lender in accordance with its Revolving Commitment Percentage a Letter of Credit fee for each Letter of Credit equal to the Applicable Margin multiplied by the daily maximum amount available to be drawn under such Letter of Credit (the "Letter of Credit Fee"). For purposes of computing the daily amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.3(i). The Letter of Credit Fee shall be computed on a quarterly basis in arrears, and shall be due and payable on the last Business Day of each March, June, September and December, commencing with the first such date to occur after the issuance of such Letter of Credit, on the expiration date thereof and thereafter on demand; provided that (1) no Letter of Credit Fee shall accrue in favor of a Defaulting Lender so long as such Lender shall be a Defaulting Lender and 67 15095946v115095946v10
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(2) any Letter of Credit Fee accrued in favor of a Defaulting Lender during the period prior to the time such Lender became a Defaulting Lender and unpaid at such time shall not be payable by the Borrower so long as such Lender shall be a Defaulting Lender. If there is any change in the applicable Applicable Margin during any quarter, the daily maximum amount available to be drawn under each Letter of Credit shall be computed and multiplied by the applicable Applicable Margin separately for each period during such quarter that such Applicable Margin was in effect. Notwithstanding anything to the contrary contained herein, during the continuance of an Event of Default under Sections 8.1(f) and (g), the Letter of Credit Fee shall accrue at the Default Rate for any period that the Default Rate is in effect for Loans as provided in Section 2.8. (ii) Fronting Fee and Documentary and Processing Charges Payable to Issuing Banks. The Borrower shall pay directly to each Issuing Bank for its own account a fronting fee with respect to each Letter of Credit issued by such Issuing Bank, at one-eighth of one percent (0.125%) per annum on the maximum amount available to be drawn under each Letter of Credit, computed on the daily amount available to be drawn under such Letter of Credit on a quarterly basis in arrears. Such fronting fee shall be due and payable on the last Business Day of each March, June, September and December in respect of the most recently-ended quarterly period (or portion thereof, in the case of the first payment), commencing with the first such date to occur after the issuance of such Letter of Credit, on its expiration date and thereafter on demand. For purposes of computing the daily amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.3(i). In addition, the Borrower shall pay directly to each Issuing Bank for its own account the customary issuance, presentation, amendment and other processing fees, and other standard costs and charges, of such Issuing Bank relating to Letters of Credit issued by such Issuing Bank as from time to time in effect. Such customary fees and standard costs and charges are due and payable on demand and are nonrefundable. (c) Other Fees. The Borrower shall pay to the Administrative Agent and the Arrangers, for its own account, fees in the amounts and at the times specified in the Fee Letter. 2.10 Prepayments/Commitment Reductions. (a) Voluntary Prepayments. (i) Any time and from time to time, the Loans may be repaid in whole or in part without premium or penalty: (A) with respect to Base Rate Loans (including Base Rate Loans referencing the Adjusted Term SOFR Rate), the Borrower may prepay any such Loans on any Business Day in whole or in part, in an aggregate minimum amount of $100,000 and integral multiples of $25,000 in excess of that amount (or, if less, the entire principal amount thereof then outstanding); (B) with respect to Term SOFR Rate Loans, the Borrower may prepay any such Loans on any Business Day in whole or in part (together with any amounts due pursuant to Section 2.14(c)), in an aggregate minimum amount of $100,000 and integral multiples of $25,000 in excess of that amount (or, if less, the entire principal amount thereof then outstanding); and 68 15095946v115095946v10
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(C) with respect to Swingline Loans, the Borrower may prepay any such Loans on any Business Day in whole or in part in any amount. (ii) All such prepayments shall be made: (A) upon written or telephonic notice on the date of prepayment in the case of Base Rate Loans or Swingline Loans; and (B) upon not less than three (3) U.S. Government Securities Business Days' prior written or telephonic notice in the case of Term SOFR Rate Loans; in each case given to the Administrative Agent, or the Swingline Lender, by 11:00 a.m. on the date required and, if given by telephone, promptly confirmed in writing to the Administrative Agent (and the Administrative Agent will promptly transmit such telephonic or original notice for such prepayment by fax, electronic mail or telephone to each Lender). Any such notice is irrevocable (but may be conditional on the occurrence of another event). Any such voluntary prepayment shall be applied as specified in Section 2.11(a). (b) Voluntary Commitment Reductions. (i) The Borrower may, from time to time upon not less than three (3) Business Days' prior written or telephonic notice confirmed in writing to the Administrative Agent (which original written or telephonic notice the Administrative Agent will promptly transmit by fax, electronic mail or telephone to each applicable Lender), at any time and from time to time terminate in whole or permanently reduce in part (i) undrawn Commitments (ratably among the Lenders in accordance with their respective commitment percentage thereof); provided, (A) any such partial reduction of the Commitments shall be in an aggregate minimum amount of $1,000,000 and integral multiples of $500,000 in excess of that amount (or, if less, the entire principal amount thereof then outstanding) and (B) if, after giving effect to any reduction of the Aggregate Revolving Commitments, the Letter of Credit Sublimit and/or the Swingline Sublimit exceed the amount of the Aggregate Revolving Commitments, the Letter of Credit Sublimit and/or the Swingline Sublimit, as applicable, shall be automatically reduced by the amount of such excess. (ii) The Borrower's notice to the Administrative Agent shall designate the date (which shall be a Business Day) of such termination or reduction and the amount of any partial reduction, and such termination or reduction of the Revolving Commitments shall be effective on the date specified in the Borrower's notice and shall reduce the Revolving Commitments of each Lender ratably in accordance with its Revolving Commitment Percentage thereof. (c) Mandatory Prepayments. (i) Revolving Commitments. If at any time (A) the Outstanding Amount of Revolving Obligations shall exceed the Aggregate Revolving Commitments, (B) the Outstanding Amount of Letter of Credit Obligations shall exceed the Letter of Credit Sublimit or (C) the Outstanding Amount of Swingline Loans shall exceed the Swingline Sublimit, the Borrower shall promptly prepay and/or Cash Collateralize Revolving 69 15095946v115095946v10
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70 15095946v115095946v10 Percent > 2.25:1.0 but ≤ 3.00.1.0 25% ≤2.25:1.0 > 3.00:1.0 0% Consolidated Total Leverage Ratio 50% Obligations in an amount equal to the difference; provided, however, that, except with respect to clause (B), Letter of Credit Obligations will not be required to be Cash Collateralized hereunder until the Revolving Loans and Swingline Loans have been paid in full. (ii) Asset Sales and Involuntary Dispositions of Other Property. Unless otherwise agreed by the Requisite Lenders, in connection with any Asset Sale or Involuntary Disposition, prepayment will be made on the Loan Obligations on the Business Day following receipt of Net Cash Proceeds in an amount equal to one hundred percent (100%) of the Net Cash Proceeds received from any Asset Sale or Involuntary Disposition by any member of the Consolidated Group except to the extent that such proceeds from such Asset Sales or Involuntary Dispositions are reinvested in the business of the Credit Parties (x) within 180 days following receipt thereof or (y) if any Credit Party or any Subsidiary enters into a legally binding commitment to reinvest such Net Cash Proceeds within 180 days following receipt thereof, within 365 days following receipt thereof (and in the case of (A) reinvestments in aircraft, solely in aircraft subject to executed Third Party Leases or similar contractual arrangements reasonably acceptable to the Administrative Agent and (B) reinvestments in an engine in replacement of an Engine, the Borrower shall (x) furnish the Collateral Agent with such documents to evidence the purchase thereof, (y) cause the engine to be subject to the Lien under the related Aircraft Mortgage and (z) take such other actions as may be reasonably required by the Collateral Agent to cause the Collateral Agent's Lien therein to be validly created, perfected and have first priority); provided, that one hundred percent (100%) of any Net Cash Proceeds received in connection with the sale or other disposition of the BC650sBC650 shall be used to prepay the Loan Obligations pursuant to this Section 2.10(bc)(ii), without giving effect to any reinvestment period otherwise permitted hereunder. (iii) Debt Transactions. Unless otherwise agreed by the Requisite Lenders, prepayment will be made on the Loan Obligations in an amount equal to one hundred percent (100%) of the Net Cash Proceeds from any Debt Transaction on the Business Day following receipt thereof. (iv) [Reserved]. (v) Excess Cash Flow. Unless otherwise agreed by the Requisite Lenders, the Borrower shall make payment on the Loan Obligations each year, no later than the Business Day following delivery of each annual compliance certificate delivered under Section 5.1(c), commencing with the compliance certificate due with respect to the fiscal year ending December 31, 2024, in an amount equal to (i) the percentage set forth below of Consolidated Excess Cash Flow for the immediately preceding fiscal year less (ii) the aggregate amount of voluntary prepayments of Loans made pursuant to Section 2.10(a) during the immediately preceding fiscal year (except prepayments of Revolving Loans that are not accompanied by a corresponding permanent reduction of Revolving Commitments):
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2.11 Application of Prepayments. Within each Loan, prepayments will be applied first to Base Rate Loans, then to Term SOFR Rate Loans in direct order of Interest Period maturities. In addition: (a) Voluntary Prepayments. Voluntary prepayments will be applied to the Loans as directed by the Borrower; provided that in the absence of direction, voluntary prepayments will be applied first to the Revolving Loans until paid in full (without any reduction in the Revolving Commitments) and then ratably to the Term Loans until paid in full. Prepayments on the Term Loans will be applied to principal amortization payments as directed by the Borrower; provided that in the absence of direction such prepayments will be applied ratably to the remaining principal amortization installments. (b) Mandatory Prepayments. Mandatory prepayments will be applied as follows: (i) Mandatory prepayments in respect of the Revolving Commitments under Section 2.10(c)(i) shall be applied to the respective Revolving Obligations as appropriate. (ii) Mandatory prepayments in respect of Asset Sales and Involuntary Dispositions under Section 2.10(c)(ii) shall be applied first, ratably to the Term Loans until paid in full, then to the Revolving Loans (without any reduction in the Revolving Commitments). Mandatory prepayments made on the Term Loans will be applied (x) to the next eight scheduled principal amortization installments due in respect of the Term Loans and (y) thereafter, ratably to the remaining principal amortization installments. (iii) Mandatory prepayments in respect of Debt Transactions under Section 2.10(c)(iii) and Consolidated Excess Cash Flow under Section 2.10(c)(v) shall be applied, first ratably to the Term Loans until paid in full, then to the Revolving Loans (without any reduction in the Revolving Commitments). Mandatory prepayments made on the Term Loans will be applied (x) to the next eight scheduled principal amortization installments due in respect of the Term Loans and (y) thereafter, ratably to the remaining principal amortization installments. (c) Prepayments on the Loan Obligations will be paid by the Administrative Agent to the Lenders ratably in accordance with their respective interests therein (except for Defaulting Lenders where their share will be held as provided in Section 2.18(a)(iii) hereof). 2.12 General Provisions Regarding Payments. (a) All payments by the Borrower of principal, interest, fees and other Obligations hereunder or under any other Credit Document shall be made in Dollars in immediately available funds, without defense, recoupment, setoff or counterclaim, free of any restriction or condition. The Borrower hereby authorizes the Administrative Agent to debit any deposit account of the Borrower or any of their Subsidiaries held with the Administrative Agent or any of its Affiliates in order to cause timely payment to be made to the Administrative Agent of all principal, interest, fees and expenses due hereunder or under any other Credit Document (subject to sufficient funds being available in its accounts for that purpose). 71 15095946v115095946v10
[image: ]
(b) Payments hereunder and under any other Credit Document shall be delivered to the Administrative Agent, for the account of the Lenders, not later than 12:00 (Noon) on the date due at the Principal Office of the Administrative Agent or via wire transfer of immediately available funds to the following account maintained by the Administrative Agent: Regions Agency Services Address: 1180 West Peachtree St. NW, Suite 1400, Atlanta, Georgia 30309 ABA Number: 062005690 Account Name: Syndication Wire Account Account Number: 1102450006082 Reference: Tenax (or at such other location or bank account as may be designated by the Administrative Agent from time to time); for purposes of computing interest and fees, funds received by the Administrative Agent or the Collateral Agent after that time on such due date shall be deemed to have been paid by the Borrower on the next Business Day. (c) All payments in respect of the principal amount of any Loan (other than voluntary repayments of Revolving Loans or the Term Loan) shall be accompanied by payment of accrued interest on the principal amount being repaid or prepaid, and all such payments (and, in any event, any payments in respect of any Loan on a date when interest is due and payable with respect to such Loan) shall be applied to the payment of interest then due and payable before application to principal. (d) The Administrative Agent shall promptly distribute to each Lender at such address as such Lender shall indicate in writing, such Lender's applicable pro rata share of all payments and prepayments of principal and interest due to such Lender hereunder, together with all other amounts due with respect thereto, including all fees payable with respect thereto, to the extent received by the Administrative Agent. (e) Notwithstanding the foregoing provisions hereof, if any Conversion/ Continuation Notice is withdrawn as to any Affected Lender or if any Affected Lender makes Base Rate Loans in lieu of its pro rata share of any Term SOFR Rate Loans, the Administrative Agent shall give effect thereto in apportioning payments received thereafter. (f) Subject to the provisos set forth in the definition of "Interest Period", whenever any payment to be made hereunder shall be stated to be due on a day that is not a Business Day, such payment shall be made on the next succeeding Business Day and such extension of time shall be included in the computation of the payment of interest hereunder or of the commitment fees hereunder. (g) The Administrative Agent shall deem any payment by or on behalf of the Borrower hereunder that is not made in same day funds prior to 12:00 (Noon) to be a non-conforming payment. Any such payment shall not be deemed to have been received by the Administrative Agent until the later of (i) the time such funds become available funds and (ii) the applicable next Business Day. The Administrative Agent shall give prompt telephonic notice to the Borrower and each applicable Lender (confirmed in writing) if any payment is non-conforming. Any non-conforming payment may constitute or become a Default or Event of Default in accordance with the terms of Section 8.1(a). Interest shall continue to accrue on any principal as to which a non-conforming payment is made until such funds become available 72 15095946v115095946v10
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funds (but in no event less than the period from the date of such payment to the next succeeding applicable Business Day) at the Default Rate (unless otherwise provided by the Requisite Lenders) from the date such amount was due and payable until the date such amount is paid in full. 2.13 Ratable Sharing. If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of its Loans or other obligations hereunder resulting in such Lender receiving payment of a proportion of the aggregate amount of its Loans and accrued interest thereon or other such obligations greater than its pro rata share thereof as provided herein, then the Lender receiving such greater proportion shall (a) notify the Administrative Agent of such fact and (b) purchase (for cash at face value) participations in the Loans and such other obligations of the other Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Loans and other amounts owing them; provided that: (i) if any such participations are purchased and all or any portion of the payment giving rise thereto is recovered, such participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest; and (ii) the provisions of this subsection shall not be construed to apply to (A) any payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement (including the application of funds arising from the existence of a Defaulting Lender), (B) any amounts applied by the Swingline Lender to outstanding Swingline Loans, (C) any amounts applied to the Letter of Credit Obligations by an Issuing Bank or Swingline Loans by the Swingline Lender, as appropriate, from cash collateral provided in respect thereof or (D) any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of the Loan Obligations to any assignee or Participant, other than to the Borrower or any Subsidiary thereof (as to which the provisions of this subsection shall apply). Each Credit Party consents to the foregoing and agrees, to the extent it may effectively do so under Applicable Law, that any Lender acquiring a participation pursuant to the foregoing arrangements may exercise against such Credit Party rights of setoff and counterclaim with respect to such participation as fully as if such Lender were a direct creditor of such Credit Party in the amount of such participation. 2.14 Making or Maintaining Interest Rates. (a) Inability to Determine Applicable Interest Rate. Notwithstanding anything to the contrary in this Agreement or any Credit Document (and any Swap Agreement shall be deemed not to be a "Credit Document" for purposes of this Section 2.14), in the event that the Administrative Agent shall have determined (which determination shall be final and conclusive and binding upon all parties hereto), on any Interest Rate Determination Date with respect to any Term SOFR Rate Loans, that reasonable and adequate means do not exist for ascertaining the interest rate applicable to such Term SOFR Rate Loans on the basis provided for in the definition of SOFR or Term SOFR, the Administrative Agent shall give notice (by fax, electronic mail or by telephone confirmed in writing) to the Borrower and each Lender of such determination, whereupon (i) no Loans may be made as, or converted to, Term SOFR Rate Loans until such time as the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer exist, (ii) any Funding Notice or Conversion/Continuation 73 15095946v115095946v10
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Notice given by the Borrower with respect to the Loans in respect of which such determination was made shall be deemed to be rescinded by the Borrower and (iii) all such Loans described in clause (ii) hereof shall be automatically made or continued as, or converted to, as applicable, Base Rate Loans on the last day of the then current Interest Period applicable thereto without reference to the Adjusted Term SOFR Rate component of the Base Rate, unless the Borrower prepays such Loans in accordance with this Agreement. If the circumstances described in this Section 2.14(a) occur but only with respect to limited, but not all, tenors of the then applicable term rate Benchmark (including Term SOFR), then (x) the Administrative Agent may modify the definition of "Interest Period" (or any similar or analogous definition) for any Benchmark settings at or after such time to remove such illegal or impracticable tenor and (y) if a tenor that was removed pursuant to clause (x) of this sentence is subsequently displayed on a screen or information service for a Benchmark, then the Administrative Agent may modify the definition of "Interest Period" (or any similar or analogous definition) for all Benchmark settings at or after such time to reinstate such previously removed tenor. (b) Illegality or Impracticability of the Benchmark. (i) Subject to Section 2.14(b)(ii), in the event that on any date any Lender shall have determined (which determination shall be final and conclusive and binding upon all parties hereto but shall be made only after notice to and consultation with the Borrower and the Administrative Agent) that a Benchmark Illegality/Impracticability Event has occurred with respect to such Lender, such Lender shall be an "Affected Lender" and it shall on that day give notice (by fax, electronic mail or by telephone confirmed in writing) to the Borrower and the Administrative Agent of such determination (which notice the Administrative Agent shall promptly transmit to each other Lender). Thereafter (1) the obligation of the Affected Lender to make Loans as, or to convert Loans to, Term SOFR Rate Loans shall be suspended until such notice shall be withdrawn by the Affected Lender, (2) to the extent such determination by the Affected Lender relates to a Term SOFR Rate Loan then being requested by the Borrower pursuant to a Funding Notice or a Conversion/Continuation Notice, the Affected Lender shall make such Loan as (or continue such Loan as or convert such Loan to, as the case may be) a Base Rate Loan without reference to the Adjusted Term SOFR Rate (or other then-current Benchmark) component of the Base Rate, (3) the Affected Lender's obligation to maintain its outstanding Term SOFR Rate Loans (the "Affected Loans") shall be terminated at the earlier to occur of the expiration of the Interest Period then in effect with respect to the Affected Loans or when required by law, and (4) the Affected Loans shall automatically convert into Base Rate Loans without reference to the Adjusted Term SOFR Rate (or other then-current Benchmark) component of the Base Rate on the date of such termination. Notwithstanding the foregoing, to the extent a determination by an Affected Lender as described above relates to a Term SOFR Rate Loan then being requested by the Borrower pursuant to a Funding Notice or a Conversion/Continuation Notice, the Borrower shall have the option, subject to the provisions of Section 2.14(a), to rescind such Funding Notice or Conversion/Continuation Notice as to all Lenders by giving notice (by fax, electronic mail or by telephone confirmed in writing) to the Administrative Agent of such rescission on the date on which the Affected Lender gives notice of its determination as described above (which notice of rescission the Administrative Agent shall promptly transmit to each other Lender). Except as provided in the immediately preceding sentence, nothing in this Section 2.14(b)(i) shall affect the obligation of any Lender other than an Affected Lender to make or maintain Loans as, or to convert Loans to, Term SOFR Rate Loans in accordance with the terms hereof. If a Benchmark 74 15095946v115095946v10
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Illegality/Impracticability Event occurs but only with respect to limited, but not all, tenors of the then applicable term rate Benchmark (including Term SOFR), then (i) the Administrative Agent may modify the definition of "Interest Period" (or any similar or analogous definition) for any Benchmark settings at or after such time to remove such illegal or impracticable tenor and (ii) if a tenor that was removed pursuant to clause (i) of this sentence is not, or is no longer, subject to a Benchmark Illegality/Impracticability Event, then the Administrative Agent may modify the definition of "Interest Period" (or any similar or analogous definition) for all Benchmark settings at or after such time to reinstate such previously removed tenor. (ii) Notwithstanding anything to the contrary in this Agreement or any Credit Documents, if the Administrative Agent determines (which determination shall be conclusive absent manifest error), or the Requisite Lenders (individually or jointly) notify the Administrative Agent (with, in the case of the Requisite Lenders, a copy to the Borrower) that the Requisite Lenders (as applicable) have determined, that a Benchmark Illegality/Impracticability Event has occurred, then, on a date and time determined by the Administrative Agent (any such date, the "Benchmark Replacement Date"), which date shall be at the end of an Interest Period or on the relevant Interest Payment Date, as applicable, for interest calculated, the then current Benchmark will be replaced hereunder and under any Credit Document with the Benchmark Replacement. Notwithstanding anything to the contrary herein or any other Credit Document, (x) if the Administrative Agent determines that the alternative set forth in the definition of Benchmark Replacement is available on or prior to the Benchmark Replacement Date or (y) a Benchmark Illegality/Impracticability Event has occurred with respect to the non-Term SOFR Benchmark Replacement then in effect, then in each case, the Administrative Agent and the Borrower may amend this Agreement solely for the purpose of replacing Term SOFR or any then current Benchmark Replacement in accordance with this Section 2.14 at the end of any Interest Period, relevant Interest Payment Date or payment period for interest calculated, as applicable, with another alternate benchmark rate giving due consideration to any evolving or then existing convention for similar Dollar denominated syndicated credit facilities for such alternative benchmarks and, in each case, including any mathematical or other adjustments to such benchmark giving due consideration to any evolving or then existing convention for similar Dollar denominated syndicated credit facilities for such benchmarks, which adjustment or method for calculating such adjustment shall be published on an information service as selected by the Administrative Agent from time to time in its reasonable discretion and may be periodically updated. For the avoidance of doubt, any such proposed rate and adjustments shall constitute a Benchmark Replacement. Any such amendment shall become effective at 5:00 p.m. (New York City time) on the fifth (5th) Business Day after the date the Administrative Agent shall have posted such proposed amendment to all Lenders and the Borrower without any amendment to, or further action or consent of any other party to, this Agreement or any other Credit Document so long as the Administrative Agent has not received, by such time, written notice of objection to such Benchmark Replacement from Lenders comprising the Requisite Lenders. The Administrative Agent will notify (in one or more notices) the Borrower and each Lender of the implementation of any Benchmark Replacement. Any Benchmark Replacement shall be applied in a manner consistent with market practice; provided that to the extent such market practice is not administratively feasible for the Administrative Agent, such Benchmark Replacement shall be applied in a manner as otherwise 75 15095946v115095946v10
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reasonably determined by the Administrative Agent. It is understood and agreed that interest shall be payable with respect to each Loan bearing interest at the Adjusted Daily Simple SOFR Rate on the last Business Day of each calendar quarter and on the final maturity date of the applicable Loan. Notwithstanding anything else herein or any of the other Credit Documents, if at any time any Benchmark Replacement as so determined would otherwise be less than zero percent (0%), the Benchmark Replacement will be deemed to be zero percent (0%) for the purposes of this Agreement and the other Credit Documents. In connection with the implementation of a Benchmark Replacement, the Administrative Agent will have the right to make Benchmark Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Credit Document, any amendments implementing such Benchmark Conforming Changes will become effective without any further action or consent of any other party to this Agreement; provided that, with respect to any such amendment effected, the Administrative Agent shall post each such amendment implementing such Benchmark Conforming Changes to the Borrower and the Lenders reasonably promptly after such amendment becomes effective. Any determination, decision or election that may be made by the Administrative Agent or, if applicable, any Lender (or group of Lenders) pursuant to this Section 2.14(b)(ii), including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from taking any action or any selection, will be conclusive and binding absent manifest error and may be made in its or their sole discretion and without consent from any other party to this Agreement or any other Credit Document, except, in each case, as expressly required pursuant to this Section 2.14(b)(ii). (c) Compensation for Breakage or Non-Commencement of Interest Periods. The Borrower shall compensate each Lender, upon written request by such Lender (which request shall set forth the basis for requesting such amounts), for all reasonable losses, expenses and liabilities (including any interest paid or calculated to be due and payable by such Lender to lenders of funds borrowed by it to make or carry its Term SOFR Rate Loans and any loss, expense or liability sustained by such Lender in connection with the liquidation or re-employment of such funds but excluding loss of anticipated profits) which such Lender may sustain: (i) if for any reason (other than a default by such Lender) a Borrowing of any Term SOFR Rate Loans does not occur on a date specified therefor in a Funding Notice or a telephonic request for Borrowing, or a conversion to or continuation of any Term SOFR Rate Loans does not occur on a date specified therefor in a Conversion/Continuation Notice or a telephonic request for conversion or continuation; (ii) if any prepayment or other principal payment of, or any conversion of, any of its Term SOFR Rate Loans occurs on any day other than the last day of an Interest Period applicable to that Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise), including as a result of an assignment in connection with the replacement of a Lender pursuant to Section 2.19; or (iii) if any prepayment of any of its Term SOFR Rate Loans is not made on any date specified in a notice of prepayment given by the Borrower. (d) Booking of Term SOFR Rate Loans. Any Lender may make, carry or transfer Term SOFR Rate Loans at, to, or for the account of any of its branch offices or the office of an Affiliate of such Lender. 76 15095946v115095946v10
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(e) [Reserved]. (f) Certificates for Reimbursement. A certificate of a Lender or Issuing Bank setting forth in reasonable detail the amount or amounts necessary to compensate such Lender, as specified in subsection (c) of this Section 2.14 and the circumstances giving rise thereto shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall make payment of amounts owing under this Section 2.14 within ten days of demand for payment thereof and delivery to it of the foregoing certificate in connection therewith. 2.15 Increased Costs; Capital Adequacy. (a) Increased Costs Generally. If any Change in Law shall: (i) impose, modify or deem applicable any reserve, liquidity, special deposit, compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender or Issuing Bank; (ii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or (iii) impose on any Lender or Issuing Bank any other condition, cost or expense (other than Taxes) affecting this Agreement or Term SOFR Rate Loans made by such Lender or any Letter of Credit or participation therein; and the result of any of the foregoing shall be to increase the cost to such Lender, Issuing Bank or other Recipient of making, converting to, continuing or maintaining any Loan (or of maintaining its obligation to make any such Loan), or to increase the cost to such Lender, Issuing Bank or other Recipient of participating in, issuing or maintaining any Letter of Credit (or of maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the amount of any sum received or receivable by such Lender, Issuing Bank (each such Lender, an "Affected Lender") or other Recipient hereunder (whether of principal, interest or any other amount) then, upon request of such Lender, Issuing Bank or other Recipient, the Borrower will pay to such Lender, Issuing Bank or other Recipient, as the case may be, such additional amount or amounts as will compensate such Lender, Issuing Bank or other Recipient, as the case may be, for such additional costs incurred or reduction suffered. (b) Capital Requirements. If any Lender, Issuing Bank or Swingline Lender (which for purposes of this Section 2.15, may be referred to collectively as the "Lenders" or a "Lender") determines that any Change in Law affecting such Lender or any lending office of such Lender or such Lender's holding company, if any, regarding capital or liquidity requirements, has or would have the effect of reducing the rate of return on such Lender's capital or on the capital of such Lender's holding company, if any, as a consequence of this Agreement, the commitments of such Lender hereunder or the Loans made by, or participations in Letters of Credit or Swingline Loans held by, such Lender, or the Letters of Credit issued by such Issuing Bank, to a level below that which such Lender or such Lender's holding company could have achieved but for such Change in Law (taking into consideration such Lender's policies and the policies of such Lender's holding company with respect to capital adequacy), then from time to time the 77 15095946v115095946v10
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Borrower will pay to such Lender, as the case may be, such additional amount or amounts as will compensate such Lender or such Lender's holding company for any such reduction suffered. (c) Certificates for Reimbursement. A certificate of a Lender, Issuing Bank or other Recipient setting forth in reasonable detail the amount or amounts necessary to compensate such Lender, Issuing Bank, other Recipient or its holding company, as the case may be, as specified in subsection (a) or (b) of this Section 2.15 and the circumstances giving rise thereto shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall make payment of amounts owing under this Section 2.15 within ten days of demand for payment thereof and delivery to the Borrower of the foregoing certificate in connection therewith. (d) Delay in Requests. Failure or delay on the part of any Lender, Issuing Bank or other Recipient to demand compensation pursuant to the foregoing provisions of this Section 2.15 shall not constitute a waiver of such Lender's, Issuing Bank's or other Recipient's right to demand such compensation; provided that the Borrower shall not be required to compensate a Lender, Issuing Bank or other Recipient pursuant to the foregoing provisions of this Section 2.15 for any increased costs incurred or reductions suffered more than nine months prior to the date that such Lender, Issuing Bank or other Recipient, as the case may be, shall have given notice to the Borrower of the Change in Law giving rise to such increased costs or reductions, and of such Lender's, Issuing Bank's or other Recipient's intention to claim compensation therefor (except that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the nine-month period referred to above shall be extended to include the period of retroactive effect thereof). 2.16 Taxes. (a) Defined Terms. For purposes of this Section 2.16, the term "Lender" shall include any Issuing Bank and any Swingline Lender, and the term "Applicable Law" shall include FATCA. (b) Payments Free of Taxes. Any and all payments by or on account of any obligation of any Credit Party under any Credit Document shall be made without deduction or withholding for any Taxes, except as required by Applicable Law. If any Applicable Law (as determined in the good faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax from any such payment by a Withholding Agent, then the applicable Withholding Agent shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with Applicable Law and, if such Tax is an Indemnified Tax, then the sum payable by the applicable Credit Party shall be increased as necessary so that after such deduction or withholding has been made (including such deductions and withholdings applicable to additional sums payable under this Section) the applicable Recipient receives an amount equal to the sum it would have received had no such deduction or withholding been made. (c) Payment of Other Taxes by the Credit Parties. The Credit Parties shall timely pay to the relevant Governmental Authority in accordance with Applicable Law, or at the option of the Administrative Agent timely reimburse it for the payment of, any Other Taxes. (d) Indemnification by the Credit Parties. The Credit Parties hereby jointly and severally indemnify each Recipient, and shall make payment in respect thereof within ten days after demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 2.16(d)) 78 15095946v115095946v10
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payable or paid by such Recipient or required to be withheld or deducted from a payment to such Recipient and any penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error. (e) Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative Agent, within ten days after demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that any Credit Party has not already indemnified the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Credit Parties to do so), (ii) any Taxes attributable to such Lender's failure to comply with the provisions of Section 10.6(d) relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the Administrative Agent in connection with any Credit Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under any Credit Document or otherwise payable by the Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this paragraph (e). (f) Evidence of Payments. As soon as practicable after any payment of Taxes by any Credit Party to a Governmental Authority as provided in this Section, such Credit Party shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative Agent. (g) Status of Lenders. (i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Credit Document shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested by the Borrower or the Administrative Agent, such properly completed and executed documentation reasonably requested by the Borrower or the Administrative Agent as will permit such payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall deliver such other documentation prescribed by Applicable Law or reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of such documentation (other than such documentation set forth in clauses (ii)(A), (ii)(B) and (ii)(D) below) shall not be required if in the Lender's reasonable judgment such completion, execution or submission would subject such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender. 79 15095946v115095946v10
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(ii) Without limiting the generality of the foregoing, in the event that the Borrower is a U.S. Person: (A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), executed copies of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax; (B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), whichever of the following is applicable: (1) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is a party (x) with respect to payments of interest under any Credit Document, executed copies of IRS Form W-8BEN-E (or W-8BEN, as applicable) establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the "interest" article of such tax treaty and (y) with respect to any other applicable payments under any Credit Document, IRS Form W-8BEN-E (or W-8BEN, as applicable) establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the "business profits" or "other income" article of such tax treaty; (2) executed copies of IRS Form W-8ECI; (3) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the Internal Revenue Code, (x) a certificate substantially in the form of Exhibit 2.16-1 to the effect that such Foreign Lender is not a "bank" within the meaning of Section 881(c)(3)(A) of the Internal Revenue Code, a "10-percent shareholder" of the Borrower within the meaning of Section 881(c)(3)(B) of the Internal Revenue Code, or a "controlled foreign corporation" described in Section 881(c)(3)(C) of the Internal Revenue Code (a "U.S. Tax Compliance Certificate") and (y) executed copies of IRS Form W-8BEN-E (or W-8BEN, as applicable); or (4) to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN-E (or W-8BEN, as applicable), a U.S. Tax Compliance Certificate substantially in the form of Exhibit 2.16-2 or Exhibit 2.16-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance 80 15095946v115095946v10
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Certificate substantially in the form of Exhibit 2.16-4 on behalf of each such direct and indirect partner; (C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), executed copies of any other form prescribed by Applicable Law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with such supplementary documentation as may be prescribed by Applicable Law to permit the Borrower or the Administrative Agent to determine the withholding or deduction required to be made; and (D) if a payment made to a Lender under any Credit Document would be subject to withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Internal Revenue Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative Agent such documentation prescribed by Applicable Law (including as prescribed by Section 1471(b)(3)(C)(i) of the Internal Revenue Code) and such additional documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such Lender's obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this clause (D), "FATCA" shall include any amendments made to FATCA after the date of this Agreement. (iii) Each Lender agrees that if any form or certification it previously delivered pursuant to this Section expires or becomes obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do so. (h) Treatment of Certain Refunds. Unless required by Applicable Law, at no time shall the Administrative Agent have any obligation to file for or otherwise pursue on behalf of a Lender or Issuing Bank, or (except as provided below) have any obligation to pay to any Lender or Issuing Bank, any refund of Taxes withheld or deducted from funds paid for the account of such Lender or Issuing Bank, as the case may be. If any indemnified party hereunder determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been indemnified pursuant to this Section (including by the payment of additional amounts pursuant to this Section), it shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party, and without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the amount paid over pursuant to this subsection (h) (plus any penalties, interest or other charges imposed by the relevant 81 15095946v115095946v10
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Governmental Authority) in the event that such indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this subsection (h), in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this subsection (h) the payment of which would place the indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect to such Tax had never been paid. This subsection (h) shall not be construed to require any indemnified party to make available its tax returns (or any other information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person. (i) Survival. Each party's obligations under this Section 2.16 shall survive the resignation or replacement of the Administrative Agent or any assignment of rights by, or the replacement of, a Lender, the termination of commitments hereunder and the repayment, satisfaction or discharge of all obligations under the Credit Documents. 2.17 Obligation to Mitigate. (a) Designation of a Different Lending Office. If any Lender (including for purposes of this subsection (a), any Issuing Bank and any Swingline Lender) requests compensation under Section 2.15 or requires any Credit Party to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.16, or if any Lender gives a notice pursuant to Section 2.14, then at the request of the Borrower such Lender shall, as applicable, use reasonable efforts to designate a different lending office for funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or Affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Sections 2.15 or 2.16, as the case may be, in the future, or eliminate the need for the notice pursuant to Section 2.14, as applicable, and (ii) in each case, would not subject such Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in connection with any such designation or assignment. (b) Replacement of Lenders. If any Lender requests compensation under Section 2.15, or if any Credit Party is required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.16 and, in each case, such Lender has declined or is unable to designate a different lending office or assign its rights and obligations in accordance with Section 2.17(a), or if any Lender is a Defaulting Lender or a Non-Consenting Lender, then the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in, and consents required by, Section 10.6), all of its interests, rights (other than its existing rights to payments pursuant to Sections 2.15 or 2.16) and obligations under this Agreement and the related Credit Documents to an Eligible Assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment) as provided in Section 2.19. 2.18 Defaulting Lenders. 82 15095946v115095946v10
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(a) Defaulting Lender Adjustments. Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent permitted by Applicable Law: (i) Waivers and Amendments. Such Defaulting Lender's right to approve or disapprove any amendment, waiver or consent with respect to this Agreement shall be restricted as set forth in the definition of "Requisite Lenders". (ii) Defaulting Lender Waterfall. Any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Section 8 or otherwise) or received by the Administrative Agent from a Defaulting Lender pursuant to Section 10.4 shall be applied at such time or times as may be determined by the Administrative Agent as follows: first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder; second, to the payment on a pro rata basis of any amounts owing by such Defaulting Lender to any Issuing Bank or Swingline Lender hereunder; third, if so determined by the Administrative Agent or requested by the Swingline Lender or any Issuing Bank, to be held as Cash Collateral for future funding obligations of the Defaulting Lender in Swingline Loans and Letter of Credit Obligations; fourth, as the Borrower may request (so long as no Default or Event of Default exists), to the funding of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative Agent and the Borrower, to be held in a non-interest bearing deposit account and released pro rata in order to satisfy such Defaulting Lender's funding obligations under this Agreement; sixth, to the payment of any amounts owing to the Lenders, the Issuing Banks or the Swingline Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender, the Issuing Banks or the Swingline Lender against such Defaulting Lender as a result of such Defaulting Lender's breach of its obligations under this Agreement; seventh, so long as no Default or Event of Default exists, to the payment of any amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender's breach of its obligations under this Agreement; and eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Loans or Letter of Credit Borrowing in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such Loans or Letter of Credit Borrowing were made or the related Letters of Credit were issued at a time when the conditions set forth in Section 3.3 were satisfied or waived, such payment shall be applied solely to pay the Loans of, and Letter of Credit Borrowing owed to, all Non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or Letter of Credit Borrowing owed to, such Defaulting Lender until such time as all Loans and funded and unfunded participations in Letter of Credit Obligations and Swingline Loans are held by the Lenders on a pro rata basis in accordance with their respective Revolving Commitments without giving effect to Section 2.18(a)(iv). Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section 2.18(a)(ii) shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto. 83 15095946v115095946v10
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(iii) Certain Fees. (A) No Defaulting Lender shall be entitled to receive any Commitment Fee, any fees in respect of Letters of Credit (except as provided in clause (b) below) or any other fees hereunder for any period during which that Lender is a Defaulting Lender (and the Borrower shall not be required to pay any such fee that otherwise would have been required to have been paid to that Defaulting Lender). (B) Each Defaulting Lender shall be entitled to receive Letter of Credit Fees for any period during which that Lender is a Defaulting Lender only to the extent allocable to its Revolving Commitment Percentage of the stated amount of Letters of Credit for which it has provided Cash Collateral pursuant to Section 2.20. (C) With respect to any fee not required to be paid to any Defaulting Lender pursuant to clause (A) or (B) above, the Borrower shall (x) pay to each Non-Defaulting Lender that portion of any such fee otherwise payable to such Defaulting Lender with respect to such Defaulting Lender's participation in Letter of Credit Obligations or Swingline Loans that has been reallocated to such Non-Defaulting Lender pursuant to clause (iv) below, (y) pay to each Issuing Bank and Swingline Lender, as applicable, the amount of any such fee otherwise payable to such Defaulting Lender to the extent allocable to such Issuing Bank's or Swingline Lender's Fronting Exposure to such Defaulting Lender and (z) not be required to pay the remaining amount of any such fee. (iv) Reallocation of Participations to Reduce Fronting Exposure. All or any part of such Defaulting Lender's participation in Letter of Credit Obligations and Swingline Loans shall be reallocated among the Non-Defaulting Lenders in accordance with their respective Revolving Commitment Percentages (calculated without regard to such Defaulting Lender's Revolving Commitment) but only to the extent that (x) the conditions set forth in Section 3.3 are satisfied at the time of such reallocation (and, unless the Borrower shall have otherwise notified the Administrative Agent at such time, the Borrower shall be deemed to have represented and warranted that such conditions are satisfied at such time) and (y) such reallocation does not cause the aggregate Outstanding Amount of Revolving Obligations of any Non-Defaulting Lender to exceed such Non-Defaulting Lender's Revolving Commitment. Subject to Section 10.23, no reallocation hereunder shall constitute a waiver or release of any claim of any party hereunder against a Defaulting Lender arising from that Lender having become a Defaulting Lender, including any claim of a Non-Defaulting Lender as a result of such Non-Defaulting Lender's increased exposure following such reallocation. (v) Cash Collateral, Repayment of Swingline Loans. If the reallocation described in clause (iv) above cannot, or can only partially, be effected, the Borrower shall, without prejudice to any right or remedy available to it hereunder or under law, (x) first, prepay Swingline Loans in an amount equal to the Swingline Lenders' Fronting Exposure and (y) second, Cash Collateralize the Issuing Banks' Fronting Exposure in accordance with the procedures set forth in Section 2.20. (b) Defaulting Lender Cure. If the Borrower, the Administrative Agent, the Swingline Lender and the Issuing Banks agree in writing that a Lender is no longer a Defaulting 84 15095946v115095946v10
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Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth therein (which may include arrangements with respect to any Cash Collateral), that Lender will, to the extent applicable, purchase at par that portion of outstanding Loans of the other Lenders or take such other actions as the Administrative Agent may determine to be necessary to cause the Loans and funded and unfunded participations in Letters of Credit and Swingline Loans to be held on a pro rata basis by the Lenders in accordance with their respective Revolving Commitments (without giving effect to the reallocation provisions of subsection (a)(iv) hereof), whereupon such Lender will cease to be a Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees accrued or payments made by or on behalf of the Borrower while that Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender's having been a Defaulting Lender. (c) New Swingline Loans/Letters of Credit. So long as any Lender is a Defaulting Lender, (i) the Swingline Lender shall not be required to fund any Swingline Loans unless it is satisfied that it will have no Fronting Exposure after giving effect to such Swingline Loan and (ii) no Issuing Bank shall be required to issue, extend, renew or increase any Letter of Credit unless it is satisfied that it will have no Fronting Exposure after giving effect thereto. 2.19 Removal or Replacement of a Lender. Anything contained herein to the contrary notwithstanding, in the event that: (a) (i) (x) any Lender shall give notice to the Borrower that such Lender is an Affected Lender or that such Lender is entitled to receive payments under Section 2.14 or Section 2.15 or (y) any Credit Party is required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.16 (any such Lender described in clause (x) or (y), an "Increased-Cost Lender"), (ii) the circumstances which have caused such Lender to be an Affected Lender or which entitle such Lender to such payments shall remain in effect and (iii) in the case of clause (i)(x), such Lender shall fail to withdraw such notice within five (5) Business Days after the Borrower's request for such withdrawal; or (b) (i) any Lender is a Defaulting Lender and (ii) such Defaulting Lender shall have failed to cure the default or correct the condition; or (c) in connection with any proposed amendment, modification, termination, waiver or consent with respect to any of the provisions hereof as contemplated by Section 10.5(b), the consent of the Administrative Agent and Requisite Lenders shall have been obtained but the consent of one or more of such other Lenders (each, a "Non-Consenting Lender") whose consent is required shall not have been obtained; then, with respect to each such Increased-Cost Lender, Defaulting Lender or Non-Consenting Lender (the "Terminated Lender"), the Borrower may, by giving written notice to the Administrative Agent and any Terminated Lender of its election to do so, elect to cause such Terminated Lender (and such Terminated Lender hereby irrevocably agrees) to assign its outstanding Loans, participations in Letters of Credit and its Commitments, if any, in full to one or more Eligible Assignees (each, a "Replacement Lender") in accordance with the provisions of Section 10.6 and the Terminated Lender shall pay any fees payable thereunder in connection with such assignment; provided, (1) on the date of such assignment, the Replacement Lender shall pay to the Terminated Lender an amount equal to the sum of (A) an amount equal to the principal of, and all accrued interest on, all outstanding Loans of the Terminated Lender, (B) an amount equal to all unreimbursed drawings that have been funded by such Terminated Lender, together with all then unpaid interest with respect thereto at such time and (C) an amount equal to all accrued, but theretofore unpaid fees owing to such Terminated Lender pursuant to Section 2.9; (2) on the date of such assignment, the Borrower (or other applicable Credit Party) shall pay any amounts payable (and not previously paid) to such Terminated Lender pursuant to Section 2.14, Section 2.15 or Section 2.16; and (3) in the event such Terminated Lender is a Non-Consenting Lender, each Replacement Lender shall consent, at the time of such assignment, to each matter in respect of 85 15095946v115095946v10
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which such Terminated Lender was a Non-Consenting Lender; provided, the Administrative Agent may not give effect to such election with respect to any Terminated Lender that is also an Issuing Bank unless, prior to the effectiveness of such election, the Administrative Agent shall have caused each outstanding Letter of Credit issued thereby to be cancelled. Upon the prepayment of all amounts owing to any Terminated Lender and the termination of such Terminated Lender's Delay Draw Term Loan Commitments, if any, such Terminated Lender shall no longer constitute a "Lender" for purposes hereof; provided, any rights of such Terminated Lender to indemnification hereunder shall survive as to such Terminated Lender. Each Lender agrees that if the Borrower exercises its option hereunder to cause an assignment by such Lender as a Non-Consenting Lender or Terminated Lender, such Lender shall, promptly after receipt of written notice of such election, execute and deliver all documentation necessary to effectuate such assignment in accordance with Section 10.6. In the event that a Terminated Lender does not comply with the requirements of the immediately preceding sentence within one (1) Business Day after receipt of such notice, such Terminated Lender hereby authorizes and directs the Administrative Agent to execute and deliver such documentation as may be required to give effect to an assignment in accordance with Section 10.6 on behalf of a Terminated Lender and any such documentation so executed by the Administrative Agent shall be effective for purposes of documenting an assignment pursuant to Section 10.6. 2.20 Cash Collateral. If at any time (i) any Letter of Credit Obligation shall for any reason remain outstanding beyond the Revolving Commitment Termination Date, (ii) the Borrower shall be required to provide Cash Collateral as provided in Section 8.2 or otherwise or (iii) there shall be a Defaulting Lender, then the Borrower shall promptly, in the case of the foregoing clauses (i) and (ii), and otherwise within two Business Days after demand therefor by the Administrative Agent or any Issuing Bank, provide Cash Collateral in an amount not less than the applicable Minimum Collateral Amount. (a) Grant of Security Interest. The Borrower and, to the extent provided by any Defaulting Lender, such Defaulting Lender, hereby grant to, and subject to the control of, the Administrative Agent, for the benefit of the Administrative Agent, the Swingline Lender, the Issuing Banks and the Lenders, and agrees to maintain, a first priority security interest in all such Cash Collateral as security for the Defaulting Lender's obligation to fund participations in respect of Letter of Credit Obligations, to be applied as provided in subsection (b) below. If at any time the Administrative Agent determines that Cash Collateral is subject to any right or claim of any Person other than the Administrative Agent and the Issuing Banks as herein provided, or that the total amount of Cash Collateral is less than the Minimum Collateral Amount, the Borrower will pay or provide to the Administrative Agent promptly upon demand additional Cash Collateral in the amount of the difference (after giving effect to any Cash Collateral provided by a Defaulting Lender). (b) Application. Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided under this Section 2.20 or Section 2.18, Section 8.2 or otherwise in respect of Letters of Credit shall be held and the obligations secured (including Letter of Credit Obligations and obligations of Defaulting Lenders) and applied to the satisfaction of the obligations secured, including to fund participations in respect of Letter of Credit Obligations and Swingline Loans (including, as to Cash Collateral provided by a Defaulting Lender, any interest accrued on such obligation), for which the Cash Collateral was so provided, prior to any other application of such property as may otherwise be provided for herein. (c) Release. Cash Collateral (or the appropriate portion thereof) provided to reduce Fronting Exposure or to secure other obligations shall be released promptly following (i) the elimination of the applicable Fronting Exposure or other obligations giving rise thereto 86 15095946v115095946v10
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(including by the termination of Defaulting Lender status of the applicable Lender or, as appropriate, its assignee as may be provided hereunder) or (ii) the determination by the Administrative Agent, the Swingline Lender and/or the Issuing Banks, as appropriate, that there exists excess Cash Collateral; provided that, subject to Section 2.18 the Person providing Cash Collateral and each Issuing Bank or Swingline Lender may agree that Cash Collateral shall not be released but instead held to support future anticipated Fronting Exposure or other obligations and provided further that to the extent that such Cash Collateral was provided by the Borrower, such Cash Collateral shall remain subject to the security interest granted pursuant to the Credit Documents. 2.21 Incremental Loan Facilities. The Borrower may, on written notice to the Administrative Agent, establish additional credit facilities with Lenders or other lenders who shall become Lenders (collectively, the "Incremental Loan Facilities") by increasing the aggregate principal amount of the Revolving Commitments ("Incremental Revolving Loan Facilities"), increasing the aggregate principal amount of any of the Term Loans or establishing a new term loan or loans as provided herein (collectively, the "Incremental Term Loan" or the "Incremental Term Loan Facilities"); provided that, with respect to the establishment of any such Incremental Loan Facility: (i) any such increase shall be in a minimum amount of $10 million and integral multiples of $5 million in excess thereof (or such lesser amounts as the Administrative Agent shall have agreed), and as of the Second Amendment Effective Date, the aggregate amount of all such increases shall not exceed $40 million; (ii) after giving effect to the Incremental Loan Facilities on a Pro Forma Basis (assuming, for purposes hereof, that any new or additional loans and commitments are fully drawn), (A) the Borrower will be in compliance with the financial covenants in Section 6.8, and (B) the Consolidated Total Leverage Ratio shall be no greater than 3.25:1.0; Determinations of compliance with the foregoing financial covenants and ratio levels will be made without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period. (iii) (A) no Default or Event of Default shall exist immediately before or immediately after giving effect to such increase on a Pro Forma Basis (assuming, for purposes hereof, that any new or additional loans and commitments are fully drawn) and (B) the establishment of the incremental commitments and the extension of credit thereunder are subject to satisfaction of the conditions to all Extensions of Credit in Section 3.3 and, if the proceeds from the Incremental Loan Facilities are to be used to finance the acquisition of Aircraft, then also Section 3.4; (iv) the Borrower shall have delivered to the Administrative Agent a Compliance Certificate demonstrating that, upon giving effect to such increase on a Pro Forma Basis, the Credit Parties will be in compliance with the conditions in clause (ii) hereinabove as of the end of the period of the four fiscal quarters most recently ended for which the Borrower has delivered financial statements pursuant to Section 5.1(a) and (b); 87 15095946v115095946v10
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(v) any new lenders providing loans and commitments for the Incremental Loan Facilities must be acceptable to the Administrative Agent, in its reasonable discretion, and, in case of Revolving Commitments, to the Issuing Banks and the Swingline Lender, and must provide a Lender Joinder Agreement and such other agreements acceptable to the Administrative Agent, in its reasonable discretion; (vi) the Administrative Agent shall have received all documents (including resolutions and opinions of counsel for the Credit Parties) it may request, in its reasonable discretion, relating to the corporate or other necessary authority for such increase and the validity of such increase and any other matters relevant thereto, all in form and substance satisfactory to the Administrative Agent, in its reasonable discretion; (vii) upfront and/or arrangement fees, if any, in respect of the new loans and commitments so established, shall have been paid; and (viii) to the extent necessary in the reasonable discretion of the Administrative Agent, amendments to each of the Collateral Documents, if any, and related documents or agreements shall have been made, in each case in a manner satisfactory to the Administrative Agent in its reasonable discretion. In connection with establishment of any Incremental Loan Facility, (1) none of the Lenders or their Affiliates shall have any obligation to provide commitments or loans for any Incremental Loan Facility without their prior written approval, (2) neither the Administrative Agent nor the Arrangers shall have any responsibility for arranging any such additional commitments without their prior written consent and subject to such conditions, including fee arrangements, as they may provide in connection therewith and (3) Appendix A will be deemed to be revised to reflect the Lenders, Loans, Commitments and pro rata shares or percentages after giving effect to the establishment of such Incremental Loan Facility. In the case of an increase of the loans or commitments in respect of existing revolving credit or term loan facilities, (1) payments and adjustments will be made among the Lenders, as necessary and appropriate, to give effect to the revised commitment percentages therein, and (2) if Term SOFR Rate Loans are outstanding, the Borrower will make break-funding payments to the Lenders, as necessary and appropriate under Section 2.14(c), on a reallocation of commitments and establishment of revised commitment percentages. Any Incremental Revolving Loan Facility established hereunder shall be part of the existing Revolving Loans and Revolving Commitment hereunder subject to the same terms and conditions as the existing Revolving Loans and Revolving Commitments without distinction from the Revolving Loans and Revolving Commitments existing prior to their establishment, except as may be expressly provided in connection therewith (such as any upfront fees, different interest rate or different later final maturity date); provided that the final maturity date therefor shall be no earlier than the Revolving Commitment Termination Date. Any Incremental Term Loan Facility increasing any existing Term Loan shall be part of the applicable existing Term Loan hereunder subject to the same terms and conditions as such existing Term Loan without distinction therefrom, except as may be expressly provided in connection therewith (such as any upfront fees, different interest rate or different later final maturity date); provided that (A) the final maturity date therefor shall be no earlier than the Term Loan Maturity Date and (B) adjustments shall be made to the scheduled principal amortization payments, as appropriate, such that the Lenders providing the additional term loans and term loan commitments will receive such payments on the same 88 15095946v115095946v10
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basis as the Lenders for the existing Term Loan (and the lenders for the existing Term Loan will receive not less than they would have otherwise received). For any Incremental Term Loan Facility pursuant to which a new term loan shall be established, (A) the new term loan being established will have a final maturity date that shall be no earlier than the Term Loan Maturity Date and an average weighted life-to-maturity from the date of issuance not less than the remaining average weighted life-to-maturity for the existing Term Loans (or other term loans established as an Incremental Loan Facility hereunder) from such date, (B) pricing for the new term loans established hereunder may have pricing that is higher or lower than pricing applicable to the existing Term Loans (or other term loans established as an Incremental Loan Facility hereunder) and the all-in-yield of each such new term loan shall be as provided in the amendment and joinder agreements pursuant to which such new term loan is established and (C) the new term loan shall not have covenants or provisions more onerous or more restrictive than those for existing loans and commitments hereunder (unless also applicable to all then existing Term Loans). 2.22 Swingline Loans. (a) Swingline Loans Commitments. During the Revolving Commitment Period, subject to the terms and conditions hereof, the Swingline Lender may, in its sole discretion, make Swingline Loans to the Borrower in the aggregate amount up to but not exceeding the lesser of (i) THREE MILLION DOLLARS ($3,000,000) and (ii) the aggregate unused amount of Revolving Commitments then in effect (the "Swingline Sublimit"); provided that after giving effect to the making of any Swingline Loan, in no event shall (A) the Outstanding Amount of all Revolving Obligations exceed the Aggregate Revolving Commitments or (B) the aggregate principal amount of any Lender's share of Revolving Obligations exceed such Lender's Revolving Commitment. Amounts borrowed pursuant to this Section 2.22 may be repaid and reborrowed during the Revolving Commitment Period. The Swingline Lender's Revolving Commitment shall expire on the Revolving Commitment Termination Date and all Swingline Loans and all other amounts owed hereunder with respect to the Swingline Loans and the Revolving Commitments shall be paid in full no later than such date. (b) Borrowing Mechanics for Swingline Loans. (i) Subject to clause (vi) below, whenever the Borrower desires that the Swingline Lender make a Swingline Loan, the Borrower shall deliver to the Administrative Agent a Funding Notice no later than 11:00 a.m. on the proposed Credit Date. (ii) The Swingline Lender shall make the amount of its Swingline Loan available to the Administrative Agent not later than 3:00 p.m. on the applicable Credit Date by wire transfer of same day funds in Dollars, at the Administrative Agent's Principal Office. Except as provided herein, upon satisfaction or waiver of the conditions precedent specified herein, the Administrative Agent shall make the proceeds of such Swingline Loans available to the Borrower on the applicable Credit Date by causing an amount of same day funds in Dollars equal to the proceeds of all such Swingline Loans received by the Administrative Agent from the Swingline Lender to be credited to the account of the Borrower at the Administrative Agent's Principal Office, or to such other account as may be designated in writing to the Administrative Agent by the Borrower. 89 15095946v115095946v10
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(iii) With respect to any Swingline Loans which have not been voluntarily prepaid by the Borrower pursuant to Section 2.10(a), the Swingline Lender may at any time in its sole and absolute discretion, deliver to the Administrative Agent (with a copy to the Borrower), no later than 11:00 a.m. on the day of the proposed Credit Date, a notice (which shall be deemed to be a Funding Notice given by the Borrower) requesting that each Lender holding a Revolving Commitment make Revolving Loans that are Base Rate Loans to the Borrower on such Credit Date in an amount equal to the amount of such Swingline Loans (the "Refunded Swingline Loans") outstanding on the date such notice is given which the Swingline Lender requests Lenders to prepay. Anything contained in this Agreement to the contrary notwithstanding, (1) the proceeds of such Revolving Loans made by the Lenders other than the Swingline Lender shall be immediately delivered by the Administrative Agent to the Swingline Lender (and not to the Borrower) and applied to repay a corresponding portion of the Refunded Swingline Loans and (2) on the day such Revolving Loans are made, the Swingline Lender's Revolving Commitment Percentage of the Refunded Swingline Loans shall be deemed to be paid with the proceeds of a Revolving Loan made by the Swingline Lender to the Borrower, and such portion of the Swingline Loans deemed to be so paid shall no longer be outstanding as Swingline Loans and shall no longer be due under the Swingline Note of the Swingline Lender but shall instead constitute part of the Swingline Lender's outstanding Revolving Loans to the Borrower and shall be due under the Revolving Loan Note issued by the Borrower to the Swingline Lender. The Borrower hereby authorizes the Administrative Agent and the Swingline Lender to charge the Borrower's accounts with the Administrative Agent and the Swingline Lender (up to the amount available in each such account) in order to immediately pay the Swingline Lender the amount of the Refunded Swingline Loans to the extent the proceeds of such Revolving Loans made by the Lenders, including the Revolving Loans deemed to be made by the Swingline Lender, are insufficient to repay in full the Refunded Swingline Loans. If any portion of any such amount paid (or deemed to be paid) to the Swingline Lender should be recovered by or on behalf of the Borrower from the Swingline Lender in bankruptcy, by assignment for the benefit of creditors or otherwise, the loss of the amount so recovered shall be ratably shared among all Lenders in the manner contemplated by Section 2.14. (iv) If for any reason Revolving Loans are not made pursuant to Section 2.22(b)(iii) in an amount sufficient to repay any amounts owed to the Swingline Lender in respect of any outstanding Swingline Loans on or before the third Business Day after demand for payment thereof by the Swingline Lender, each Lender holding a Revolving Commitment shall be deemed to, and hereby agrees to, have purchased a participation in such outstanding Swingline Loans, and in an amount equal to its Revolving Commitment Percentage of the applicable unpaid amount together with accrued interest thereon; provided that any such participation purchased by a Lender shall be limited to an amount that would not cause the Revolving Credit Exposure of such Lender (after giving effect to such participation) to exceed such Lender's Revolving Commitment. On the Business Day that notice is provided by the Swingline Lender (or by 11:00 a.m. on the following Business Day if such notice is provided after 2:00 p.m.), each Lender holding a Revolving Commitment shall deliver to the Swingline Lender an amount equal to its respective participation in the applicable unpaid amount in same day funds at the Principal Office of the Swingline Lender. In order to evidence such participation each Lender holding a Revolving Commitment agrees to enter into a participation agreement at the request of the Swingline Lender in form and substance reasonably satisfactory to the Swingline Lender. In the event any Lender holding a Revolving Commitment fails to make available to the Swingline Lender the amount of 90 15095946v115095946v10
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such Lender's participation as provided in this paragraph, the Swingline Lender shall be entitled to recover such amount on demand from such Lender together with interest thereon for three (3) Business Days at the rate customarily used by the Swingline Lender for the correction of errors among banks and thereafter at the Base Rate, as applicable. (v) Notwithstanding anything contained herein to the contrary, (1) each Lender's obligation to make Revolving Loans for the purpose of repaying any Refunded Swingline Loans pursuant to clause (iii) above and each Lender's obligation to purchase a participation in any unpaid Swingline Loans pursuant to the immediately preceding paragraph shall be absolute and unconditional and shall not be affected by any circumstance, including (A) any set-off, counterclaim, recoupment, defense or other right which such Lender may have against the Swingline Lender, any Credit Party or any other Person for any reason whatsoever; (B) the occurrence or continuation of a Default or Event of Default; (C) any adverse change in the business, operations, properties, assets, condition (financial or otherwise) or prospects of any Credit Party; (D) any breach of this Agreement or any other Credit Document by any party thereto; or (E) any other circumstance, happening or event whatsoever, whether or not similar to any of the foregoing; provided that such obligations of each Lender are subject to the condition that the Swingline Lender had not received prior notice from the Borrower or the Requisite Lenders that any of the conditions under Section 3.3 to the making of the applicable Refunded Swingline Loans or other unpaid Swingline Loans were not satisfied at the time such Refunded Swingline Loans or other unpaid Swingline Loans were made; and (2) the Swingline Lender shall not be obligated to make any Swingline Loans (A) if it has elected not to do so after the occurrence and during the continuation of a Default or Event of Default, (B) it does not in good faith believe that all conditions under Section 3.3 to the making of such Swingline Loan have been satisfied or waived by the Requisite Lenders or (C) at a time when a Defaulting Lender exists, unless the Swingline Lender has entered into arrangements satisfactory to it and the Borrower to eliminate the Swingline Lender's risk with respect to the Defaulting Lender's participation in such Swingline Loan, including by Cash Collateralizing such Defaulting Lender's Revolving Commitment Percentage of the outstanding Swingline Loans in a manner reasonably satisfactory to the Swingline Lender and the Administrative Agent. (vi) In order to facilitate the borrowing of Swingline Loans, the Borrower and the Swingline Lender may mutually agree to, and are hereby authorized to, enter into an auto borrow agreement in form and substance satisfactory to the Swingline Lender and the Administrative Agent (the "Auto Borrow Agreement") providing for the automatic advance by the Swingline Lender of Swingline Loans under the conditions set forth in the Auto Borrow Agreement, subject to the conditions set forth herein. At any time an Auto Borrow Agreement is in effect, advances under the Auto Borrow Agreement shall be deemed Swingline Loans for all purposes hereof, except that Borrowings of Swingline Loans under the Auto Borrow Agreement shall be made in accordance with the Auto Borrow Agreement. For purposes of determining the aggregate Outstanding Amount of all Revolving Loans, all Swingline Loans and all Letter of Credit Obligations at any time during which an Auto Borrow Agreement is in effect, the Outstanding Amount of all Swingline Loans shall be deemed to be the sum of the Outstanding Amount of Swingline Loans at such time plus the maximum amount available to be borrowed under such Auto Borrow Agreement at such time. SECTION 3. CONDITIONS PRECEDENT 91 15095946v115095946v10
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3.1 [Reserved]. 3.2 [Reserved]. 3.3 Conditions to All Extensions of Credit. The obligation of the Lenders to make and participate in each Extension of Credit, including the loans advanced on the Closing Date, First Amendment Effective Date and, Second Amendment Effective Date and Third Amendment Effective Date, as applicable, is subject to satisfaction of the following additional conditions precedent (or amendment or waiver in accordance with the provisions of Section 10.5 hereof): (a) the Administrative Agent shall have received a fully executed and delivered Funding Notice, together with the documentation and certifications required therein with respect to each Extension of Credit; (b) the representations and warranties contained herein and in the other Credit Documents shall be true and correct in all material respects (or, to the extent already qualified or modified by materiality, in all respects) on and as of the Credit Date to the same extent as though made on and as of such date, except to the extent that such representations and warranties specifically relate to an earlier date, in which case, they shall be true and correct in all material respects (or, to the extent already qualified or modified by materiality, in all respects) as of such earlier date; and (c) as of such Credit Date, no Default or Event of Default shall exist immediately before or immediately after giving effect to the requested Extension of Credit. Any Agent or the Requisite Lenders shall be entitled, but not obligated to, request and receive, prior to the making of any Extension of Credit, additional information reasonably satisfactory to the requesting party confirming the satisfaction of any of the foregoing if, in the good faith judgment of such Agent or the Requisite Lenders, such request is warranted under the circumstances. 3.4 Additional Conditions Where Extensions of Credit Used to Finance Acquisition of Aircraft. In addition to the satisfaction of the conditions set forth in Section 3.3 above, the obligation of the Lenders to make and participate in Extensions of Credit hereunder, the proceeds of which shall be used to finance the acquisition of Aircraft, are subject to satisfaction of the following conditions: (a) Conditions Precedent. The following conditions precedent (or amendment or waiver in accordance with the provisions of Section 10.5 hereof) shall be satisfied on or before the date of any such Extension of Credit: (i) Notice of Acquisition of Aircraft. The Borrower shall give notice to the Administrative Agent (which noticed may be made via electronic mail) that a portion of the proceeds of such Extension of Credit will be used to acquire Aircraft with reasonable details related thereto. (ii) Lender Consent. For acquisitions of Aircraft the purchase price of which is in excess of $20.0 million, the Requisite Lenders shall consent to such Extension of Credit (which consent shall not be unreasonably withheld or delayed and which consent shall be deemed to have been given for any Lender which does not 92 15095946v115095946v10
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consent to or reject such Extension of Credit within five (5) Business Days of notice thereof). (iii) Loan to Value. The Collateral Agent shall have received confirmation that not more than eighty percent (80%) of the cost of the Aircraft will be financed with proceeds from Loans and Extensions of Credit hereunder with the difference being made up from some combination of (i) operating cash on hand, so long as the Borrower and its Subsidiaries shall maintain Liquidity of not less than $7 million after giving effect thereto, and (ii) the proceeds from Second Lien Debt or Subordinated Debt, junior capital or other additional Capital Stock of the Borrower, in each case subject to terms and conditions reasonably acceptable to the Administrative Agent; provided, that, one hundred percent (100%) of the cost of the BC650 Acquisition shall be permitted to be financed with proceeds of Delay Draw Term-1 Loan advances. (iv) Aircraft Related Deliveries. The Collateral Agent shall have received: (A) the Aircraft Security Documents, duly executed by the applicable Credit Party; (B) all filings, recordings, registrations, consents and searches necessary or desirable in the opinion of the Collateral Agent in connection with the Collateral, including the Aircraft and the Aircraft Leases, shall have been duly made (including all UCC, FAA and International Registry, filings, recordings, registrations, searches and consents); (C) where more than $1020 million of proceeds from Loan Obligations hereunder will be used to finance the acquisition of the Aircraft, a third party appraisal in form and detail reasonably acceptable to it from an appraiser reasonably acceptable to it reflecting a current market value supporting the purchase or acquisition price and any third party inspections and inquiries as it may deem appropriate with respect to the condition of the Aircraft and its components or its title, all in form and detail and with results reasonably acceptable to it from parties reasonably acceptable to it; (D) if appropriate, a duly executed Notice of Assignment together with a duly executed Instrument of Assignment, in form and substance suitable for filing pursuant to the Assignment of Claims Act of 1940 and reasonably acceptable to the Collateral Agent for each lessee; (E) an executed Collateral Assignment and Subordination Agreement, for such Aircraft Lease and any sublease (provided that the Borrower shall only be required to use its best efforts to obtain such executed Collateral Assignment and Subordination Agreements from any third party lessee); (F) Irrevocable De-Registration and Export Request Authorizations executed by Borrower in favor of the Collateral Agent with collateral assignments of any aircraft management agreements; (G) evidence that as of the Credit Date and after giving effect to the acquisition, the Borrower will have good and marketable title to the Aircraft and 93 15095946v115095946v10
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the related Aircraft Lease, free and clear of all Liens, other than the Lien of the Administrative Agent, for its benefit and the benefit of the Lenders, arising pursuant to the Credit Documents; (H) copies, for each aircraft to be acquired, of insurance policies or certificates of insurance identifying the Collateral Agent as loss payee with respect to the casualty insurance and additional insured with respect to the liability insurance, as appropriate, including from each lessee under each Aircraft Lease; (I) an Aircraft Mortgage (together with confirmation from Daugherty, Fowler, Peregrin, Haught & Jenson, PC (or other FAA counsel reasonably acceptable to the Collateral Agent) to the Administrative Agent and the Lenders that the Borrower has delivered executed copies of the Aircraft Mortgages to Daugherty, Fowler, Peregrin, Haught & Jenson, PC (or such other FAA counsel) for the Administrative Agent and the Lenders, which shall have approved the same as being in appropriate form for recordation with the FAA and the International Registry); and (J) such other documents, certificates, information or legal opinions as the Administrative Agent or the Requisite Lenders may reasonably request, all in form and substance reasonably satisfactory to the Administrative Agent or the Requisite Lenders. (b) Conditions Subsequent. The following conditions subsequent (or amendment or waiver in accordance with the provisions of Section 10.5 hereof) shall be satisfied within 60 days (or within 180 days with respect to the BC650 Acquisition), or upon request from the Borrower and within the Administrative Agent's sole discretion, up to 90 days (or up to 240 days with respect to the BC650 Acquisition, and to the extent such extension is exercised, the Borrower agrees to provide the Administrative Agent and the Lenders with a business update related to the BC650sBC650), after the date of any such Extension of Credit (the "Post-Acquisition Grace Period"): (i) Notice of Execution of Aircraft Lease and Associated Contracts. The Borrower will give prompt notice to the Administrative Agent (which notice may be made via electronic mail) of the execution of any Aircraft Lease or associated contract relating to such Aircraft. (ii) Compliance with Financial Covenants. For each fiscal quarter, the Borrower may elect to exclude up to $20.0 million of Indebtedness (including the Loans and Extensions of Credit hereunder) relating to any one Aircraft (other than the BC650sBC650, which shall be subject to the proviso set forth in the definition of Consolidated Funded Debt) from the Consolidated Funded Debt during the Post-Acquisition Grace Period for purposes of determining compliance with the Consolidated Total Leverage Ratio in Sections 6.8(a) and (b), respectively, and the other thresholds and limitations hereunder subject to the financial covenants set forth in Section 6.8. The Borrower will make any such election by written notice to the Administrative Agent (which notice may be made via electronic mail) within the Post-Acquisition Grace Period. 94 15095946v115095946v10
[image: ]
(iii) Aircraft Lease Requirements. The Collateral Agent shall have received: (A) a copy of the fully executed Aircraft Lease or associated contract which shall be in form and substance reasonably acceptable to the Administrative Agent; (B) evidence that the Borrower has (1) taken, and shall have caused each lessee under each such Aircraft Lease to take, any and all actions necessary to establish valid and subsisting transaction user entity accounts with the International Registry and shall have appointed, and shall have caused such lessee to appoint, an administrator and consented to the appointment of a professional user acceptable to the Administrative Agent to act on behalf of the Borrower and such lessee in connection with the registration of interests and assignments with the International Registry as may be reasonably required by the Collateral Agent, and (2) shall have directed, and shall have caused the lessee to direct, such professional user to initiate or consent to the registration of prospective or current International Interests and assignments thereof (as provided for in the Cape Town Convention) in the Collateral subject to the Cape Town Convention, as may be reasonably required by the Collateral Agent; and (C) if the Aircraft Lease will be recorded in the FAA registry or the International Registry, but only in any such case, then Powers of Attorney duly executed by each lessee of an Aircraft Lease which shall be filed in the FAA registry concurrently with the Collateral Assignment and Subordination Agreements, if applicable. 3.5 Additional Conditions to Delay Draw Term Loan Advances. In addition to the satisfaction of the conditions set forth in Section 3.3 and 3.4 above, as appropriate, the obligation of the Lenders to make and participate in Delay Draw Term Loan advances hereunder are subject to satisfaction of the following conditions precedent (or amendment or waiver in accordance with the provisions of Section 10.5 hereof): (a) After giving effect to any such Delay Draw Term Loan advance on a Pro Forma Basis, (i) the Borrower will be in compliance with the financial covenants set forth in Section 6.8; and (ii) the Borrower shall have Liquidity of at least $7 million. Determinations of compliance with the foregoing financial covenants and ratio levels will be made without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period. (b) With respect to any Delay Draw Term Loans the proceeds of which shall be used to finance an acquisition of Aircraft, the conditions and requirements set forth in Section 3.4 shall be satisfied. (c) The Borrower shall have delivered to the Administrative Agent a certificate demonstrating that after giving effect to such advances on a Pro Forma Basis, the Borrower will be in compliance with the conditions in clause (a) of this Section 3.5 as of the end of the period 95 15095946v115095946v10
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of the four fiscal quarters most recently ended for which the Borrower has delivered financial statements pursuant to Section 5.1(a) or (b). 3.6 Conditions to Delay Draw Term-4 Loan Advance. In addition to the satisfaction of the conditions set forth in Section 3.3, 3.4 and 3.5 above, as appropriate, the obligation of the Lenders to make and participate in the Delay Draw Term-4 Loan advance hereunder is subject to satisfaction of (or amendment or waiver in accordance with the provisions of Section 10.5 hereof) the Borrower's delivery to the Administrative Agent of (a) a duly executed counterpart of the Air Merger Agreement together with all exhibits and schedules thereto and (b) reasonably satisfactory evidence that the Air Merger shall have been, substantially concurrently with the funding of the Delay Draw Term Loan 4, consummated in compliance with applicable law and regulatory approvals, substantially in accordance with the Air Merger Agreement. SECTION 4. REPRESENTATIONS AND WARRANTIES In order to induce the Agents and Lenders to enter into this Agreement and to make each Extension of Credit to be made thereby, the Borrower and each of the other Credit Parties represents and warrants to each Agent and Lender, on the Closing Date and on each Credit Date, that the following statements are true and correct: 4.1 Organization; Requisite Power and Authority; Qualification. Each of the Credit Parties and their Subsidiaries (a) is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization as identified in Schedule 4.1 as of the SecondThird Amendment Effective dateDate, (b) has all requisite power and authority to own and operate its properties, to carry on its business as now conducted and as proposed to be conducted, to enter into the Credit Documents to which it is a party and to carry out the transactions contemplated thereby, and (c) is qualified to do business and in good standing in every jurisdiction where its assets are located and wherever necessary to carry out its business and operations, except, in the case of this clause (c), in jurisdictions where the failure to be so qualified or in good standing has not had, and would not be reasonably expected to have, a Material Adverse Effect. 4.2 Capital Stock and Ownership. The Capital Stock of each member of the Consolidated Group has been duly authorized and validly issued and is fully paid and non-assessable. Except as set forth on Schedule 4.2, as of the SecondThird Amendment Effective Date, there is no existing option, warrant, call, right, commitment or other agreement to which any member of the Consolidated Group is a party requiring, and there is no membership interest or other Capital Stock of any member of the Consolidated Group outstanding which upon conversion or exchange would require, the issuance by any member of the Consolidated Group of any additional membership interests or other Capital Stock of any member of the Consolidated Group or other Capital Stock convertible into, exchangeable for or evidencing the right to subscribe for or purchase, a membership interest or other Capital Stock of any member of the Consolidated Group. Schedule 4.2 correctly sets forth the ownership interest in (i) each member of the Consolidated Group in its respective Subsidiaries and (ii) Ultimate Holdco and its Subsidiaries, in each case, as of the SecondThird Amendment Effective Date. 4.3 Due Authorization. The execution, delivery and performance of the Credit Documents have been duly authorized by all necessary action on the part of the Borrower and each of the other Credit Parties that are a party thereto. 4.4 No Conflict. The execution, delivery and performance by the Borrower and the other Credit Parties of the Credit Documents to which they are parties and the consummation of the transactions contemplated by the Credit Documents do not and will not (a) violate any provision of any 96 15095946v115095946v10
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Applicable Laws relating to them, any of their Organizational Documents, or any order, judgment or decree of any court or other agency of government binding on them; (b) conflict with, result in a breach of or constitute (with due notice or lapse of time or both) a default under any Material Contract to which they are a party; (c) result in or require the creation or imposition of any Lien upon any of their properties or assets (other than any Liens created under any of the Credit Documents in favor of the Collateral Agent for the benefit of the holders of the Obligations) whether now owned or hereafter acquired; or (d) require any approval of their stockholders, members or partners or any approval or consent of any other Person under any Contractual Obligations, in each case that has not been made or obtained. 4.5 Governmental Consents. The execution, delivery and performance by the Borrower and the other Credit Parties of the Credit Documents to which they are parties and the consummation of the transactions contemplated by the Credit Documents do not and will not require any registration with, consent or approval of, or notice to, or other action to, with or by, any Governmental Authority or other third party except for filings and recordings with respect to the Collateral to be made, or otherwise delivered to the Collateral Agent for filing and/or recordation, as of the Closing Date. 4.6 Binding Obligation. Each Credit Document has been duly executed and delivered by the Borrower and each of the other Credit Parties that is a party thereto and is the legal, valid and binding obligation of the Borrower and such other Credit Parties, enforceable against them in accordance with their respective terms, except as may be limited by Debtor Relief Laws or by equitable principles relating to enforceability. 4.7 Financial Statements; No Material Adverse Effect. (a) With respect to the fiscal years ended December 31, 2022, December 31, 2023 and, December 31, 2024 and December 31, 2025, the audited consolidated balance sheet for the Borrower and its Subsidiaries and the related statements of income or operations, shareholders' equity and cash flows for such fiscal year, including the notes thereto (i) were prepared in accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise expressly noted therein; (ii) fairly present the financial condition as of the date thereof and their results of operations for the period covered thereby in accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise expressly noted therein; and (iii) show all material indebtedness and other liabilities, direct or contingent, as of the date thereof, including liabilities for taxes, material commitments and Indebtedness. (b) The unaudited company-prepared consolidated balance sheets for the Borrower and its Subsidiaries for the most recent fiscal quarter ended, and the related consolidated statements of income or operations, shareholders' equity and cash flows for such fiscal quarter (i) were prepared in accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise expressly noted therein, (ii) fairly present the financial condition as of the date thereof and their results of operations for the period covered thereby, subject, in the case of clauses (i) and (ii), to the absence of footnotes and to normal year-end audit adjustments, and (iii) show all material indebtedness and other liabilities, direct or contingent, as of the date of such financial statements, including liabilities for taxes, material commitments and Indebtedness. (c) The consolidated forecasted balance sheets and statements of income and cash flows for the Borrower and its Subsidiaries delivered pursuant to Section 5.1(d) were prepared in good faith on the basis of the assumptions stated therein, which assumptions were fair in light of the conditions existing at the time of delivery of such forecasts, and represented, at the time of delivery, the Borrower's best estimate of future financial condition and performance. 97 15095946v115095946v10
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4.8 No Material Adverse Change. Since December 31, 2022, no event, circumstance or change has occurred that had or could reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect. 4.9 No Adverse Proceedings. There are no Adverse Proceedings, individually or in the aggregate, that would reasonably be expected to have a Material Adverse Effect. No members of the Consolidated Group are subject to or in default with respect to any final judgments, writs, injunctions, decrees, rules or regulations of any Governmental Authority that, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect. 4.10 Tax Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect or as otherwise permitted under Section 5.3, all tax returns and reports that each member of the Consolidated Group is required to file have been timely filed (taking into account valid extensions), and all taxes shown on such tax returns to be due and payable and all assessments, fees and other governmental charges on members of the Consolidated Group and their respective properties, assets, income, businesses and franchises that are due and payable have been paid when due and payable. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, there is no proposed tax assessment against members of the Consolidated Group that is not being actively contested in good faith and by appropriate proceedings and for which reserves or other appropriate provisions, if any, as are required in conformity with GAAP have been made or provided therefor. 4.11 Properties. (a) Title. Each of the members of the Consolidated Group has (i) good, sufficient and legal title to (in the case of fee interests in real property), (ii) valid leasehold interests in (in the case of leasehold interests in real or personal property) and (iii) good title to (in the case of all other personal property), all of their respective material properties and assets reflected in their financial statements and other information referred to in Section 4.7 and in the most recent financial statements delivered pursuant to Section 5.1, in each case except for assets disposed of since the date of such financial statements as permitted under Section 6.9. All such properties and assets are free and clear of Liens other than Permitted Liens. (b) Intellectual Property. The members of the Consolidated Group own or own a valid license to use all Intellectual Property that is necessary for the present conduct of its business, free and clear of Liens (other than Permitted Liens), without conflict with the rights of any other Person unless the failure to own or benefit from such valid license could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. To the best knowledge of the Credit Parties, no members of the Consolidated Group are infringing, misappropriating, diluting, or otherwise violating the Intellectual Property rights of any other Person unless such infringement, misappropriation, dilution or violation could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. There is no pending or, to the best knowledge of the Credit Parties, threatened claim or litigation against members of the Consolidated Group alleging that any Intellectual Property material to the business of the Consolidated Group infringes, misappropriates, dilutes or otherwise violates the Intellectual Property rights of any other Person. To the best knowledge of the Credit Parties, during the past two (2) years (or earlier if presently not resolved), no Person has infringed, misappropriated, diluted or otherwise violated any Intellectual Property Assets unless such infringement, misappropriation, dilution or violation could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The members of the Consolidated Group have taken and are taking commercially reasonable steps, consistent with industry 98 15095946v115095946v10
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standards, to maintain and protect all Intellectual Property Assets that are material to the conduct of their business. 4.12 Environmental Matters. Except as set forth on Schedule 4.12 as of the SecondThird Amendment Effective Date, (a) no members of the Consolidated Group nor any of their respective real property or operations are subject to any outstanding obligations under any written order, consent decree or settlement agreement with any Person relating to any Environmental Law, any Environmental Claim, or any Hazardous Materials Activity that, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect; (b) no members of the Consolidated Group have received any unresolved letter or request for information under Section 104 of the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. § 9604) or any comparable state law that, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect; (c) there are and, to the best knowledge of the Credit Parties, have been, no environmental conditions or Hazardous Materials Activities which would reasonably be expected to form the basis of an Environmental Claim against any members of the Consolidated Group that, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect; (d) no members of the Consolidated Group nor, to the best knowledge of the Credit Parties, any predecessor of any member of the Consolidated Group has filed any notice under any Environmental Law indicating past or present treatment of Hazardous Materials at any real property, and the operations of none of the members of the Consolidated Group involves the generation, transportation, treatment, storage or disposal of hazardous waste, as defined under 40 C.F.R. Parts 260-270 or any state equivalent, in each case that, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect; and (e) no Release of Hazardous Materials or any Hazardous Materials Activity has occurred or is occurring with respect to any member of the Consolidated Group which individually or in the aggregate has had, or would reasonably be expected to have, a Material Adverse Effect. To the best knowledge of the Credit Parties, compliance with all current requirements pursuant to or under Environmental Laws would not be reasonably expected to have, individually or in the aggregate, a Material Adverse Effect. 4.13 No Defaults. No members of the Consolidated Group are in default in the performance, observance or fulfillment of any of the obligations, covenants or conditions contained in any of its Contractual Obligations, and no condition exists which, with the giving of notice or the lapse of time or both, could constitute such a default, except where the consequences, direct or indirect, of such default or defaults, if any, could not reasonably be expected to have a Material Adverse Effect. 4.14 Material Contracts. Schedule 4.14 (as may be supplemented by the Borrower from time to time) contains a true, correct and complete list of Material Contracts in effect on the SecondThird Amendment Effective Date, and except as described thereon, all such Material Contracts are in full force and effect and no defaults currently exist thereunder. 4.15 Subsidiaries; Tax Identification Numbers. (a) As of the SecondThird Amendment Effective Date, set forth on Schedule 4.15, with respect to each member of the Consolidated Group, is the jurisdiction of organization, classes of Capital Stock (including options, warrants, rights of subscription, conversion, exchangeability and other similar rights), and ownership and ownership percentages. The outstanding Capital Stock has been validly issued, is owned free of Liens, and with respect to any outstanding shares of Capital Stock of a corporation, such shares have been validly issued and are fully paid and non-assessable. The outstanding shares of Capital Stock are not subject to any buy-sell, voting trust or other shareholder agreement except as identified on Schedule 4.15. As 99 15095946v115095946v10
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of the SecondThird Amendment Effective Date, there are no Subsidiaries other than those specifically disclosed on Schedule 4.15. (b) The true and correct U.S. taxpayer identification number of the Credit Parties is set forth on Schedule 4.15. 4.16 Governmental Regulation. (a) None of the Credit Parties nor any of their Subsidiaries is subject to regulation under the Investment Company Act of 1940 or under any other federal or state statute or regulation which may limit their ability to incur Indebtedness or which may otherwise render all or any portion of the Obligations unenforceable. None of the Credit Parties nor any of their Subsidiaries is a "registered investment company" or a company "controlled" by a "registered investment company" or a "principal underwriter" of a "registered investment company" as such terms are defined in the Investment Company Act of 1940. (b) None of the Credit Parties nor any of their Subsidiaries is an "enemy" or an "ally of the enemy" within the meaning of Section 2 of the Trading with the Enemy Act of the United States of America (50 U.S.C. App. §§ 1 et seq.), as amended. None of the Credit Parties nor any of their Subsidiaries is in violation of (a) the Trading with the Enemy Act, as amended, (b) any of the foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as amended) or any enabling legislation or executive order relating thereto or (c) the Patriot Act. None of the Credit Parties nor any of their Subsidiaries (i) is a blocked person described in Section 1 of the Anti-Terrorism Order or (ii) to the best of their knowledge, engages in any dealings or transactions, or are otherwise associated, with any such blocked person. (c) None of the Credit Parties nor any of their Subsidiaries, nor, to the knowledge of the Borrower, any of its or their directors, officers, employees, agents, Affiliates or representatives, is an individual or entity that is, or is owned or controlled by any individuals or entities that are (i) the subject or target of any Sanctions, (ii) included on OFAC's List of Specially Designated Nationals, HMT's Consolidated List of Financial Sanctions Targets and the Investment Ban List or any similar list enforced by any other relevant sanctions authority or (iii) located, organized or resident in a Designated Jurisdiction. (d) None of the Credit Parties nor any of their Subsidiaries is an EEA Financial Institution. (e) The Credit Parties and their Subsidiaries have conducted their business in compliance with the United States Foreign Corrupt Practices act of 1977, the UK Bribery Act 2010 and other similar anti-corruption legislation in other jurisdictions and have instituted and maintained policies and procedures reasonably designed to promote and achieve compliance with such laws. (f) To the extent applicable, the Credit Parties and their Subsidiaries are in compliance, in all material respects, with the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA Patriot Act of 2001) (as amended from time to time, the "Patriot Act"). (g) Neither the Borrower nor any of its Subsidiaries is engaged principally, or as one of its important activities, in the business of extending credit for the purpose of purchasing or carrying any Margin Stock. No part of the proceeds of any Extension of Credit made hereunder 100 15095946v115095946v10
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will be used (i) to purchase or carry any such Margin Stock or to extend credit to others for the purpose of purchasing or carrying any such Margin Stock or for any purpose that violates, or is inconsistent with, the provisions of Regulation T, U or X of the Board of Governors of the Federal Reserve System as in effect from time to time or (ii) to finance or refinance any (A) commercial paper issued by the Borrower or any of its Subsidiaries or (B) any other Indebtedness, except for Indebtedness incurred for general corporate or working capital purposes. 4.17 Employee Matters. Neither any Credit Party nor any of its Subsidiaries is engaged in any unfair labor practice that would reasonably be expected to have a Material Adverse Effect. There is (a) no unfair labor practice complaint pending against any Credit Party or any of its Subsidiaries, or to the best of their knowledge, threatened against any of them before the National Labor Relations Board and no grievance or arbitration proceeding arising out of or under any collective bargaining agreement that is so pending against any Credit Party or any of its Subsidiaries or to the best of their knowledge, threatened against any of them, (b) no strike or work stoppage in existence or threatened involving any Credit Party or any of its Subsidiaries, and (c) to the best of their knowledge, no union representation question existing with respect to the employees of any Credit Party or any of its Subsidiaries and, to the best of their knowledge, no union organization activity that is taking place, except (with respect to any matter specified in clause (a), (b) or (c) above, either individually or in the aggregate) such as could not reasonably be expected to have a Material Adverse Effect. 4.18 Employee Benefit Plans. (a) Each of the members of the Consolidated Group and each of their respective ERISA Affiliates are in compliance in all material respects with all applicable provisions and requirements of ERISA and the Internal Revenue Code and the regulations and published interpretations thereunder with respect to each Employee Benefit Plan, and have performed all their obligations under each Employee Benefit Plan in all material respects, (b) each Employee Benefit Plan which is intended to qualify under Section 401(a) of the Internal Revenue Code has received a favorable determination letter or is the subject of a favorable opinion letter from the Internal Revenue Service indicating that such Employee Benefit Plan is so qualified and nothing has occurred subsequent to the issuance of such determination letter which would cause such Employee Benefit Plan to lose its qualified status, (c) no liability to the PBGC (other than required premium payments), the Internal Revenue Service, any Employee Benefit Plan or any trust established under Title IV of ERISA has been or is expected to be incurred by any member of the Consolidated Group or any of their ERISA Affiliates, (d) no ERISA Event has occurred or is reasonably expected to occur, (e) except to the extent required under Section 4980B of the Internal Revenue Code and Section 601 et seq. of ERISA or similar state laws, no Employee Benefit Plan provides health or welfare benefits (through the purchase of insurance or otherwise) for any retired or former employee of any member of the Consolidated Group or any of their respective ERISA Affiliates, (f) the present value of the aggregate benefit liabilities under each Pension Plan sponsored, maintained or contributed to by any member of the Consolidated Group or any of their ERISA Affiliates (determined as of the end of the most recent plan year on the basis of the actuarial assumptions used for funding purposes in the most recent actuarial valuation for such Pension Plan), did not exceed the aggregate current value of the assets of such Pension Plan, (g) as of the most recent valuation date for each Multiemployer Plan for which the actuarial report is available, the potential liability of each member of the Consolidated Group and their respective ERISA Affiliates for a complete withdrawal from such Multiemployer Plan (within the meaning of Section 4203 of ERISA), when aggregated with such potential liability for a complete withdrawal from all Multiemployer Plans, based on information available pursuant to Section 4221(e) of ERISA is zero, and (h) each member of the Consolidated Group and each of their ERISA Affiliates have complied with the requirements of Section 515 of ERISA with respect to each Multiemployer Plan and are not in material "default" (as defined in Section 4219(c)(5) of ERISA) with respect to payments to a Multiemployer Plan. 101 15095946v115095946v10
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4.19 Certain Fees. No broker's or finder's fee or commission will be payable with respect hereto or any of the transactions contemplated hereby. 4.20 Solvency. As of the SecondThird Amendment Effective Date, the Borrower, individually, and the Borrower and its Subsidiaries, taken as a whole, after giving effect to the Loans and Extensions of Credit and consummation of the SecondThird Amendment Transactions, are Solvent. 4.21 Compliance with Laws. Each of the Credit Parties and their Subsidiaries are in compliance with all Applicable Laws (including compliance with (a) all applicable Environmental Laws with respect to its Real Estate Assets or governing its business and the requirements of any permits issued under such Environmental Laws with respect to any such Real Estate Asset or the operations of members of the Consolidated Group, except such non-compliance that, individually or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect, and (b) the Patriot Act and OFAC rules and regulations). Each of the Credit Parties and their Subsidiaries possess all material certificates, authorities or permits (including all certificates, authorities and permits pursuant to Environmental Laws) issued by appropriate Governmental Authorities necessary to conduct the business now operated by them and have not received any notice of proceedings relating to the revocation or modification of any such certificate, authority or permit. 4.22 Security Interests. On and after the Closing Date, each of the Collateral Documents creates, as security for the Obligations purported to be secured thereby, a valid and enforceable (and, to the extent perfection thereof can be accomplished pursuant to the filings or other actions required by the Collateral Documents and such filings or other actions have been made or taken, perfected) security interest in and Lien on all of the Collateral subject thereto and subject to no other Liens (except that the Collateral may be subject to Permitted Liens relating thereto), in favor of the Collateral Agent for the benefit of the holders of the Obligations. 4.23 Disclosure. As of the Closing Date, no representation or warranty of the Borrower or any of the other Credit Parties contained in any Credit Document or in any other documents, certificates or written statements furnished to the Lenders by or on behalf of the Borrower and any of its Subsidiaries for use in connection with the transactions contemplated hereby (other than projections and pro forma financial information contained in such materials) contains any untrue statement of a material fact or omits to state a material fact (known to them, in the case of any document not furnished by any of them) necessary in order to make the statements contained herein or therein not misleading in light of the circumstances in which the same were made. Any projections and pro forma financial information contained in such materials are based upon good faith estimates and assumptions believed by the Borrower to be reasonable at the time made, it being recognized by the Lenders that such projections as to future events are not to be viewed as facts and that actual results during the period or periods covered by any such projections may differ from the projected results. There are no facts known (or which should upon the reasonable exercise of diligence be known) to the Borrower (other than matters of a general economic nature) that, individually or in the aggregate, would reasonably be expected to result in a Material Adverse Effect and that have not been disclosed herein or in such other documents, certificates and statements furnished to the Lenders for use in connection with the transactions contemplated hereby. As of the Closing Date, the information included in the Beneficial Ownership Certification, if applicable, is true and correct in all respects. 4.24 Insurance. The properties of the Borrower and its Subsidiaries are insured with financially sound and reputable insurance companies not Affiliates of such Persons, in such amounts, with such deductibles and covering such risks as are customarily carried by companies engaged in similar businesses and owning similar properties in localities where they operate. The insurance coverage of the 102 15095946v115095946v10
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Borrower and its Subsidiaries as in effect on the SecondThird Amendment Effective Date is outlined as to carrier, policy number, expiration date, type, amount and deductibles on Schedule 4.24. 4.25 Security Agreement. The Security Agreement is effective to create in favor of the Collateral Agent, for the ratable benefit of the holders of the Obligations, a legal, valid and enforceable security interest in the Collateral identified therein, except to the extent the enforceability thereof may be limited by applicable Debtor Relief Laws affecting creditors' rights generally and by equitable principles of law (regardless of whether enforcement is sought in equity or at law) and, when UCC financing statements (or other appropriate notices) in appropriate form are duly filed at the locations identified in the Security Agreement, the Security Agreement shall create a fully perfected Lien on, and security interest in, all right, title and interest of the grantors thereunder in such Collateral, in which a security interest may be perfected by the filing of a UCC financing statement in each case prior and superior in right to any other Lien (other than Permitted Liens) and, in addition, with respect to collateral interests in equity interests such as capital stock, partnership interests, membership interests and the like, (i) with respect to any such Collateral that is a "security" (as such term is defined in the UCC) and is evidenced by a certificate, when such Collateral is delivered to the Collateral Agent with duly executed stock powers with respect thereto, (ii) with respect to any such Collateral that is a "security" (as such term is defined in the UCC) but is not evidenced by a certificate, when UCC financing statements in appropriate form are filed in the appropriate filing offices in the jurisdiction of organization of the grantor or when "control" (as such term is defined in the UCC) is established by the Collateral Agent over such interests in accordance with the provision of Section 8-106 of the UCC, or any successor provision, and (iii) with respect to any such Collateral that is not a "security" (as such term is defined in the UCC), when UCC financing statements in appropriate form are filed in the appropriate filing offices in the jurisdiction of organization of the grantor. 4.26 [Reserved]. 4.27 Aircraft Leases and Mortgages. (a) Aircraft and Aircraft Leases. Set out in Schedule 4.27-A (as it may be updated and supplemented by the Borrower from time to time) is a true, correct and complete list of (i) all Aircraft and Engines owned by the Borrower and its Subsidiaries, (ii) all Aircraft Leases, (iii) each owner of an Aircraft and (iv) each lessee/lessor and sublessee/sublessor of an Aircraft. (b) Aircraft Mortgages. The Aircraft Mortgages are effective to create in favor of the Collateral Agent, for the ratable benefit of the holders of the Obligations, a legal, valid and enforceable security interest in the Aircraft and related collateral interests identified therein, except to the extent the enforceability thereof may be limited by applicable Debtor Relief Laws affecting creditors' rights generally and by equitable principles of law (regardless of whether enforcement is sought in equity or at law) and, when the Aircraft Mortgages are duly filed with the FAA, and the international interest in the Aircraft created by the Aircraft Mortgage in favor of the Collateral Agent is registered with the International Registry, the Aircraft Mortgages shall be effective to create a fully perfected Lien on, and security interest in, all right, title and interest of the mortgagors thereunder in the Aircraft, in each case prior and superior in right to any other Lien (other than Permitted Liens). SECTION 5. AFFIRMATIVE COVENANTS Each Credit Party covenants and agrees that until the Loan Obligations shall have been paid in full or otherwise satisfied, and the Commitments hereunder shall have expired or been terminated, each 103 15095946v115095946v10
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Credit Party shall perform, and shall cause each of its Subsidiaries to perform, all covenants in this Section 5. 5.1 Financial Statements and Other Reports. The Borrower will deliver to the Administrative Agent and the Lenders: (a) Quarterly Financial Statements. As soon as available, and in any event within forty-five (45) days after the end of each fiscal quarter of each fiscal year (including the fourth fiscal quarter), a consolidated (which may be provided for Ultimate Holdco and its Subsidiaries) and consolidating (with respect to (x) the Borrower and its Subsidiaries and (y) the Ultimate Holdco Subsidiary Guarantors and their Subsidiaries) balance sheet for the Consolidated Group as at the end of such fiscal quarter and the related consolidated (which may be provided for Ultimate Holdco and its Subsidiaries) and consolidating (with respect to (x) the Borrower and its Subsidiaries and (y) the Ultimate Holdco Subsidiary Guarantors and their Subsidiaries) financial statements of income and cash flows for such fiscal quarter, setting forth in each case in comparative form the corresponding figures for the corresponding periods of the previous fiscal year, all in reasonable detail and consistent in all material respects with the manner of presentation as of the Closing Date, together with a Financial Officer Certification with respect thereto. (b) Annual Financial Statements. As soon as available, and in any event within one hundred fifty (150) days after the end of each fiscal year, (i) a consolidated (which may be provided for Ultimate Holdco and its Subsidiaries) and consolidating (with respect to (x) the Borrower and its Subsidiaries and (y) the Ultimate Holdco Subsidiary Guarantors and their Subsidiaries) balance sheet for the Consolidated Group as at the end of such fiscal year and the related consolidated (which may be provided for Ultimate Holdco and its Subsidiaries) and consolidating (with respect to (x) the Borrower and its Subsidiaries and (y) the Ultimate Holdco Subsidiary Guarantors and their Subsidiaries) financial statements of income, stockholders' equity and cash flows for such fiscal year (such consolidating financial statements to be fairly stated in all material respects when considered in relation to the consolidated financial statements of the Consolidated Group (which may be the consolidated financial statements of Ultimate Holdco and its Subsidiaries)), setting forth in each case in comparative form the corresponding figures for the previous fiscal year, in reasonable detail and consistent in all material respects with the audited financial statements referenced in Section 4.7(a), together with a Financial Officer Certification with respect thereto; and (ii) a report thereon from KPMG LLP or an independent certified public accountant of recognized regional standing selected by the Borrower and reasonably satisfactory to the Administrative Agent, which in the case of such consolidated financial statements, is to be audited and unqualified as to going concern and scope of audit, and states that such consolidated financial statements fairly present, in all material respects, the consolidated financial position of the Consolidated Group (which may be in respect of Ultimate Holdco and its Subsidiaries) as at the dates indicated and the results of their operations and their cash flows for the periods indicated in conformity with GAAP applied on a basis consistent with prior years (except as otherwise disclosed in such financial statements) and that their examination was made in accordance with generally accepted auditing standards, and, which, in the case of the consolidated (which may be in respect of Ultimate Holdco and its Subsidiaries) financial statements, were compiled in accordance with generally accepted standards therefor. (c) Compliance Certificate. Together with each delivery of each of the financial statements under Section 5.1(a) and Section 5.1(b), a duly completed Compliance Certificate with a Financial Officer Certification (i) setting forth computations in reasonable detail satisfactory to the Administrative Agent demonstrating compliance with the financial covenants 104 15095946v115095946v10
[image: ]
contained herein, (ii) certifying that no Default or Event of Default exists as of the date thereof (or the nature and extent thereof and proposed actions with respect thereto) and (iii) including a summary of all material changes in GAAP applicable to such financial statements and in the consistent application thereof, the effect on the financial covenants resulting therefrom, and a reconciliation between calculation of the financial covenants (and determination of the applicable pricing level under the definition of "Applicable Margin") before and after giving effect to such changes. (d) Annual Budget. As soon as available, but in any event not later than sixty (60) days after the end of each fiscal year, forecasts for the Consolidated Group prepared by management, in form reasonably satisfactory to the Administrative Agent, of balance sheets and statements of income or operations and cash flows on a consolidated or combined basis, as appropriate, on a quarter-by-quarter basis. (e) Statements of Reconciliation after Change in Accounting Principles. Promptly upon any material change in accounting policies or financial reporting practices for the Consolidated Group, including any determination referenced in Section 2.6(e), a summary of such material changes. (f) Notice of Default. Promptly upon any Authorized Officer of any Credit Party obtaining knowledge (i) of any condition or event that constitutes a Default or an Event of Default or that notice has been given to any Credit Party with respect thereto; (ii) that any Person has given any notice or taken any other action with respect to any event or condition set forth in Section 8.1(b); or (iii) of the occurrence of any Material Adverse Effect, a certificate of its Authorized Officers specifying the nature and period of existence of such condition, event or change, or specifying the notice given and action taken by any such Person and the nature of such claimed Event of Default, Default, event or condition or change, and what action the Credit Parties have taken, are taking and propose to take with respect thereto. (g) Notice of Litigation. Promptly upon any officer of any Credit Party obtaining knowledge of (i) the institution of, or non-frivolous threat of, any Adverse Proceeding not previously disclosed in writing by the Credit Parties to the Lenders, or (ii) any material development in any Adverse Proceeding that, in the case of either clause (i) or (ii) could be reasonably expected to have a Material Adverse Effect, or seeks to enjoin or otherwise prevent the consummation of, or to recover any damages or obtain relief as a result of, the transactions contemplated hereby, written notice thereof together with such other information as may be reasonably available to the Credit Parties to enable the Lenders and their counsel to evaluate such matters. (h) Notice of Asset Sale or Involuntary Disposition. Promptly upon the occurrence of any Asset Sale or Involuntary Disposition, written notice thereof together with such other information as may be reasonably available to the Credit Parties to enable the Lenders and their counsel to evaluate such matters. (i) ERISA. (i) Promptly upon becoming aware of the occurrence of or forthcoming occurrence of any ERISA Event, a written notice specifying the nature thereof, what action any member of the Consolidated Group or any of their respective ERISA Affiliates has taken, is taking or proposes to take with respect thereto and, when known, any action taken or threatened by the Internal Revenue Service, the Department of Labor or the PBGC with respect thereto; and (ii) with reasonable promptness, copies of (1) each Schedule B (Actuarial Information) to the annual report (Form 5500 Series) filed by any member of the Consolidated Group or any of their 105 15095946v115095946v10
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respective ERISA Affiliates with respect to each Pension Plan; (2) all notices received by any member of the Consolidated Group or any of their respective ERISA Affiliates from a Multiemployer Plan sponsor concerning an ERISA Event; and (3) copies of such other documents or governmental reports or filings relating to any Employee Benefit Plan as the Administrative Agent shall reasonably request. (j) Notice Regarding Material Contracts. Promptly, and in any event within fifteen (15) days after (i) any Material Contract or any Aircraft Lease is terminated or amended in a manner that is materially adverse to members of the Consolidated Group or any new Material Contract or Aircraft Lease is entered into, a written statement describing such event, with copies of such material amendments or new contracts or leases, as the case may be, delivered to the Administrative Agent (to the extent such delivery is not expressly prohibited by the terms of any such Material Contract or such Aircraft Lease), or (ii) after the occurrence of any material default under any Material Contract or any Aircraft Lease, together with an explanation of any action being taken with respect thereto. (k) Information Regarding Collateral. The Borrower will furnish to the Collateral Agent prior written notice of any change for any member of the Consolidated Group (i) in corporate name, (ii) in identity or corporate structure or (iii) in Federal Taxpayer Identification Number. Each Credit Party agrees not to effect or permit any change referred to in the preceding sentence unless all filings have been made (or substantially contemporaneously with such change, will be made) and/or other actions have been taken (or substantially contemporaneously with such change, will be taken) that are required in order for the Collateral Agent to continue at all times following such change to have a valid, legal and perfected security interest of the same or better priority in all the Collateral and for the Collateral at all times following such change to have a valid, legal and perfected security interest of the same or better priority as contemplated in the Collateral Documents, provided that if such Credit Party provides prior written notice to the Collateral Agent of any such change, and the continuation of perfection and validity of the Collateral Agent's security interest can be maintained by the filing by the Collateral Agent of UCC financing statements or amendments thereto without such Credit Party's signature or written authorization, such Credit Party shall have complied with this clause (k) by giving such prior notice to the Collateral Agent. (l) Information Submitted to Board of Directors. Promptly after any request by the Administrative Agent or any Lender, copies of any detailed audit reports, management letters or recommendations submitted to the board of directors (or the audit committee of the board of directors) of the Borrower by independent accountants in connection with the accounts or books of the Consolidated Group, or any audit of any of them. (m) Beneficial Ownership Certification. To the extent any Credit Party qualifies as a "legal entity customer" under the Beneficial Ownership Regulation, an updated Beneficial Ownership Certification promptly following any change in the information provided in the Beneficial Ownership Certification delivered to any Lender in relation to such Credit Party that would result in a change to the list of beneficial owners identified in such certification. (n) Other Information. (i) Promptly upon their becoming available, copies of all financial statements, reports, notices and proxy statements sent or made available generally by the Borrower to their security holders acting in such capacity or by any member of the Consolidated Group to its security holders, provided that no Credit Party shall be required to deliver to the Administrative Agent or any Lender the minutes of any meeting of its Board of Directors and (ii) such other information and data with respect to the members of the 106 15095946v115095946v10
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Consolidated Group as from time to time may be reasonably requested by the Administrative Agent or the Requisite Lenders. (o) Information Submitted Pursuant to Second Lien Credit Documents. (i) Simultaneously with the delivery thereof to the lenders under the Second Lien Credit Agreement, a copy of each notice and copies of any certificate, statement or report furnished to such lenders in connection with the Second Lien Credit Agreement and not otherwise required to be furnished to the Administrative Agent and the Lenders pursuant to any clause of this Section 5.1, including any such notices, certificates, statements, reports, confirmations, appraisals, filings, recordings, registrations, consents and searches, evidence, Aircraft Security Documents and other Collateral Documents; provided that any such Aircraft Security Documents, other Collateral Documents and related deliverables shall be executed by the applicable Credit Party in favor of the Administrative Agent or the Collateral Agent, as applicable, for the benefit of the holders of the Obligations and (ii) promptly after any delivery thereof to the Second Lien Agent by a Credit Party, or promptly upon receipt thereof by a Credit Party from the Second Lien Agent, copies of all consents under and amendments or other modifications to, the Second Lien Credit Documents. Each notice pursuant to clause (f) of this Section 5.1 shall be accompanied by a statement of an Authorized Officer of the Borrower setting forth details of the occurrence referred to therein and stating what action the Borrower have taken and propose to take with respect thereto and shall describe with particularity any and all provisions of this Agreement and any other Credit Document that have been breached. Notwithstanding the foregoing, following consummation of the Air Merger, the obligations in clauses (a) and (b) of this Section 5.1 may be satisfied with respect to financial information of the Consolidated Group by furnishing (within the applicable time periods required by such clauses (a) and (b)) the Form 10-K or 10-Q (or the equivalent), as applicable, of Ultimate Holdco filed with the SEC; provided that (i) notwithstanding the foregoing, the Borrower shall deliver to the Administrative Agent a duly completed Compliance Certificate pursuant to and as required by Section 5.1(c), (ii) such information includes a consolidated (which may be provided for Ultimate Holdco and its Subsidiaries) and consolidating (with respect to (x) the Borrower and its Subsidiaries and (y) the Ultimate Holdco Subsidiary Guarantors and their Subsidiaries) balance sheet for the Consolidated Group as at the end of such fiscal quarter or fiscal year, as applicable, and the related consolidated (which may be provided for Ultimate Holdco and its Subsidiaries) and consolidating (with respect to (x) the Borrower and its Subsidiaries and (y) the Ultimate Holdco Subsidiary Guarantors and their Subsidiaries) financial statements of income, stockholders' equity (to the extent such information is in lieu of information required to be provided under Section 5.1(b)) and cash flows for such fiscal quarter or fiscal year, as applicable, and (iii) to the extent such information is in lieu of information required to be provided under Section 5.1(b), such materials are accompanied by a report thereon from KPMG LLP or an independent certified public accountant of recognized regional standing selected by the Borrower and reasonably satisfactory to the Administrative Agent, which in the case of such consolidated financial statements, is to be audited and unqualified as to going concern and scope of audit, and states that such consolidated financial statements fairly present, in all material respects, the consolidated financial position of the Consolidated Group (which may be in respect of Ultimate Holdco and its Subsidiaries) as at the dates indicated and the results of their operations and their cash flows for the periods indicated in conformity with GAAP applied on a basis consistent with prior years (except as otherwise disclosed in such financial statements) and that their examination was made in accordance with generally accepted auditing standards, and, which, in the case of the consolidated (which may be in respect of Ultimate Holdco and 107 15095946v115095946v10
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its Subsidiaries) financial statements, were compiled in accordance with generally accepted standards therefor. 5.2 Existence. The members of the Consolidated Group shall at all times preserve and keep in full force and effect their existence and all rights and franchises, licenses and permits material to their business except in the case of any right or franchise, licenses and permits the loss thereof, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect. 5.3 Payment of Taxes and Claims. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, each Credit Party, and each of its Subsidiaries, shall pay (a) all Taxes imposed upon it or any of their properties or assets or in respect of any of its income, businesses or franchises before any penalty or fine accrues thereon and (b) all claims (including claims for labor, services, materials and supplies) for sums that have become due and payable and that by law have or may become a Lien upon any of their properties or assets, prior to the time when any penalty or fine shall be incurred with respect thereto; provided, no such Tax or claim need be paid if it is being contested in good faith by appropriate proceedings promptly instituted and diligently conducted, so long as (i) adequate reserve or other appropriate provision, as shall be required in conformity with GAAP, shall have been made therefor and (ii) in the case of a Tax or claim which has or may become a Lien against any of the Collateral, such contest proceedings conclusively operate to stay the sale of any portion of the Collateral to satisfy such Tax or claim. No Credit Party will, nor will it permit any of its Subsidiaries to, file or consent to the filing of any consolidated income tax return with any Person (other than any other Credit Party). 5.4 Maintenance of Properties. Except as otherwise permitted by Section 6.9, the members of the Consolidated Group shall maintain, or cause to be maintained, in good repair, working order and condition, ordinary wear and tear excepted, all material properties used or useful in their business and from time to time will make or cause to be made all appropriate repairs, renewals and replacements thereof. 5.5 Insurance. Each Credit Party, and each of its Subsidiaries, will maintain or cause to be maintained, with financially sound and reputable insurers, property insurance, such public liability insurance, third party property damage insurance with respect to liabilities, losses or damage in respect of their assets, properties and businesses as may customarily be carried or maintained under similar circumstances by Persons of established reputation engaged in similar businesses, in each case in such amounts, with such deductibles, covering such risks and otherwise on such terms and conditions as shall be customary for such Persons. Without limiting the generality of the foregoing, each member of the Consolidated Group will maintain (a) flood insurance with respect to each Flood Hazard Property, if any, that is located in a community that participates in the National Flood Insurance Program, in each case in compliance with any applicable regulations of the Board of Governors of the Federal Reserve System and the Flood Insurance Laws, (b) replacement value casualty insurance on the Collateral under such policies of insurance, with such insurance companies, in such amounts, with such deductibles, and covering such risks as are at all times carried or maintained under similar circumstances by Persons of established reputation engaged in similar businesses and (c) comprehensive aircraft, all-risk ground and flight hull insurance, damage insurance, and hijacking insurance. Each such policy of insurance shall (i) name the Collateral Agent, on behalf of the holders of the Obligations, as an additional insured thereunder as its interests may appear and (ii) in the case of each property insurance policy, contain a lender loss payable clause or endorsement, reasonably satisfactory in form and substance to the Collateral Agent, that names the Collateral Agent, on behalf of the holders of the Obligations, as the lender loss payee thereunder and, to the extent agreed by the applicable insurer, provides for at least thirty (30) days' prior written notice to the Collateral Agent of any modification or cancellation of such policy; provided that the Collateral Agent shall not be required to be named as lender loss payee under property insurance policies (other 108 15095946v115095946v10
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than policies of the type listed in clause (c) above) so long as the aggregate coverage amount under such policies does not exceed $500,000. 5.6 Inspections. Each Credit Party, and each of its Subsidiaries, will permit representatives and independent contractors of the Administrative Agent and the Collateral Agent (where allowed by law) to visit and inspect any of its properties, to conduct field audits, to examine its corporate, financial and operating records, and make copies thereof or abstracts therefrom, and to discuss its affairs, finances and accounts with its directors, officers, and independent public accountants, at the expense of the Borrower as hereafter provided and at such reasonable times during normal business hours and as often as may be reasonably desired, upon reasonable advance notice to the Borrower; provided, that so long as no Event of Default shall occurred and be continuing, the Borrower will pay the reasonable expenses of the Administrative Agent and its representatives or designees for only such one inspection per year. 5.7 Lenders Meetings. The Credit Parties will, upon the request of the Administrative Agent or the Requisite Lenders, participate in a meeting of the Administrative Agent and the Lenders once during each fiscal year to be held at the Borrower's corporate offices (or at such other location as may be agreed to by the Borrower and the Administrative Agent) at such time as may be agreed to by the Borrower and the Administrative Agent; provided that the Borrower shall not be responsible for the costs and expenses of the Administrative Agent and the Lenders to attend such meeting. 5.8 Compliance with Laws and Material Contracts. Each Credit Party, and each of its Subsidiaries, will comply with the requirements of all Applicable Laws and Material Contracts, noncompliance with which would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. 5.9 Use of Proceeds. (a) Loans and Extensions of Credit from Revolving Obligations and remaining proceeds of the First Amendment Term Loan may be used to finance capital expenditures, to meet working capital needs and for other lawful corporate purposes, including Permitted Acquisitions and Restricted Payments to the extent permitted hereunder. (b) Proceeds of the Delay Draw Term-1 Loans may be used after the First Amendment Effective Date to finance the BC650 Acquisition. Proceeds of the Delay Draw Term-2 Loans may be used after the Second Amendment Effective Date to (i) finance the acquisition of Aircraft and Aircraft Leases, (ii) finance Permitted Acquisitions, (iii) consummate the Bain Equity Repurchase, (ivii) make the Specified Repurchase Payments, (viii) refinance existing Indebtedness of the Borrower and (viiv) pay the costs and expenses of the SecondThird Amendment Transactions. Proceeds of the Delay Draw Term-3 Loans may be used after the Third Amendment Effective Date to (i) finance the acquisition and/or modification of Aircraft and Aircraft Leases and (ii) finance Permitted Acquisitions (other than the Air Merger) and to pay fees, costs and expenses in connection therewith. Proceeds of the Delay Draw Term-4 Loans may be used after the Third Amendment Effective Date to finance the Air Merger and to pay fees, costs and expenses in connection therewith. (c) No part of the proceeds of the Extensions of Credit will be used by Borrower or any of its Subsidiaries or Affiliates, directly or indirectly, (i) to refinance any commercial paper, (ii) for any purpose which would violate the provisions of the Regulations of the Board of Governors of the Federal Reserve System and any successor thereto, including Regulations T, U and X, (iii) for any purpose which would breach the United States Foreign Corrupt Practices act of 1977, the UK Bribery Act 2010 and other similar anti-corruption legislation in other 109 15095946v115095946v10
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jurisdictions or (iv) to fund any activities or business of or with any Person, or in any country or territory, that, at the time of such funding, is, or whose government is, the subject of Sanctions, or in any other manner that would result in a violation by any Person (including any Person participating in the Loans and Extensions of Credit hereunder, whether as arranger, lender, advisor, investor or otherwise). 5.10 Environmental. (a) Environmental Disclosure. The Credit Parties will deliver to the Administrative Agent and the Lenders as soon as practicable following the sending or receipt thereof by any members of the Consolidated Group, a copy of any and all material written communications with respect to (1) any Environmental Claims, (2) any Release required to be reported to any Governmental Authority, except for any Release authorized under and in compliance with Environmental Permits, and (3) any request for information from any Governmental Authority that suggests such agency is investigating whether any Credit Party or any of its Subsidiaries may be potentially responsible for any Hazardous Materials Activity, in each of cases (1), (2) and (3) that, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect. (b) Hazardous Materials Activities. The members of the Consolidated Group will promptly take any and all actions reasonably necessary to (i) cure any violation of applicable Environmental Laws that would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, and (ii) make an appropriate response to any Environmental Claim and discharge any obligations it may have to any Person thereunder where failure to do so would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, in each case, except to the extent such members are contesting their responsibility for any violation or Environmental Claim in the appropriate forum. 5.11 Guarantors and Subsidiaries. (a) Intermediate Holdco. Intermediate Holdco will at all times be a Guarantor of the Obligations. (b) Borrower. The Borrower will at all times be a Guarantor for the Obligations of Intermediate Holdco and the Borrower's Subsidiaries as provided herein. (c) Domestic Subsidiaries. The Borrower will promptly notify the Administrative Agent of the formation, acquisition or existence of any Domestic Subsidiary (other than any Excluded Subsidiary), and cause such Domestic Subsidiary (other than any Excluded Subsidiary) to become a Guarantor hereunder promptly, but in any event within thirty (30) days (or such longer period as may be agreed by the Administrative Agent in its sole discretion) of such formation, acquisition or existence by execution and delivery of a guaranty agreement or joinder agreement in form and substance satisfactory to the Administrative Agent in its reasonable discretion, together with such certified copies of resolutions, Organizational Documents, incumbency certificates and legal opinions and other items as determined by, and in form and substance reasonably satisfactory to, the Administrative Agent. (d) Foreign Subsidiaries. The Borrower will promptly notify the Administrative Agent of the formation, acquisition or existence of any Foreign Subsidiary, and cause 65% of the Capital Stock entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) and 110 15095946v115095946v10
[image: ]
100% of the Capital Stock not entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) in first-tier Foreign Subsidiaries to be pledged to secure the Obligations promptly, but in any event within forty-five (45) days (or such longer period as may be agreed by the Administrative Agent in its sole discretion) of such formation, acquisition or existence, together with such certified copies of resolutions, Organizational Documents, incumbency certificates and legal opinions in form and substance reasonably satisfactory to, and other items as reasonably requested by, the Administrative Agent. (e) Ultimate Holdco. The Borrower will (i) promptly notify the Administrative Agent of the making of any investment (including any Investment) made by any Credit Party or any of its Subsidiaries in or to any Ultimate Holdco Subsidiary Guarantor and (ii) cause such Ultimate Holdco Subsidiary Guarantor to become a Guarantor hereunder within fifteen (15) Business Days after the date of such investment (or such longer period as may be agreed by the Administrative Agent in its sole discretion), by execution and delivery of a guaranty agreement or joinder agreement in form and substance satisfactory to the Administrative Agent in its reasonable discretion, together with such certified copies of resolutions, Organizational Documents, incumbency certificates and legal opinions and other items as determined by, and in form and substance reasonably satisfactory to, the Administrative Agent. 5.12 Collateral Interests. (a) Pledge of Capital Stock. (i) Intermediate Holdco will pledge 100% of the Capital Stock in the Borrower to the Collateral Agent to secure the Obligations. (ii) The Borrower will, and will cause each Subsidiary Guarantor and each Ultimate Holdco Subsidiary Guarantor to, pledge, to the Collateral Agent to secure the Obligations, (i) one hundred percent (100%) of the Capital Stock in each Domestic Subsidiary held by such Persons and (ii) sixty-five percent (65%) of the Capital Stock entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) and 100% of the Capital Stock not entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) in each first-tier Foreign Subsidiary held by such Persons. The limited pledge of Capital Stock in first-tier Foreign Subsidiaries is intended to avoid treatment of the undistributed earnings of a Foreign Subsidiary as a deemed dividend to its United States parent for United States federal income tax purposes. (iii) The Capital Stock pledged hereunder, to the extent certificated, will be accompanied by delivery of original share certificates and undated transfer powers executed in blank, where appropriate, together with such filings and other deliveries as may be reasonably requested by the Administrative Agent or the Collateral Agent, including opinions of counsel in form, scope and substance reasonably acceptable to the Administrative Agent and the Collateral Agent. (iv) The Borrower will cause Ultimate Holdco to pledge 100% of the Capital Stock in any Ultimate Holdco Subsidiary Guarantor to the Collateral Agent to secure the Obligations. (b) Personal Property Generally. Intermediate Holdco and the Borrower will, and will cause each Subsidiary Guarantor and each Ultimate Holdco Subsidiary Guarantor (collectively, the "Grantors") to, pledge and grant a security interest in substantially all of their 111 15095946v115095946v10
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personal property (including all accounts, contract rights, deposit accounts, chattel paper, insurance proceeds, inventory, investments and financial assets, general intangibles, intellectual property, licenses, equipment and proceeds, but excluding Capital Stock, which shall be governed by the provisions of subsection (a) hereof, and the mortgage and pledge of interests in Aircraft, which shall be governed by the provisions of subsection (c) hereof), other than Excluded Property, to the Collateral Agent to secure the Obligations. The foregoing security interests will be perfected by filing financing statements under the Uniform Commercial Code and, among other things, filing notices of security interests in respect of intellectual property with the United States Copyright Office and the United States Patent and Trademark Office. In connection therewith, the Grantors will provide such authorizations, filings and other deliveries as may be reasonably requested by the Administrative Agent or the Collateral Agent, and opinions of counsel in form, scope and substance reasonably acceptable to the Administrative Agent and the Collateral Agent. (c) Aircraft. The Borrower will, and will cause each Subsidiary Guarantor and each Ultimate Holdco Subsidiary Guarantor (collectively, the "Aircraft Mortgagors") to, pledge and grant a security interest in all Aircraft and any related Aircraft Lease now or hereafter owned by them pursuant to Aircraft Mortgages and Aircraft Security Documents, in each case in form and substance reasonably acceptable to the Collateral Agent, to secure the Obligations. The foregoing security interests will be perfected by filing the Aircraft Mortgage with the FAA and registering the international interest in the Aircraft created by the Aircraft Mortgage in favor of the Collateral Agent with the International Registry and by filing financing statements under the Uniform Commercial Code. In connection therewith, the Aircraft Mortgagors will provide such authorizations, filings and other deliveries as may be reasonably requested by the Administrative Agent or the Collateral Agent, the Aircraft Security Documents, filings, recordings, registrations, consents and searches and the like relating thereto, recent appraisals and third party inspections, executed Notices of Assignment and Collateral Assignment and Subordination Agreements (provided that the Aircraft Mortgagors shall only be required to use their best efforts to obtain such executed Collateral Assignment and Subordination Agreements from any third party lessee), as appropriate, IDERA and other powers of attorney where the Aircraft Leases will be recorded in the FAA registry or the International Registry, evidence of title and insurance, opinions of counsel in form, scope and substance reasonably acceptable to the Administrative Agent and the Collateral Agent, and such other information, documents or items necessary or appropriate, in the Administrative Agent's discretion, in each case consistent with the requirements and deliveries provided in Section 3.4. The Aircraft Mortgagors may from time to time make acquisitions and dispositions of Aircraft and related Aircraft Leases; provided, however, that the Aircraft Leases will not be sold, transferred or disposed of separate and apart from the Aircraft to which it relates without the prior written consent of the Administrative Agent and the Requisite Lenders. The Borrower will cause newly acquired Aircraft and related Aircraft Leases to be pledged and made subject to the mortgage liens and security interests as provided herein, and the Administrative Agent and Collateral Agent will cooperate with requests from the Aircraft Mortgagors for releases from the pledges, mortgage liens and security interests in connection with the disposition of Aircraft and related Aircraft Leases so long as after giving effect thereto, the collateral value of the other Aircraft and related Aircraft Leases that remain subject to the pledges, mortgage liens and security interests securing the Obligations bears a reasonable relation to the loans and obligations owing under this Agreement and the other Credit Documents. (d) Real Property. Intermediate Holdco and the Borrower will, and will cause each Subsidiary Guarantor and each Ultimate Holdco Subsidiary Guarantor (collectively, the "Real 112 15095946v115095946v10
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Property Mortgagors") to, grant a mortgage lien on and security interest in all Material Real Property located in the United States to the Collateral Agent to secure the Obligations. The foregoing mortgage liens and security interests will be established by delivery of mortgage instruments, deeds of trust, deeds to secure debt or other instruments reasonably acceptable to the Administrative Agent and the Collateral Agent (each, a "Real Property Security Instrument"). In connection therewith, the Real Property Mortgagors will provide such authorizations, filings and other deliveries as may be reasonably requested by the Administrative Agent or the Collateral Agent, and ALTA/NSPS surveys, title insurance policies, flood hazard certifications, evidence of insurance (including flood coverage as applicable), consents and estoppels and opinions of counsel (including local counsel), in each case, in form, scope and substance reasonably acceptable to the Administrative Agent and the Collateral Agent. It is acknowledged and agreed that the real property interests under the Hanger Site, Lease and Fuel Farm Operating Agreement by and between Jackson Municipal Airport Authority and Tri-Jet, LLC dated as of November 21, 1997, as amended, modified, renewed or replaced, do not constitute Material Real Property and will not be required to be pledged to secure the loans and obligations hereunder. Notwithstanding anything herein to the contrary, no Real Property Security Instrument shall be signed unless and until each Lender has received and approved with respect to the applicable property a "life of loan" flood zone determination and, if such property is located in a flood zone, a Borrower notice and policy of flood insurance, all in compliance with applicable Flood Laws and satisfactory to each Lender. (e) [Reserved]. (f) [Reserved]. (g) Government Contracts. After an Event of Default and during the continuation thereof, the Administrative Agent may request execution and return of notice of assignment of claims with the Federal government and its agencies, whereupon the Borrower will, and will cause each Subsidiary Guarantor and each Ultimate Holdco Subsidiary Guarantor to, promptly assign to the Administrative Agent all rights to payments due or to become due under government contracts (other than (i) the Existing Excluded Aircraft Contracts and (ii) government contracts that (x) provide for aggregate payments to the Borrower and each Subsidiary Guarantor and each Ultimate Holdco Subsidiary Guarantor of less than $100,000 or (y) are less than six months in duration) by complying with the Federal Assignment of Claims Act of 1940, Federal Acquisition Regulation Subpart 32.8 and any applicable agency regulations (or in the case of government contracts entered into with any state or local government or any division, department, or instrumentality thereof, the applicable state or local law), provided that the Administrative Agent executes its obligations under the Federal Assignment of Claims Act of 1940, Federal Acquisition Regulation Subpart 32.8 and any applicable agency regulations, and the applicable Governmental Authority acknowledges receipt of and approves the notice of assignment. (h) Delivery of Collateral Interests. Where the foregoing collateral interests are expressly permitted hereby to be provided after the Closing Date, they will be provided promptly, but in any event, within forty-five (45) days in the case of subsections (a), (b) and (c) hereof, and ninety (90) days in the case of subsections (d) and (g) hereof (or in each case, within such longer period as the Administrative Agent may agree in its sole discretion). (i) Material Adverse Tax Consequences. Notwithstanding anything to the contrary herein, in no event shall any Credit Party or any of its Subsidiaries be required to make any pledge or cause any Person to become a Guarantor hereunder if and for so long as the 113 15095946v115095946v10
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Administrative Agent, in good faith consultation with the Borrower, determines that such action would cause material adverse Tax consequences to the Credit Parties and their Subsidiaries, taken as a whole, or to the ultimate taxpayers that directly or indirectly own interests in the Borrower and its Subsidiaries. 5.13 Books and Records. The members of the Consolidated Group will keep proper books of record and account in which full, true and correct entries shall be made of all dealings and transactions in relation to their business and activities to the extent necessary to prepare the consolidated financial statements in conformity with GAAP. 5.14 Reserved. 5.15 Further Assurances. At any time or from time to time upon the request of the Administrative Agent or the Collateral Agent, each Credit Party, and each of its Subsidiaries, will, at its expense, promptly execute, acknowledge and deliver such further documents and do such other acts and things as the Administrative Agent or the Collateral Agent may reasonably request in order to effect fully the purposes of the Credit Documents, including (a) assigning claims for government contracts (other than the Existing Excluded Aircraft Contracts) following an Event of Default and (b) providing the Lenders with any information reasonably requested pursuant to Section 10.21. In furtherance and not in limitation of the foregoing, each Credit Party shall take such actions as the Administrative Agent or the Collateral Agent may reasonably request from time to time to ensure that the Obligations are guaranteed by the Guarantors and are secured by the assets of each of the Credit Parties that are required to be Collateral, and all of the outstanding Capital Stock of each of the members of the Consolidated Group (subject to limitations contained in the Credit Documents with respect to Foreign Subsidiaries). 5.16 Compliance with Leases. Each of the members of the Consolidated Group shall comply in all material respect with its obligations under each lease with respect to a leasehold property. 5.17 Aircraft Leases. (a) The Borrower and its Subsidiaries will cause all Aircraft Leases to have a legend at the top of the first page to the effect that "THIS LEASE IS THE SUBJECT OF A FIRST PRIORITY SECURITY INTEREST IN FAVOR OF REGIONS BANK, AS ADMINISTRATIVE AGENT, FOR THE LENDERS AND THEIR AFFILIATES UNDER A CREDIT AGREEMENT WITH TENAX AEROSPACE HOLDINGS, LLC AND CERTAIN SUBSIDIARIES, AS IT MAY BE AMENDED, MODIFIED, EXTENDED, RENEWED OR REPLACED. A FINANCING STATEMENT COVERING THIS LEASE AND THE PAYMENTS HEREUNDER HAS BEEN FILED UNDER THE UNIFORM COMMERCIAL CODE." (b) The Borrower and its Subsidiaries will provide copies of the Aircraft Leases, together with all schedules, exhibits, amendments, modifications, addenda, consents, waivers and the like relating thereto, promptly upon request, whether or not they are the subject of financing hereunder and whether or not such delivery is a condition to Borrowing hereunder, and, further, at any time after the occurrence of an Event of Default and during the continuation thereof, will promptly deliver the original Aircraft Leases to the Collateral Agent upon request. (c) The Borrower and its Subsidiaries will not provide or allow an amendment, waiver or consent of the terms of any Aircraft Leases that would or might compromise in any material way the collateral value of such leases without the prior written consent of the Administrative Agent. Further, each member of the Consolidated Group shall, upon the 114 15095946v115095946v10
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expiration and renegotiation of any Aircraft Lease, ensure that the lessee and any sublessee enter into Collateral Assignment and Subordination Agreements (provided that the Borrower shall only be required to use commercially reasonable efforts to obtain such executed Collateral Assignment and Subordination Agreements from any third party lessee) and, if the Aircraft Lease will be recorded in the FAA registry or the International Registry, but only in any such case, then Powers of Attorney duly executed by each lessee of such Aircraft Lease for recording in the FAA registry and the International Registry. (d) The Borrower and its Subsidiaries will not sell, transfer or otherwise dispose of any Aircraft Leases separate and apart from the Aircraft to which the lease relates without the prior written consent of the Administrative Agent and the Requisite Lenders. 5.18 Aircraft. (a) Each member of the Consolidated Group owning any Aircraft shall, (i) be and remain a "citizen of the United States" within the meaning of the Transportation Code, and (ii) cause each Aircraft to be duly registered in the current owner's name listed on Schedule 4.27-A under the Transportation Code (including, by making all necessary reports, re-registering its ownership of the Aircraft and taking all other actions required by Applicable Law). (b) In the case of Aircraft acquired after the Closing Date: (i) on or before the date of acquisition, the requirements for notice, collateral deliveries and perfection of liens in clauses (i) and (iv) of Section 3.4(a) and Section 5.12(c) shall have been satisfied, whether or not the proceeds of loans and extensions of credit hereunder are used to finance the acquisition, in whole or in part; (ii) within 60 days of the date of acquisition (or such later date up to 30 days thereafter as the Administrative Agent may agree in its discretion), the requirements for the entering into a lease or associated contract in clauses (i) and (iii) of Section 3.4(b) shall have been satisfied, whether or not the proceeds of loans and extensions of credit hereunder are used to finance the acquisition, in whole or in part; provided that if the Borrower has determined that it is not likely to enter into a lease or associated contract by such time, then it will promptly give written notice to the Administrative Agent thereof and will sell (or, solely with respect to (1) the BC650 and (2) any Aircraft for which the purchase price of such Aircraft was less than $10,000,000, use commercially reasonable efforts to sell) the subject Aircraft within 180 days (or such later date up to 30 days thereafter as the Administrative Agent may agree in its discretion) from the date of such notice and for purposes of the mandatory prepayment provisions of Section 2.10(c)(ii), the reinvestment period will run from the date of such notice; and (iii) within 60 days of the date of acquisition (or such later date as agreed to by the Administrative Agent) of any Credit Party acquiring any Aircraft with a value equal or greater than $20,000,000, the Credit Parties will obtain, and deliver to the Collateral Agent a copy of, a maintenance service program, an engine maintenance program and an APU maintenance program with respect to any such Aircraft and an acknowledgement of the Collateral Agent's rights therein by the applicable vendors thereunder in the form of a collateral assignment of such agreement; provided, that the Borrower and its Subsidiaries shall only be required to use its best efforts to obtain a 115 15095946v115095946v10
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collateral assignment in the case of any maintenance service program administered by a prime contractor. 5.19 Miscellaneous Business Covenants. Unless otherwise consented to by Agents and the Requisite Lenders: (a) Cash Management Systems. Each of the members of the Consolidated Group shall establish and maintain all cash collateral accounts, treasury management services accounts and operating accounts with the Administrative Agent or the Collateral Agent; provided, each member of the Consolidated Group may maintain deposit accounts (other than of the type listed above) with depository institutions other than Administrative Agent or Collateral Agent. (b) Communication with Accountants. Each of the Credit Parties authorizes the Administrative Agent to, upon the occurrence and during the continuance of an Event of Default, communicate directly with its independent certified public accountants and authorizes and shall instruct such accountants to, upon the occurrence during the continuance of an Event of Default, communicate (including the delivery of audit drafts and letters to management) with the Administrative Agent and each Lender information relating to any member of the Consolidated Group with respect to its and their business, results of operations and financial condition. SECTION 6. NEGATIVE COVENANTS Each Credit Party covenants and agrees that until the Loan Obligations shall have been paid in full or otherwise satisfied, and the Commitments hereunder shall have expired or been terminated, each Credit Party shall perform, and shall cause each of its Subsidiaries to perform, all covenants in this Section 6. 6.1 Indebtedness. Members of the Consolidated Group will not, directly or indirectly, create, incur, assume or guarantee, or otherwise become or remain directly or indirectly liable with respect to any Indebtedness, except: (a) the loans and obligations under this Agreement and the other Credit Documents; (b) Indebtedness of (i) the Borrower or any Guarantor, as borrower, on the one hand, owing to the Borrower or any Guarantor, on the other hand, and (ii) Foreign Subsidiaries, as borrowers, on the one hand, owing to other Foreign Subsidiaries, on the other hand, (iii) Foreign Subsidiaries and Domestic Subsidiaries that are not Guarantors, as borrowers, on the one hand, owing to the Borrower or any Guarantor, on the other hand, as and to the extent permitted in Section 6.6; provided all such Indebtedness shall be unsecured and subordinated in right of payment to the payment in full of the Obligations pursuant to the terms of the applicable promissory notes or an intercompany subordination agreement that in any such case, is reasonably satisfactory to the Administrative Agent; (c) Support Obligations with respect to Indebtedness of the Borrower and Domestic Subsidiaries that are Guarantors with respect, in each case, to Indebtedness otherwise permitted to be incurred pursuant to this Section 6.1; (d) Indebtedness existing on the SecondThird Amendment Effective Date and described in Schedule 6.1, together with any extensions, renewals or replacements of any such Indebtedness so long as such renewals, refinancings and extensions of any such Indebtedness have terms and conditions that are not less favorable to the obligor thereon or to the Lenders than 116 15095946v115095946v10
[image: ]
the Indebtedness being refinanced or extended, and the average life to maturity thereof is greater than or equal to that of the Indebtedness being refinanced or extended; provided, such Indebtedness permitted above shall not (A) include Indebtedness of an obligor that was not an obligor with respect to the Indebtedness being extended, renewed or refinanced, (B) exceed in a principal amount the Indebtedness being renewed, extended or refinanced or (C) be incurred, created or assumed if any Default or Event of Default has occurred and continues to exist or would result therefrom; (e) Indebtedness in an aggregate amount not to exceed at any time $4,000,00015,000,000 with respect to (x) Capital Leases (excluding operating leases that are in turn sub-leased to a sub-lessee under a leasing arrangement consented to by the Administrative Agent (such consent not to be unreasonably withheld)) and (y) purchase money Indebtedness; provided, in the case of clause (x), that any such Indebtedness shall be secured only by the asset subject to such Capital Lease, and, in the case of clause (y), that any such Indebtedness shall be secured only by the asset acquired in connection with the incurrence of such Indebtedness; (f) Indebtedness in respect of Swap Transactions that are entered into in the Ordinary Course of Business to hedge or mitigate risks to which any members of the Consolidated Group are exposed in the conduct of their business or the management of their liabilities (it being acknowledged that a Swap Transaction entered into for speculative purposes or of a speculative nature is not a Swap Transaction entered into in the Ordinary Course of Business to hedge or mitigate risks); (g) Indebtedness in an aggregate amount not to exceed at any time $10,000,000 the proceeds of which shall be used solely in connection with corporate aircraft or other assets so approved by the Administrative Agent (such approval not to be unreasonably withheld or delayed); (h) Indebtedness incurred pursuant to the DST Seller Note[reserved]; (i) (x) Second Lien Debt in an aggregate principal amount of $30,000,000 (plus the amount of capitalized interest, if any) and (y) any Permitted Second Lien Refinancing Indebtedness in respect thereof; (j) Subordinated Debt; and (k) additional Indebtedness in an aggregate amount at any time outstanding not to exceed $4,000,00015,000,000. 6.2 Liens. Members of the Consolidated Group will not, directly or indirectly, create, incur, assume or permit to exist any Lien on or with respect to any property or asset of any kind (including any document or instrument in respect of goods or accounts receivable), whether now owned or hereafter acquired, created or licensed or any income, profits or royalties therefrom, except: (a) Liens in favor of the Collateral Agent for the benefit of the Secured Parties granted to secure the loans and obligations hereunder; (b) Liens for Taxes not yet due or for Taxes if obligations with respect to such Taxes are being contested in good faith by appropriate proceedings promptly instituted and diligently conducted; 117 15095946v115095946v10
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(c) statutory Liens of landlords, banks, carriers, warehousemen, mechanics, repairmen, workmen and materialmen, and other Liens imposed by law (other than any such Lien imposed pursuant to Section 430(k) of the Internal Revenue Code or Section 303(k) or 4068 of ERISA that would constitute an Event of Default under Section 8.1(j)), in each case (i) for amounts not yet overdue or (ii) for amounts that are overdue and that (in the case of any such amounts overdue for a period in excess of thirty (30) days) are being contested in good faith by appropriate proceedings, so long as such reserves or other appropriate provisions, if any, as shall be required by GAAP shall have been made for any such contested amounts; (d) Liens incurred in the Ordinary Course of Business in connection with workers' compensation, unemployment insurance and other types of social security, or to secure the performance of tenders, statutory obligations, surety and appeal bonds, bids, leases, government contracts, trade contracts, performance and return-of-money bonds and other similar obligations (exclusive of obligations for the payment of borrowed money or other Indebtedness), so long as no foreclosure, sale or similar proceedings have been commenced with respect to any portion of the Collateral on account thereof; (e) easements, rights-of-way, restrictions, encroachments, and other minor defects or irregularities in title, in each case which do not and will not interfere in any material respect with the ordinary conduct of the business; (f) any interest or title of a lessor or sublessor under any lease of real estate permitted hereunder; (g) Liens solely on any cash earnest money deposits made in connection with any letter of intent or purchase agreement permitted hereunder; (h) purported Liens evidenced by the filing of precautionary UCC financing statements relating solely to operating leases of personal property entered into in the Ordinary Course of Business; (i) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection with the importation of goods; (j) any zoning or similar law or right reserved to or vested in any governmental office or agency to control or regulate the use of any real property; (k) licenses of patents, trademarks and other intellectual property rights granted in the Ordinary Course of Business and not interfering in any respect with the ordinary conduct of the business; (l) Liens existing as of the SecondThird Amendment Effective Date and described in Schedule 6.2; (m) Liens securing purchase money Indebtedness and Capital Leases to the extent permitted pursuant to Section 6.1(e); provided, that any such Lien shall encumber only the asset acquired with the proceeds of such Indebtedness or the assets subject to such Capital Lease, respectively, and the proceeds of such fixed or capital assets; (n) first priority Liens on the Existing Excluded Aircraft Contracts securing the owner/lessors under the Specified Sale and Leaseback Transaction; 118 15095946v115095946v10
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(o) Liens in favor of the Issuing Banks or the Swingline Lender on cash collateral securing the obligations of a Defaulting Lender to fund risk participations hereunder; (p) the rights and interest of the lessee under any Aircraft Lease existing as of the Closing Date and any other Aircraft Lease; provided that Collateral Agent shall have received a Collateral Assignment and Subordination Agreement (provided that the Borrower and the Credit Parties shall only be required to use commercially reasonable efforts to obtain such executed Collateral Assignment and Subordination Agreements from any third party lessee) with respect to any such Aircraft Lease in form and substance reasonably satisfactory to Collateral Agent; (q) Liens on corporate aircraft and any related assets securing Indebtedness incurred pursuant to Section 6.1(g); (r) Liens securing the Second Lien Debt; provided that such Liens are junior and subordinate to the Liens securing the loans and obligations under this Agreement as provided in the Intercreditor Agreement; and (s) other Liens securing Indebtedness or other obligations of the Credit Parties and their Subsidiaries in an aggregate principal amount not to exceed $4,000,00015,000,000 at any time outstanding. 6.3 No Further Negative Pledges. Members of the Consolidated Group will not enter into any contractual obligation (other than this Agreement, the other Credit Documents, the Second Lien Credit Agreement and related loan documentation) that limits their ability to create, incur, assume or suffer to exist Liens on property of such Person; provided, however, that this Section 6.3 shall not prohibit (i) any negative pledge incurred or provided in favor of any holder of Indebtedness permitted under clauses (d) or (e) of Section 6.1 solely to the extent any such negative pledge relates to the property financed by or subject to Permitted Liens securing such Indebtedness, (ii) any Permitted Lien or any document or instrument governing any Permitted Lien; provided that any such restriction contained therein relates only to the asset or assets subject to such Permitted Lien, (iii) customary restrictions and conditions contained in any agreement relating to the disposition of any property or assets permitted under Section 6.9 pending the consummation of such disposition and (iv) customary provisions restricting assignments, subletting or other transfers contained in leases, licenses, joint venture agreements and similar agreements entered into in the Ordinary Course of Business. 6.4 Restricted Payments. The Borrower will not make any Restricted Payment except as follows: (a) the Borrower may purchase, redeem or otherwise acquire shares of its Capital Stock or warrants or options to acquire any such shares with the proceeds received from a substantially concurrent issuance of new shares of Capital Stock or any capital contribution in respect of its Capital Stock; (b) the Subsidiaries of the Borrower may make dividend payments and distributions to the Borrower and to their direct and indirect parent companies that are Subsidiaries of the Borrower; (c) the Borrower may make: (i) Tax Distributions; 119 15095946v115095946v10
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(ii) payments in cash of Management Fees in an aggregate amount not to exceed, in any four fiscal quarter period, 5% of Consolidated Adjusted EBITDA as of the end of the most recently ended four fiscal quarter period for which financial statements have been (or were required to be) delivered pursuant to Section 5.1(a); provided that (1) no Default or Event of Default shall exist immediately before or immediately after giving effect thereto on a Pro Forma Basis and (2) the Borrower shall be in compliance with the financial covenants in Section 6.8 (without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period for purposes hereof) immediately before and immediately after giving effect thereto on a Pro Forma Basis; provided further that in the event payment of Management Fees will result in a default in the financial covenants under Section 6.8, but no other Default or Event of Default shall exist immediately before or immediately after giving effect thereto, payment of Management Fees may nevertheless be made in cash in an aggregate amount in any fiscal year up to $1,000,000 (with up to an additional $200,000 allowed for the payment of reasonable out-of-pocket costs related thereto); (iii) [reserved];following consummation of the Air Merger, Restricted Payments to any direct or indirect parent of the Borrower to redeem, acquire, retire, repurchase or settle Capital Stock in Air Industries Group held by shareholders of Air Industries Group immediately prior to the closing of the Air Merger, in an aggregate amount not to exceed $15,000,000; (iv) dividend payments and distributions in cash by the Borrower to Intermediate Holdco (and by Intermediate Holdco to Parent Holdco, as applicable): (A) for payments of interest (including capitalized interest, but not other principal) in respect of the Parent Holdco Debt; provided that, with respect to payments of interest in cash, (x) no Default or Event of Default shall exist immediately before or immediately after giving effect thereto on a Pro Forma Basis, (y) the Credit Parties shall be in compliance with the financial covenants in Section 6.8 immediately before and immediately after giving effect thereto on a Pro Forma Basis and (z) the Consolidated Total Leverage Ratio shall not be greater than for any period, the greater of (1) 3.75:1.00 and (2) the ratio that is 0.25:1.00 less than the level otherwise then required under Section 6.8(a) (without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period for purposes hereof), in each case, immediately after giving effect thereto on a Pro Forma Basis; provided that determinations of compliance with the foregoing financial covenants and ratio levels will be made without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period; (B) for the payment of reasonable and documented out-of-pocket expenses and indemnification obligations in respect of obligations under the Parent Holdco Credit Agreement and consent and amendment fees related thereto; (C) for reasonable legal and, administrative and public company-related expenses and other reasonable overhead expenses of the Borrower, Ultimate Holdco, Parent Holdco and Intermediate Holdco; provided 120 15095946v115095946v10
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that for this clause (C), the aggregate amount of such expenses shall not exceed (x) $500,000 in any calendar year or (y) in the event that Ultimate Holdco is a publicly traded company, $2,000,0004,000,000 in any calendar year; (D) for payment by the Borrower to Intermediate Holdco for payment of principal on the Parent Holdco Debt in an unlimited amount so long as after giving effect to any such payment on a Pro Forma Basis (i) no Default or Event of Default shall exist immediately before or immediately after giving effect thereto, (ii) the Credit Parties shall be in compliance with the financial covenants set forth in Section 6.8 (without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period for purposes hereof) immediately before and immediately after giving effect thereto, (iii) the Consolidated Fixed Charge Incurrence Ratio shall be equal or greater than 1.10:1.00, (iv) the Credit Parties shall have minimum Liquidity of $20.0 million and (v) the Consolidated Total Leverage Ratio shall not be greater than 2.00:1.00; and (E) in an aggregate amount not to exceed $500,000 per fiscal quarter for each fiscal quarter for no more than eight fiscal quarters after the Second Amendment Effective Date, so long as after giving effect to any such payment on a Pro Forma Basis (i) the Consolidated Total Leverage Ratio shall not be greater than 3.75:1.00 and (ii) the Consolidated Fixed Charge Coverage Ratio shall be equal to or greater than 1.20:1.00; (v) payments of expenses and indemnification obligations under the Management Agreement or the Borrower LLC Agreement in an aggregate amount not to exceed $400,000 in any calendar year; (vi) prepayments of principal on the Second Lien Debt and Subordinated Debt (other than Indebtedness with respect to the DST Seller Note) (A) from the Net Cash Proceeds from Asset Sales and Involuntary Dispositions under Section 2.10(c)(ii) and Debt Transactions under Section 2.10(c)(iii), to the extent prepayments on the Loan Obligations from such proceeds may have been waived, and (B) from Consolidated Excess Cash Flow to the extent not used to make prepayment of the Loan Obligations hereunder or from any other source so long as, in any such case under this clause (B), (1) no Default or Event of Default shall exist immediately before or immediately after giving effect thereto on a Pro Forma Basis, (2) the Borrower shall be in compliance with the financial covenants in Section 6.8 immediately before and immediately after giving effect thereto on a Pro Forma Basis, (3) the Consolidated Total Leverage Ratio shall not be greater than 2.25:1.00 immediately after giving effect thereto on a Pro Forma Basis, (4) the Consolidated Fixed Charge Incurrence Ratio shall be equal to or greater than 1.10:1.00 and (5) the Credit Parties shall have minimum Liquidity of $20,000,000 after giving effect thereto; provided that determinations of compliance with the foregoing financial covenants and ratio levels will be made without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period; (vii) any prepayment, redemption, defeasance or acquisition for value of, or any refund, refinancing or exchange of, the Second Lien Debt or any Subordinated Debt (A) in connection with Permitted Second Lien Refinancing Indebtedness or Permitted 121 15095946v115095946v10
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Subordinated Debt Refinancing Indebtedness, as appropriate, or (B) with the proceeds from a capital contribution to the Borrower; (viii) the Borrower may make the Specified Repurchase Payments and any other Restricted Payments to any direct or indirect parent of the Borrower to redeem, acquire, retire, repurchase or settle its Capital Stock or to service Indebtedness incurred by any direct or indirect parent of the Borrower to finance the redemption, acquisition, retirement, repurchase or settlement of Capital Stock, in each case, held by any present or former employee, director, member of management, officer, manager or consultant (or any Immediate Family Member) of any direct or indirect parent of the Borrower, upon the death, disability, retirement or termination of employment of any such Person or otherwise in accordance with any stock option or stock appreciation rights plan, any management, director and/or employee stock ownership or incentive plan, stock subscription plan, employment termination agreement or any other employment agreements or equityholders' agreement, in an aggregate amount not to exceed $4,000,000 (excluding the Specified Repurchase Payments); provided that Restricted Payments made pursuant to this Section 6.4(c)(viii) may not exceed $1,000,000 in any calendar year (excluding the Specified Repurchase Payments); (ix) payments, and distributions in cash for payments, of principal and interest on the DST Seller Note so long as (1) no Default or Event of Default shall exist immediately before or immediately after giving effect thereto on a Pro Forma Basis, (2) the Borrower shall be in compliance with the financial covenants in Section 6.8 (without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period for purposes hereof) immediately before and immediately after giving effect thereto on a Pro Forma Basis, (3) the Consolidated Fixed Charge Incurrence Ratio shall be not less than 1.10:1.0 after giving effect thereto on a Pro Forma Basis and (4) the Credit Parties shall have minimum Liquidity of $7,000,000 after giving effect thereto on a Pro Forma Basis; (ix) payments (or Restricted Payments by the Borrower to Intermediate Holdco (and by Intermediate Holdco to Parent Holdco, as applicable)) for fees, costs and expenses in connection with (x) the Third Amendment Transactions and (y) the consummation of the Air Merger and the execution of the Air Merger Agreement and the other documentation related thereto; (x) other Restricted Payments with the prior consent of the Requisite Lenders; and (xi) Restricted Payments in an aggregate amount equal to $75,000,000 in connection with the redemption by Ultimate Holdco of the shares of Ultimate Holdco held by Bain Capital Credit, L.P. and its affiliates on the Second Amendment Effective Date. In connection with the making of Restricted Payments hereunder, the Borrower shall confirm satisfaction of the foregoing conditions and demonstrate compliance therewith by delivery of a certificate from the president or chief financial officer of the Borrower with detailed calculations set forth therein to the Administrative Agent and the Lenders (A) from time to time upon request by the Administrative Agent in the case of Tax Distributions under clause (i) above, provided that no Person (other than the Borrower and its Subsidiaries) shall be required to make available its Tax returns (or any other information relating to its Taxes that it deems confidential), (B) in each instance at least five Business Days prior to the 122 15095946v115095946v10
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making of such Restricted Payment in the case of Restricted Payments under clauses (c)(ii) and (iv)(A), (iv)(D) and (iv)(E) above. The portion of Management Fees, payments pursuant to Section 6.4(c)(iv)(E), and interest payments and other obligations in respect of obligations under the Parent Holdco Credit Agreement (including interest that has been capitalized) that are not presently payable on account of an inability to satisfy the conditions to payment set out above may be deferred, with accrued interest thereon as may be provided in the agreements relating thereto, for later payment as "catch up" payments when the conditions can be satisfied. 6.5 Restrictions on Subsidiary Distributions. Except as provided herein, members of the Consolidated Group will not create or otherwise cause or suffer to exist or become effective any consensual encumbrance or restriction of any kind (other than as contained in this Agreement, the other Credit Documents, the Second Lien Credit Agreement and related loan documentation and the Parent Holdco Credit Agreement and related loan documentation) on their ability to (a) pay dividends or make any other distributions on the Capital Stock of members of the Consolidated Group, (b) repay or prepay any Indebtedness, (c) make loans or advances to other members of the Consolidated Group or (d) transfer, lease or license any of its property or assets to other members of the Consolidated Group other than restrictions in agreements evidencing purchase money Indebtedness permitted by Section 6.1(e) or Indebtedness permitted by Section 6.1(g), in each case that impose restrictions on the property so acquired. 6.6 Investments. Members of the Consolidated Group will not, directly or indirectly, make or own any Investment in any Person, including any joint venture and any Foreign Subsidiary, except: (a) Investments in cash and Cash Equivalents; (b) equity Investments owned as of the Closing Date in members of the Consolidated Group and Investments made after the Closing Date by the Borrower and its Subsidiaries in their wholly-owned Domestic Subsidiaries which are or become Guarantors as provided herein; (c) (i) intercompany investments by Intermediate Holdco in and to the Borrower, and (ii) intercompany loans and investments by (A) the Borrower or any Guarantor, on the one hand, in and to the Borrower and any Guarantor, on the other hand, (B) Foreign Subsidiaries, on the one hand, in and to other Foreign Subsidiaries, on the other hand, (C) the Borrower or any Guarantor, on the one hand, in and to their Foreign Subsidiaries, Excluded Subsidiaries and Domestic Subsidiaries that are not Guarantors, on the other hand, in an aggregate amount not to exceed $10,000,000 at any time, and (iii) subject to the requirements of Section 5.11(e), a loan by the Borrower, on the one hand, in and to any Subsidiary of Ultimate Holdco that is not a Subsidiary of the Borrower, on the other hand, in an aggregate amount not to exceed $30,000,000, so long as, in any such case under this clause (iii), (x) such loan is evidenced by a promissory note and pledged to the Collateral Agent to secure the Obligations, (y) no Default or Event of Default shall exist immediately before or immediately after giving effect thereto on a Pro Forma Basis and (z) the Borrower shall be in compliance with the financial covenants in Section 6.8 immediately before and immediately after giving effect thereto on a Pro Forma Basis; (d) loans and advances to employees of the Borrower and its Subsidiaries (i) made in the Ordinary Course of Business and (ii) any refinancings of such loans after the SecondThird 123 15095946v115095946v10
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124 15095946v115095946v10 4.25:1.0 Amendment Effective Date, in all such cases, in an amount not to exceed $3,000,000 in the aggregate, or $500,000 for any individual employee, at any time; (e) Investments existing on the SecondThird Amendment Effective Date and described on Schedule 6.6; (f) Investments constituting Swap Transactions permitted by Section 6.1(f); (g) Permitted Acquisitions; (h) other Investments not listed above and not otherwise prohibited by this Agreement in an aggregate outstanding amount not to exceed $4,000,00015,000,000 at any time; and (i) Investments constituting guarantees made by Tenax TM LLC and the Borrower on January 8, 2018 in connection with the Specified Sale and Leaseback Transaction. Notwithstanding the foregoing, in no event shall any Credit Party make any Investment which results in or facilitates in any manner any Restricted Payment not otherwise permitted under the terms of Section 6.4. 6.7 Use of Proceeds. Extensions of Credit will not be used except as provided in Section 5.9. 6.8 Financial Covenants. (a) Consolidated Total Leverage Ratio. As of the last day of each fiscal quarter (beginning with the first fiscal quarter on or after the SecondThird Amendment Effective Date), the maximum Consolidated Total Leverage Ratio shall be no greater than: June 30December 31, 2026 to and including September 30, 2027 (subject to the proviso below)March 31, 2028 4.00:1.0 December 31, 2027June 30, 2028 and thereafter SecondThird Amendment Effective Date to and including March 31September 30, 2026 Fiscal Quarters Ending 3.75:1.0 ; provided that, if either (A) an Aircraft Lease or associated contract relating to any of the BC650s has been executed by the parties thereto which would generate at least $7,000,000 of Consolidated Adjusted EBITDA for the subsequent period of four consecutive fiscal quarters or (B) the Credit Parties have received at least $30,000,000 of Net Cash Proceeds from the sale of one or more of the BC650s, prior to the applicable date of determination, then the maximum permitted Consolidated Total Leverage Ratio for the periods of four fiscal quarters ending June 30, 2026 and September 30, 2026 shall be 4.25:1.0. Determinations of compliance with the Consolidated Total Leverage Ratio under this Section 6.8(a) will be made on a Pro Forma Basis.
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(b) Consolidated Fixed Charge Coverage Ratio. As of the last day of each fiscal quarter, the Consolidated Fixed Charge Coverage Ratio will be not less than 1.20:1.0. Determinations of compliance with the Consolidated Fixed Charge Coverage Ratio under this Section 6.8(b) will be made on a historical basis. 6.9 Fundamental Changes; Disposition of Assets; Acquisitions. Members of the Consolidated Group will not (a) enter into any Acquisition or transaction of merger or consolidation, (b) liquidate, wind-up or dissolve itself (or suffer any liquidation or dissolution) or (c) convey, sell, lease or sub-lease (as lessor or sublessor), exchange, transfer or otherwise dispose of, in one transaction or a series of transactions, all or substantially all of their business, assets or property of any kind whatsoever (whether real, personal or mixed and whether tangible or intangible, whether now owned or hereafter acquired), in each case, of the Consolidated Group, taken as a whole; except for the following: (i) members of the Consolidated Group may be merged with or into other members of such group, or be liquidated, wound up or dissolved, or all or any part of its business, property or assets may be conveyed, sold, leased, transferred or otherwise disposed of, in one transaction or a series of transactions, provided that, in any such case, if the Borrower is a party to any such merger or consolidation, it shall be the surviving entity, and if a Guarantor is a party to any such merger or consolidation, a Guarantor (or a Borrower) shall be the surviving entity, (ii) Permitted Acquisitions; and (iii) Investments permitted under Section 6.6; provided that (1) Asset Sales of assets and property (other than Aircraft), including Capital Stock of Subsidiaries, shall not exceed $5,000,000 in any fiscal year (determined based on the fair value of the assets or property or sold) and (2) the Credit Parties shall not sell, convey, transfer or otherwise dispose of any material assets to Excluded Subsidiaries. 6.10 Disposal of Subsidiary Interests. Except for any sale of all of its interests in the Capital Stock of any of its Subsidiaries in compliance with the provisions of Section 6.9 and except for Liens securing the Obligations and the obligations under the Second Lien Credit Agreement, members of the Consolidated Group will not, (a) directly or indirectly sell, assign, pledge or otherwise encumber or dispose of any Capital Stock of any of its Subsidiaries, except to qualify directors if required by Applicable Laws; or (b) permit any of its Subsidiaries directly or indirectly to sell, assign, pledge or otherwise encumber or dispose of any Capital Stock of any of its Subsidiaries, except to another Credit Party (other than Intermediate Holdco) (subject to the restrictions on such disposition otherwise imposed hereunder), or to qualify directors if required by Applicable Laws. 6.11 Sales and Lease-Backs. Except for (a) the Specified Sale and Leaseback Transaction, (b) Sale and Leaseback Transactions the net proceeds of which are applied to prepay the Loans pursuant to Section 2.10(c)(ii) and (c) such other Sale and Leaseback Transactions as may be approved by the Requisite Lenders, members of the Consolidated Group will not, directly or indirectly, become or remain liable as lessee or as a guarantor or other surety with respect to any lease of any property (whether real, personal or mixed), whether now owned or hereafter acquired, which such member of the Consolidated Group (i) has sold or transferred or is to sell or to transfer to any other Person (other than another member of the Consolidated Group), or (ii) intends to use for substantially the same purpose as any other property which has been or is to be sold or transferred by such member of the Consolidated Group to any Person (other than another member of the Consolidated Group) in connection with such lease. 125 15095946v115095946v10
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6.12 Transactions with Affiliates. Members of the Consolidated Group will not, directly or indirectly, enter into any transaction (including the purchase, sale, lease or exchange of any property or the rendering of any service) with any officer or director of the Borrower and its Subsidiaries, or the Sponsor or its Affiliates, on terms that are less favorable to the Borrower or that Subsidiary, as the case may be, than those that might be obtained at the time from a Person who is not such a holder or Affiliate; provided, the foregoing restriction shall not apply to (a) transactions between or among Credit Parties; (b) reasonable and customary fees paid to members of the board of directors (or similar governing body); (c) compensation arrangements for officers and other employees entered into in the Ordinary Course of Business; (d) payment of expenses (including reimbursement of reasonable and documented travel expenses), indemnification claims and other amounts (in each case, other than Management Fees) pursuant to the Management Agreement or the Borrower LLC Agreement to the extent otherwise permitted hereunder; (e) Restricted Payments permitted under Section 6.4; (f) transactions contemplated by this Agreement and the other Credit Documents and the Parent Holdco Credit Agreement and related documentation; (g) transactions described on Schedule 6.12 as of(updated on the SecondThird Amendment Effective Date) and (h) subject to the requirements of Section 5.11(e), loans by the Borrower in any Ultimate Holdco Subsidiary Guarantor permitted by Section 6.6(c)(iii). 6.13 Prepayment of Other Indebtedness. Members of the Consolidated Group will not: (a) after the issuance thereof, amend or modify (or permit the amendment or modification of) the terms of any Indebtedness in a manner adverse to the interests of the Lenders in any material respect (including, specifically, shortening any maturity or average life to maturity or requiring any payment sooner than previously scheduled) (it being understood that, notwithstanding anything to the contrary in this Section 6.13, the Second Lien Credit Agreement and the related Credit Documents (as defined therein) may be amended as permitted by the Intercreditor Agreement); (b) amend or modify, or permit or acquiesce to the amendment or modification (including waivers) of, any material provisions of any Subordinated Debt, including any notes or instruments evidencing any Subordinated Debt and any indenture or other governing instrument relating thereto, in each case in a manner adverse to the interests of the Lenders in any material respect; or (c) make any payment in contravention of the terms of any Subordinated Debt. 6.14 Conduct of Business. From and after the Closing Date, members of the Consolidated Group will not engage in any business other than the businesses engaged in by them on the Closing Date and businesses that are substantially similar, related or incidental thereto. 6.15 Fiscal Year. Except as may be consented to in writing by the Administrative Agent, permit a change in the Consolidated Group's method of determining fiscal years or fiscal quarters, or any material change in the accounting practices used by the Consolidated Group in the preparation of their respective financial statements (except for such changes as may be required or permitted by GAAP). 6.16 Amendments to Organizational Agreements/Material Agreements. Members of the Consolidated Group will not: (i) amend or permit amendments to their Organizational Documents if such amendment would reasonably be expected to be materially adverse to the Lenders or any Agent; or 126 15095946v115095946v10
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(ii) amend or permit amendments to the terms of the Second Lien Credit Agreement or loan documentation relating thereto except in accordance with the terms of the Intercreditor Agreement; or (iii) amend or permit any amendment to, or terminate or waive any provision of, any Material Contract unless such amendment, termination, or waiver would not have a material adverse effect, or material negative economic impact, on the Agents or the Lenders (excluding, for the avoidance of doubt, any cancellation of a Material Contract not initiated by any member of the Consolidated Group). 6.17 Operating Leases. After the Closing Date, members of the Consolidated Group will not enter into or create any obligations for payment under operating leases except (a) where (i) the assets which are the subject of the operating lease are in turn sub-leased to a sub-lessee under an operating lease arrangement (each such leasing arrangement, a "Back-to-Back Lease") whereby the payments under the sub-lease in the Back-to-Back Lease shall exceed the payments under the prime lease and (ii) so long as the annual lease payments under such operating leases entered into or created after the Closing Date do not exceed $10,000,000 in the aggregate for all such operating leases, or (b) otherwise only with the prior written consent of the Administrative Agent (which consent will not be unreasonably withheld or delayed). 6.18 Intermediate Holdco. Notwithstanding anything to the contrary in this Agreement or any other Credit Document, Intermediate Holdco will not engage in any material operations, business or activity other than (a) directly owning 100% of the Capital Stock of the Borrower, (b) maintaining its legal existence, including the ability to incur fees, costs and expenses relating to such maintenance, (c) granting a security interest in its assets pursuant to the terms of the Collateral Documents or the terms of any collateral documents related to the Second Lien Credit Agreement and other Indebtedness permitted hereunder, (d) incurring or guaranteeing Indebtedness under the Credit Documents, the Second Lien Credit Agreement and other Indebtedness permitted hereunder and fulfilling its obligations thereunder as a Guarantor, (e) making Investments in the Borrower and its Subsidiaries as provided herein, (f) participating in Tax, accounting and other administrative matters as a member of any group, (g) providing indemnification to officers and members of its Board of Directors, (h) holding cash and cash equivalents, (i) making Restricted Payments permitted under Section 6.4 and (j) any activities incidental or reasonably related to the foregoing, in each case in a manner not in contravention of the terms of this Agreement and the other Credit Documents. SECTION 7. GUARANTY 7.1 The Guaranty. (a) Each of the Guarantors hereby jointly and severally guarantees to the Administrative Agent and each of the holders of the Obligations, as hereinafter provided, as primary obligor and not as surety, the prompt payment of the Obligations (the "Guaranteed Obligations") in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration, as a mandatory cash collateralization or otherwise) strictly in accordance with the terms thereof. The Guarantors hereby further agree that if any of the Guaranteed Obligations are not paid in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration, as a mandatory cash collateralization or otherwise), the Guarantors will, jointly and severally, promptly pay the same, without any demand or notice whatsoever, and that in the case of any extension of time of payment or renewal of any of the Guaranteed Obligations, the same will be promptly paid in full when due (whether at extended maturity, as a mandatory 127 15095946v115095946v10
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prepayment, by acceleration, as a mandatory cash collateralization or otherwise) in accordance with the terms of such extension or renewal. (b) Notwithstanding any provision to the contrary contained herein, in any other of the Credit Documents, Swap Agreements, Treasury Management Agreements or other documents relating to the Obligations, (i) the obligations of each Guarantor under this Agreement and the other Credit Documents shall be limited to an aggregate amount equal to the largest amount that would not render such obligations subject to avoidance under the Debtor Relief Laws or any comparable provisions of any applicable state law and (ii) the Guaranteed Obligations of a Guarantor shall exclude any Excluded Swap Obligations with respect to such Guarantor. 7.2 Obligations Unconditional. The obligations of the Guarantors under Section 7.1 are joint and several, absolute and unconditional, irrespective of the value, genuineness, validity, regularity or enforceability of any of the Credit Documents (including the enforceability of this Agreement against the Borrower) or other documents relating to the Obligations, or any substitution, compromise, release, impairment or exchange of any other guarantee of or security for any of the Guaranteed Obligations, and, to the fullest extent permitted by Applicable Law, irrespective of any law or regulation or other circumstance whatsoever that might otherwise constitute a legal or equitable discharge or defense of a surety or guarantor, it being the intent of this Section 7.2 that the obligations of the Guarantors hereunder shall be absolute and unconditional under any and all circumstances. Each Guarantor agrees that such Guarantor shall have no right of subrogation, indemnity, reimbursement or contribution against the Borrower or any other Guarantor for amounts paid under this Section 7 until such time as the Obligations have been irrevocably paid in full and the commitments relating thereto have expired or been terminated. Without limiting the generality of the foregoing, it is agreed that, to the fullest extent permitted by Applicable Law, the occurrence of any one or more of the following shall not alter or impair the liability of any Guarantor hereunder, which shall remain absolute and unconditional as described above: (a) at any time or from time to time, without notice to any Guarantor, the time for any performance of or compliance with any of the Guaranteed Obligations shall be extended, or such performance or compliance shall be waived; (b) any of the acts mentioned in any of the provisions of any of the Credit Documents, or other documents relating to the Guaranteed Obligations or any other agreement or instrument referred to therein shall be done or omitted; (c) the maturity of any of the Guaranteed Obligations shall be accelerated, or any of the Obligations shall be modified, supplemented or amended in any respect, or any right under any of the Credit Documents or other documents relating to the Guaranteed Obligations, or any other agreement or instrument referred to therein shall be waived or any other guarantee of any of the Guaranteed Obligations or any security therefor shall be released, impaired or exchanged in whole or in part or otherwise dealt with; (d) any Lien granted to, or in favor of, the Administrative Agent, the Collateral Agent or any of the holders of the Guaranteed Obligations as security for any of the Guaranteed Obligations shall fail to attach or be perfected; or (e) any of the Guaranteed Obligations shall be determined to be void or voidable (including for the benefit of any creditor of any Guarantor) or shall be subordinated to the claims of any Person (including any creditor of any Guarantor). 128 15095946v115095946v10
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With respect to its obligations hereunder, each Guarantor hereby expressly waives diligence, presentment, demand of payment, protest notice of acceptance of the guaranty given hereby and of extensions of credit that may constitute obligations guaranteed hereby, notices of amendments, waivers and supplements to the Credit Documents and other documents relating to the Guaranteed Obligations, or the compromise, release or exchange of collateral or security, and all notices whatsoever, and any requirement that the Administrative Agent or any holder of the Guaranteed Obligations exhaust any right, power or remedy or proceed against any Person under any of the Credit Documents or any other documents relating to the Guaranteed Obligations or any other agreement or instrument referred to therein, or against any other Person under any other guarantee of, or security for, any of the Guaranteed Obligations. 7.3 Reinstatement. Neither the Guarantors' obligations hereunder nor any remedy for the enforcement thereof shall be impaired, modified, changed or released in any manner whatsoever by an impairment, modification, change, release or limitation of the liability of the Borrower, by reason of the Borrower's bankruptcy or insolvency or by reason of the invalidity or unenforceability of all or any portion of the Guaranteed Obligations. The obligations of the Guarantors under this Section 7 shall be automatically reinstated if and to the extent that for any reason any payment by or on behalf of any Person in respect of the Guaranteed Obligations is rescinded or must be otherwise restored by any holder of any of the Obligations, whether as a result of any proceedings pursuant to any Debtor Relief Law or otherwise, and each Guarantor agrees that it will indemnify the Administrative Agent and each holder of Guaranteed Obligations on demand for all reasonable costs and expenses (including all reasonable fees, expenses and disbursements of any law firm or other counsel) incurred by the Administrative Agent or such holder of Guaranteed Obligations in connection with such rescission or restoration, including any such costs and expenses incurred in defending against any claim alleging that such payment constituted a preference, fraudulent transfer or similar payment under any Debtor Relief Law. 7.4 Certain Waivers. Each Guarantor acknowledges and agrees that (a) the guaranty given hereby may be enforced without the necessity of resorting to or otherwise exhausting remedies in respect of any other security or collateral interests, and without the necessity at any time of having to take recourse against the Borrower hereunder or against any collateral securing the Guaranteed Obligations or otherwise, (b) it will not assert any right to require the action first be taken against the Borrower or any other Person (including any co-guarantor) or pursuit of any other remedy or enforcement any other right and (c) nothing contained herein shall prevent or limit action being taken against the Borrower hereunder, under the other Credit Documents or the other documents and agreements relating to the Guaranteed Obligations or from foreclosing on any security or collateral interests relating hereto or thereto, or from exercising any other rights or remedies available in respect thereof, if neither the Borrower nor the Guarantors shall timely perform their obligations, and the exercise of any such rights and completion of any such foreclosure proceedings shall not constitute a discharge of the Guarantors' obligations hereunder unless as a result thereof, the Guaranteed Obligations shall have been paid in full and the commitments relating thereto shall have expired or been terminated, it being the purpose and intent that the Guarantors' obligations hereunder be absolute, irrevocable, independent and unconditional under all circumstances. 7.5 Remedies. The Guarantors agree that, to the fullest extent permitted by law, as between the Guarantors, on the one hand, and the Administrative Agent and the holders of the Guaranteed Obligations, on the other hand, the Guaranteed Obligations may be declared to be forthwith due and payable as provided in Section 8.2 (and shall be deemed to have become automatically due and payable in the circumstances provided in Section 8.2) for purposes of Section 7.1, notwithstanding any stay, injunction or other prohibition preventing such declaration (or preventing the Guaranteed Obligations from becoming automatically due and payable) as against any other Person and that, in the event of such declaration (or the Guaranteed Obligations being deemed to have become automatically due and 129 15095946v115095946v10
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payable), the Guaranteed Obligations (whether or not due and payable by any other Person) shall forthwith become due and payable by the Guarantors for purposes of Section 7.1. The Guarantors acknowledge and agree that the Guaranteed Obligations are secured in accordance with the terms of the Collateral Documents and that the holders of the Guaranteed Obligations may exercise their remedies thereunder in accordance with the terms thereof. 7.6 Rights of Contribution. The Guarantors hereby agree as among themselves that, in connection with payments made hereunder, each Guarantor shall have a right of contribution from each other Guarantor in accordance with Applicable Laws. Such contribution rights shall be subordinate and subject in right of payment to the Guaranteed Obligations until such time as the Guaranteed Obligations have been irrevocably paid in full and the commitments relating thereto shall have expired or been terminated, and none of the Guarantors shall exercise any such contribution rights until the Guaranteed Obligations have been irrevocably paid in full and the commitments relating thereto shall have expired or been terminated. 7.7 Guaranty of Payment; Continuing Guaranty. The guarantee in this Section 7 is a guaranty of payment and not of collection, and is a continuing guarantee, and shall apply to all Guaranteed Obligations whenever arising. 7.8 Keepwell. Each Qualified ECP Guarantor hereby jointly and severally absolutely, unconditionally and irrevocably undertakes to provide such funds or other support as may be needed from time to time by each Qualified ECP Guarantor to honor all of such Qualified ECP Guarantor's obligations under the Guaranty and the Collateral Documents in respect of Swap Obligations (provided, however, that each Qualified ECP Guarantor shall only be liable under this Section 7.8 for the maximum amount of such liability that can be hereby incurred without rendering such Qualified ECP Guarantor's obligations and undertakings under this Section 7, voidable under applicable Debtor Relief Laws, and not for any greater amount). The obligations and undertakings of each Qualified ECP Guarantor under this Section 7.8 shall remain in full force and effect until the Guaranteed Obligations have been indefeasibly paid in full and the commitments relating thereto have expired or terminated, or, with respect to any Guarantor, if earlier, such Guarantor is released from its Guaranteed Obligations in accordance with Section 9.10(a)(iii). Each Qualified ECP Guarantor intends that this Section 7.8 constitute, and this Section 7.8 shall be deemed to constitute, a "keepwell, support, or other agreement" for the benefit of each Qualified ECP Guarantor for all purposes of section la(18)(A)(v)(II) of the Commodity Exchange Act. SECTION 8. EVENTS OF DEFAULT; REMEDIES; APPLICATION OF FUNDS. 8.1 Events of Default. The occurrence of any one or more of the following conditions or events shall constitute an Event of Default: (a) Failure to Make Payments When Due. Failure of the Borrower to pay (i) the principal of and premium, if any, on any Loan whether at stated maturity, by acceleration or otherwise; (ii) when due any installment of principal of any Loan, by notice of voluntary prepayment, mandatory prepayment or otherwise; (iii) within one (1) Business Day of when due any amount payable to any Issuing Bank in reimbursement of any drawing under a Letter of Credit; or (iv) within three (3) Business Days of when due any interest on any Loan or any fee or any other amount due hereunder; or (b) Default in Other Agreements. (i) Failure of the Borrower or any member of the Consolidated Group to pay when due any principal of or interest on or any other amount payable in respect of one or more items of Indebtedness (other than Indebtedness referred to in Section 130 15095946v115095946v10
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8.1(a) or Section 8.1(i)) in an aggregate principal amount of $5,000,000 or more, in each case beyond the grace period, if any, provided therefor, (ii) breach or default by the Borrower with respect to any other term of (1) one or more items of Indebtedness in the aggregate principal amounts referred to in clause (i) (other than Indebtedness referred to in Section 8.1(a) or Section 8.1(i)) above or (2) any loan agreement, mortgage, indenture or other agreement relating to such item(s) of Indebtedness, in each case beyond the grace period, if any, provided therefor, if the effect of such breach or default is to cause, or to permit the holder or holders of that Indebtedness (or a trustee on behalf of such holder or holders), to cause, that Indebtedness to become or be declared due and payable (or subject to a compulsory repurchase or redeemable) prior to its stated maturity or the stated maturity of any underlying obligation, as the case may be; provided that this clause (ii) shall not apply to secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the property or assets securing such Indebtedness in a transaction permitted hereunder or (iii) any "event of default" occurs under any Second Lien Credit Document; or (c) Breach of Certain Covenants. Failure of any Credit Party to perform or comply with any term or condition contained in (i) Section 5.1(f), Section 5.2 (with respect to any Credit Party), Section 5.9 or Section 6; (ii) Section 5.5, Section 5.11 or Section 5.12 and such failure to perform or comply continues for ten (10) Business Days; or (iii) Section 5.1(a), Section 5.1(b), Section 5.1(c) or Section 5.18(b)(ii) and such failure to perform or comply continues for thirty (30) days; or (d) Breach of Representations, etc. Any representation, warranty, certification or other statement made or deemed made by any Credit Party in any Credit Document or in any statement or certificate at any time given by any Credit Party or any of its Subsidiaries in writing pursuant hereto or thereto or in connection herewith or therewith shall be false in any material respect as of the date made or deemed made; or (e) Other Defaults Under Credit Documents. Any default by any Credit Party in the performance of or compliance with any term contained herein or any of the other Credit Documents, other than any such term referred to in any other Section of this Section 8.1, and such default shall not have been remedied or waived within thirty (30) days after the earlier of (i) an Authorized Officer of such Credit Party becoming aware of such default or (ii) receipt by the Borrower of notice from the Administrative Agent or any Lender of such default; or (f) Involuntary Bankruptcy; Appointment of Receiver, etc. (i) A court of competent jurisdiction shall enter a decree or order for relief in respect of any member of the Consolidated Group or Intermediate Holdco in an involuntary case under the Bankruptcy Code or Debtor Relief Laws now or hereafter in effect, which decree or order is not stayed, or any other similar relief shall be granted under any applicable federal or state law; or (ii) an involuntary case shall be commenced against any member of the Consolidated Group or Intermediate Holdco under the Bankruptcy Code or other Debtor Relief Laws now or hereafter in effect; or a decree or order of a court having jurisdiction in the premises for the appointment of a receiver, liquidator, sequestrator, trustee, custodian or other officer having similar powers over them, or over all or a substantial part of its property, shall have been entered; or there shall have occurred the involuntary appointment of an interim receiver, trustee or other custodian of any member of the Consolidated Group or Intermediate Holdco for all or a substantial part of its property; or a warrant of attachment, execution or similar process shall have been issued against any substantial part of the property of any member of the Consolidated Group or Intermediate Holdco, and any 131 15095946v115095946v10
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such event described in this clause (ii) shall continue for sixty (60) days without having been dismissed, bonded or discharged; or (g) Voluntary Bankruptcy; Appointment of Receiver, etc. (i) Any member of the Consolidated Group or Intermediate Holdco shall have an order for relief entered with respect to it or shall commence a voluntary case under the Bankruptcy Code or other Debtor Relief Laws now or hereafter in effect, or shall consent to the entry of an order for relief in an involuntary case, or to the conversion of an involuntary case to a voluntary case, under any such law, or shall consent to the appointment of or taking possession by a receiver, trustee or other custodian for all or a substantial part of its property, or any member of the Consolidated Group or Intermediate Holdco shall make any assignment for the benefit of creditors; or (ii) any member of the Consolidated Group or Intermediate Holdco shall be unable, or shall fail generally, or shall admit in writing its inability, to pay its debts as such debts become due, or the board of directors (or similar governing body) of any member of the Consolidated Group or Intermediate Holdco (or any committee thereof) shall adopt any resolution or otherwise authorize any action to approve any of the actions referred to herein or in Section 8.1(f); or (h) Judgments and Attachments. (i) Any one or more final money judgments, writs or warrants of attachment or similar process involving an aggregate amount at any time in excess of $5,000,000 (to the extent not adequately covered by insurance as to which a Solvent and unaffiliated insurance company has not denied coverage) shall be entered or filed against any members of the Consolidated Group or any of their respective assets and shall remain undischarged, unvacated, unbonded or unstayed for a period of sixty (60) days; or (ii) any non-monetary final judgment or order shall be rendered against any members of the Consolidated Group that would reasonably be expected to have a Material Adverse Effect, and shall remain undischarged, unvacated, unbonded or unstayed for a period of sixty (60) days; or (i) Specified Sale and Leaseback Transaction. (i) Failure of the Borrower or any member of the Consolidated Group to make payment of any lease payment or other amounts owing and payable under the Global Jet Lease within forty-five (45) days of such payment or other amounts becoming due, (ii) an exercise of remedies by the lessor under the Global Jet Lease, or (iii) the payment or demand for payment under any guarantees or other Support Obligations given by the Borrower or any other member of the Consolidated Group in respect of the Global Jet Lease; or (j) Employee Benefit Plans. There shall occur one or more ERISA Events which individually or in the aggregate results in or might reasonably be expected to result in liability of any member of the Consolidated Group or any of their respective ERISA Affiliates in excess of $1,000,000 during the term hereof; or (k) Change of Control. A Change of Control shall occur; or (l) Guaranties, Credit Documents and Other Documents. At any time after the execution and delivery thereof, (i) any Guaranty for any reason, other than the satisfaction in full of all Obligations, shall cease to be in full force and effect (other than as the result of the release of a Guarantor in a transaction permitted under this Agreement) or shall be declared to be null and void or any Guarantor shall repudiate its obligations thereunder, (ii) this Agreement or any Collateral Document ceases to be in full force and effect (other than by reason of a release of Collateral in accordance with the terms hereof or thereof or the satisfaction in full of the Obligations in accordance with the terms hereof) or shall be declared null and void, or the Collateral Agent shall not have or shall cease to have a valid and perfected Lien in any Collateral 132 15095946v115095946v10
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purported to be covered by the Collateral Documents with the priority required by the relevant Collateral Document, (iii) any Credit Party shall contest the validity or enforceability of any Credit Document in writing or deny in writing that it has any further liability, including with respect to future advances by the Lenders, under any Credit Document to which it is a party or (iv) the Intercreditor Agreement or any of the loan documentation establishing the relative interests and priority of liens as between the Lenders hereunder and the lenders under the Second Lien Credit Agreement shall cease to be in full force and effect (other than by reason of a release of Collateral in accordance with the terms hereof or thereof, the satisfaction in full of the Obligations in accordance with the terms hereof or the termination thereof in accordance with its terms) or shall be declared null and void; or (m) Aircraft Leases. A material default or event of default (as such terms may be defined therein) by the Borrower or any of its Subsidiaries shall occur under the Aircraft Leases and is not cured within 30 days after such default; provided, however, that if the cure of such default cannot be accomplished within such period of time, and if the Borrower and its Subsidiaries commence to cure the default promptly within such period and pursue cure of the default with reasonable diligence, then such period shall be extended for an additional period of up to 30 days (not to exceed a total of sixty (60) days in the aggregate) necessary to cure such default with reasonable diligence; or (n) Breach of Aircraft Insurance Covenant. Without limiting any of the foregoing, failure by the Credit Parties to maintain, and have in force and effect, at all times the aircraft insurance required under Section 5.5(c) for all of their Aircraft, provided that it shall not be an Event of Default under this subsection (n) if for administrative or ministerial reasons Aircraft having an aggregate hull value of not more than Five Million Dollars ($5,000,000) shall be uninsured for a period of not more than five calendar days. 8.2 Remedies. Upon the occurrence of any Event of Default described in Section 8.1(f) or Section 8.1(g), automatically, and upon the occurrence and during the continuance of any other Event of Default, at the request of (or with the consent of) the Requisite Lenders, upon notice to the Borrower by the Administrative Agent, (A) the Revolving Commitments, if any, of each Lender having such Revolving Commitments and the obligation of each Issuing Bank to issue any Letter of Credit shall immediately terminate; (B) the Delay Draw Term Loan Commitments, if any, of each Lender having such Delay Draw Term Loan Commitments shall immediately terminate; (C) each of the following shall immediately become due and payable, in each case without presentment, demand, protest or other requirements of any kind, all of which are hereby expressly waived by each Credit Party: (I) the unpaid principal amount of and accrued interest on the Loans, (II) an amount equal to the Minimum Collateral Amount in respect of Letters of Credit then outstanding (regardless of whether any beneficiary under any such Letter of Credit shall have presented, or shall be entitled at such time to present, the drafts or other documents or certificates required to draw under such Letters of Credit) and (III) all other Loan Obligations; provided, the foregoing shall not affect in any way the obligations of the Lenders under Section 2.2(e); (D) the Administrative Agent may cause the Collateral Agent to enforce any and all Liens and security interests created pursuant to the Collateral Documents and (E) the Administrative Agent shall direct the Borrower to pay (and the Borrower hereby agrees upon receipt of such notice, or upon the occurrence of any Event of Default specified in Section 8.1(f) and Section 8.1(g), to pay) to the Administrative Agent such additional amounts of cash, to be held as security for the Borrower's reimbursement Obligations in respect of Letters of Credit then outstanding under arrangements acceptable to the Administrative Agent, equal to the Minimum Collateral Amount. Notwithstanding anything herein or otherwise to the contrary, any Event of Default occurring hereunder shall continue to exist (and shall be deemed to be continuing) until such time as such Event of Default is waived in writing in accordance with the terms of Section 10.5 notwithstanding (i) except as provided in Section 8.4, any 133 15095946v115095946v10
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attempted cure or other action taken by the Borrower or any other Person subsequent to the occurrence of such Event of Default or (ii) any action taken or omitted to be taken by the Administrative Agent or any Lender prior to or subsequent to the occurrence of such Event of Default (other than the granting of a waiver in writing in accordance with the terms of Section 10.5). 8.3 Application of Funds. After the exercise of remedies provided for in Section 8.2 (or after the Loans have automatically become immediately due and payable), any amounts received on account of the Obligations shall be applied by the Administrative Agent in the following order: First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (other than principal, interest and Letter of Credit Fees) but including all reasonable fees, expenses and disbursements of any law firm or other counsel and amounts payable under Section 2.14, Section 2.15 and Section 2.16) payable to the Administrative Agent and the Collateral Agent, in each case in its capacity as such; Second, to payment of that portion of the Obligations constituting fees, indemnities and other amounts (other than principal, interest and Letter of Credit Fees) payable to the Lenders including all reasonable fees, expenses and disbursements of any law firm or other counsel and amounts payable under Section 2.14, Section 2.15 and Section 2.16), ratably among the Lenders in proportion to the respective amounts described in this clause Second payable to them; Third, to payment of that portion of the Obligations constituting accrued and unpaid Letter of Credit Fees and interest on the Loans, Letter of Credit Borrowings and other Obligations, ratably among such parties in proportion to the respective amounts described in this clause Third payable to them; and Fourth, to (a) payment of that portion of the Obligations constituting unpaid principal of the Loans and Letter of Credit Borrowings, (b) payment of breakage, termination or other amounts owing in respect of any Secured Swap Agreements to the extent such Swap Agreement is permitted hereunder, (c) payments of amounts due under any Secured Treasury Management Agreement, and (d) the Administrative Agent for the account of the Issuing Banks, to Cash Collateralize that portion of the Letter of Credit Obligations comprised of the aggregate undrawn amount of Letters of Credit, ratably among such parties in proportion to the respective amounts described in this clause Fourth payable to them; and Last, the balance, if any, after all of the Obligations have been indefeasibly paid in full, to the Borrower or as otherwise required by Applicable Laws. Subject to Section 2.2, amounts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit pursuant to clause Fourth above shall be applied to satisfy drawings under such Letters of Credit as they occur. If any amount remains on deposit as Cash Collateral after all Letters of Credit have either been fully drawn or expired, such remaining amount shall be applied to the other Obligations, if any, in the order set forth above. Excluded Swap Obligations with respect to any Guarantor shall not be paid with amounts received from such Guarantor or such Guarantor's assets, but appropriate adjustments shall be made with respect to payments from other Credit Parties to preserve the allocation to the Obligations otherwise set forth hereinabove. Notwithstanding the foregoing, Secured Swap Obligations and Secured Treasury Management Obligations shall be excluded from the application described above if the Administrative Agent has not received a Secured Party Designation Notice, together with such supporting documentation as the Administrative Agent may request, from the applicable Qualifying Swap Provider or Qualifying Treasury 134 15095946v115095946v10
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Management Provider. Each Qualifying Swap Provider or Qualifying Treasury Management Provider that is not a party to this Agreement but has given the notice contemplated by the preceding sentence shall, by such notice, be deemed to have acknowledged and accepted the appointment of the Administrative Agent pursuant to the terms of Section 9 for itself and its Affiliates as if a "Lender" party hereto. 8.4 Borrower's Right to Cure. Notwithstanding anything to the contrary contained in Sections 8.2 and 8.3, in the event of any Event of Default under Section 8.1(c)(i) as a result of a failure to comply with the financial covenants set forth in Section 6.8 as of the last day of any fiscal quarter, during the period beginning on the first day of such fiscal quarter and ending on the 10th Business Day after the date on which financial statements are required to be delivered with respect to the applicable fiscal quarter hereunder, the Sponsor or any of its Affiliates may contribute to the Borrower (or its direct or indirect parent company, which parent company may contribute the proceeds thereof to the Borrower), or acquire additional Capital Stock of the Borrower (or its direct or indirect parent company, which parent company may contribute the proceeds thereof to the Borrower) in an amount not to exceed the aggregate amount necessary to cure such failure to comply with the financial covenants set forth in Section 6.8 for the applicable period, (the "Cure Amount") and the proceeds thereof shall be deemed to increase Consolidated Adjusted EBITDA on a dollar-for-dollar basis for such fiscal quarter (the "Cure Right"); provided that (i) such proceeds are actually received by Borrower in cash no later than 10 Business Days after the date on which financial statements are required to be delivered with respect to such fiscal quarter hereunder, (ii) the Cure Right may not be utilized more than five times during the term of this Agreement, (iii) in each consecutive four fiscal quarter period there shall be at least two fiscal quarters during which no Cure Right shall have been utilized, and (iv) there shall be no pro forma reduction in Indebtedness repaid with the proceeds of any Cure Right for purposes of determining compliance with the financial covenants set forth in Section 6.8 for the fiscal quarter with respect to which the Cure Right is exercised (provided that for periods following the quarter with respect to which the Cure Right has been exercised, Indebtedness shall be as reduced by the Cure Amount to the extent actually applied to Indebtedness). Any Cure Amount increasing Consolidated Adjusted EBITDA for any fiscal quarter pursuant to this Section 8.4 shall be included in the calculation of Consolidated Adjusted EBITDA for any measurement period that includes such fiscal quarter. The parties hereby acknowledge that the increase to Consolidated Adjusted EBITDA pursuant to this Section 8.4 may not be relied on for any purposes under the Credit Documents (including for purposes of determining the appropriate Pricing Level under "Applicable Margin", with respect to the availability of any baskets subject to a financial test, or with respect to an ability to make Restricted Payments) other than to cure noncompliance with the financial covenants set forth in Section 6.8 and to demonstrate compliance therewith and to determine whether or not an Event of Default exists thereunder, and shall not result in any adjustment to any amounts other than the amount of the Consolidated Adjusted EBITDA as set forth in this Section 8.4. If, after giving effect to the exercise of the Cure Right with respect to any fiscal quarter, the Borrower shall then be in compliance with the financial covenants set forth in Section 6.8, the Borrower shall be deemed to have complied with such financial covenant as of the relevant date of determination with the same effect as though there had been no failure to comply therewith at such date, and the applicable Event of Default that had occurred with respect to such noncompliance shall be deemed to not have occurred for all purposes of this Agreement and the other Credit Documents. SECTION 9. AGENTS 9.1 Appointment and Authority. (a) Each of the Lenders and each Issuing Bank hereby irrevocably appoints Regions Bank to act on its behalf as the Administrative Agent hereunder and under the other Credit Documents and authorizes the Administrative Agent to take such actions on its behalf and to 135 15095946v115095946v10
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exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with such actions and powers as are reasonably incidental thereto. The provisions of this Section are solely for the benefit of the Administrative Agent, the Lenders and the Issuing Banks, and neither the Borrower nor the other Credit Parties nor their Subsidiaries shall have rights as a third party beneficiary of any of such provisions. It is understood and agreed that the use of the term "agent" herein or in any other Credit Documents (or any other similar term) with reference to the Administrative Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any Applicable Law. Instead such term is used as a matter of market custom, and is intended to create or reflect only an administrative relationship between contracting parties. (b) Each of the Lenders hereby irrevocably appoints Regions Equipment Finance Corporation, an affiliate of Regions Bank, to act on its behalf as the Collateral Agent hereunder and under the other Credit Documents and designates and authorizes the Collateral Agent to take such action on its behalf under the provisions of this Agreement and each Collateral Document and to exercise such powers and perform such duties as are expressly delegated to it by the terms of this Agreement or any Collateral Document, together with such powers as are reasonably incidental thereto. Notwithstanding any provision to the contrary contained elsewhere herein or in any Collateral Document, the Collateral Agent shall not have any duties or responsibilities, except those expressly set forth herein or therein, nor shall the Collateral Agent have or be deemed to have any fiduciary relationship with any Lender or Participant, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any Collateral Document or otherwise exist against the Collateral Agent. Without limiting the generality of the foregoing sentence, the use of the term "agent" herein and in the Collateral Documents with reference to the Collateral Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any Applicable Law. Instead, such term is used merely as a matter of market custom, and is intended to create or reflect only an administrative relationship between independent contracting parties. The Collateral Agent shall act on behalf of the Lenders with respect to any Collateral and the Collateral Documents, and the Collateral Agent shall have all of the benefits and immunities (i) provided to the Administrative Agent under the Credit Documents with respect to any acts taken or omissions suffered by the Collateral Agent in connection with any Collateral or the Collateral Documents as fully as if the term "Administrative Agent" as used in such Credit Documents included the Collateral Agent with respect to such acts or omissions and (ii) as additionally provided herein or in the Collateral Documents with respect to the Collateral Agent. (c) The Lenders acknowledge receipt of a copy of the Intercreditor Agreement and authorize and direct the Administrative Agent and the Collateral Agent to enter into the Intercreditor Agreement on their behalf as holders of the Obligations. 9.2 Rights as a Lender. The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender and may exercise the same as though it were not the Administrative Agent and the term "Lender" or "Lenders" shall, unless otherwise expressly indicated or unless the context otherwise requires, include the Person serving as the Administrative Agent hereunder in its individual capacity. Such Person and its Affiliates may accept deposits from, lend money to, own securities of, act as the financial advisor or in any other advisory capacity for, and generally engage in any kind of business with the Borrower or any of its Subsidiaries or Affiliates as if such Person were not the Administrative Agent hereunder and without any duty to account therefor to the Lenders. 136 15095946v115095946v10
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9.3 Exculpatory Provisions. (a) The Administrative Agent shall not have any duties or obligations except those expressly set forth herein and in the other Credit Documents, and its duties hereunder shall be administrative in nature. Without limiting the generality of the foregoing, the Administrative Agent: (i) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing; (ii) shall not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and powers expressly contemplated hereby or by the other Credit Documents that the Administrative Agent is required to exercise as directed in writing by the Requisite Lenders (or such other number or percentage of the Lenders as shall be expressly provided for herein or in the other Credit Documents), provided that the Administrative Agent shall not be required to take any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability or that is contrary to any Credit Document or Applicable Law, including for the avoidance of doubt any action that may be in violation of the automatic stay under any Debtor Relief Law or that may effect a forfeiture, modification or termination of property of a Defaulting Lender in violation of any Debtor Relief Law; and (iii) shall not, except as expressly set forth herein and in the other Credit Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any information relating to the Borrower or any of its Subsidiaries or Affiliates that is communicated to or obtained by the Person serving as the Administrative Agent or any of its Affiliates in any capacity. (b) The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the Requisite Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believe in good faith shall be necessary, under the circumstances as provided in Sections 10.4 and 8.2) or (ii) in the absence of its own gross negligence or willful misconduct, as determined by a court of competent jurisdiction by final and nonappealable judgment. The Administrative Agent shall be deemed not to have knowledge of any Default unless and until notice describing such Default is given to the Administrative Agent in writing by the Borrower, a Lender or an Issuing Bank. (c) The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation made in or in connection with this Agreement or any other Credit Document, (ii) the contents of any certificate, report or other document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any other Credit Document or any other agreement, instrument or document or (v) the satisfaction of any condition set forth in Section 3 or elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the Administrative Agent. 9.4 Reliance by Administrative Agent. The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate, consent, 137 15095946v115095946v10
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statement, instrument, document or other writing (including any electronic message, Internet or intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated by the proper Person. The Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to have been made by the proper Person and shall not incur any liability for relying thereon. In determining compliance with any condition hereunder to the making of a Loan, or the issuance, extension, renewal or increase of a Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or an Issuing Bank, the Administrative Agent may presume that such condition is satisfactory to such Lender or Issuing Bank unless the Administrative Agent shall have received notice to the contrary from such Lender or Issuing Bank prior to the making of such Loan or the issuance of such Letter of Credit. The Administrative Agent may consult with legal counsel (who may be counsel for the Borrower or any of its Subsidiaries or Affiliates), independent accountants and other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, accountants or experts. 9.5 Delegation of Duties. The Administrative Agent may perform any and all of its duties and exercise its rights and powers hereunder or under any other Credit Document by or through any one or more sub-agents appointed by the Administrative Agent. The Administrative Agent and any such sub-agent may perform any and all of its duties and exercise its rights and powers by or through their respective Related Parties. The exculpatory provisions of this Section 9 shall apply to any such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective activities in connection with the syndication of the credit facilities provided for herein as well as activities of the Administrative Agent. The Administrative Agent shall not be responsible for the negligence or misconduct of any sub-agents except to the extent that a court of competent jurisdiction determines in a final and non-appealable judgment that the Administrative Agent acted with gross negligence or willful misconduct in the selection of such sub-agents. 9.6 Resignation of Administrative Agent. (a) The Administrative Agent may at any time give notice of its resignation to the Lenders, the Issuing Banks and the Borrower. Upon receipt of any such notice of resignation, the Requisite Lenders shall have the right, in consultation with the Borrower (so long as no Event of Default shall have occurred and is continuing), to appoint a successor, which shall be a bank with an office in the United States, or an Affiliate of any such bank with an office in the United States. If no such successor shall have been so appointed by the Requisite Lenders and shall have accepted such appointment within 30 days after the retiring Administrative Agent gives notice of its resignation (or such earlier day as shall be agreed by the Requisite Lenders) (the "Resignation Effective Date"), then the retiring Administrative Agent may (but shall not be obligated to) on behalf of the Lenders and the Issuing Banks, appoint a successor Administrative Agent meeting the qualifications set forth above. Whether or not a successor has been appointed, such resignation shall become effective in accordance with such notice on the Resignation Effective Date. (b) If the Person serving as the Administrative Agent is a Defaulting Lender pursuant to clause (d) of the definition thereof, the Requisite Lenders may, to the extent permitted by Applicable Law, by notice in writing to the Borrower and such Person remove such Person as the Administrative Agent and, in consultation with the Borrower (so long as no Event of Default shall have occurred and is continuing), appoint a successor. If no such successor shall have been so appointed by the Requisite Lenders and shall have accepted such appointment within 30 days (or such earlier day as shall be agreed by the Requisite Lenders (the "Removal 138 15095946v115095946v10
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Effective Date")), then such removal shall nonetheless become effective in accordance with such notice on the Removal Effective Date. (c) With effect from the Resignation Effective Date or the Removal Effective Date (as applicable) (1) the retiring or removed Administrative Agent shall be discharged from its duties and obligations hereunder and under the other Credit Documents (except that in the case of any collateral security held by the Administrative Agent on behalf of the Lenders or the Issuing Banks under any of the Credit Documents, the retiring or removed Administrative Agent shall continue to hold such collateral security until such time as a successor Administrative Agent is appointed) and (2) except for any indemnity payments or other amounts then owed to the retiring or removed Administrative Agent, all payments, communications and determinations provided to be made by, to or through the Administrative Agent shall instead be made by or to each Lender and each Issuing Bank directly, until such time, if any, as the Requisite Lenders appoint a successor Administrative Agent as provided for above. Upon the acceptance of a successor's appointment as the Administrative Agent hereunder, such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring or removed Administrative Agent (other than any rights to indemnity payments or other amounts owed to the retiring or removed Administrative Agent), and the retiring or removed Administrative Agent shall be discharged from all of its duties and obligations hereunder or under the other Credit Documents (if not already discharged therefrom as provided above in this Section). The fees payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its predecessor unless otherwise agreed between the Borrower and such successor. After the retiring or removed Administrative Agent's resignation or removal hereunder and under the other Credit Documents, the provisions of this Section 9 and Section 10.2 shall continue in effect for the benefit of such retiring or removed Administrative Agent, its sub agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while the retiring or removed Administrative Agent was acting as the Administrative Agent. 9.7 Non-Reliance on Administrative Agent and Other Lenders. Each Lender and each Issuing Bank acknowledges that it has, independently and without reliance upon the Administrative Agent or any other Lender or any of their Related Parties and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender and each Issuing Bank also acknowledges that it will, independently and without reliance upon the Administrative Agent or any other Lender or any of their Related Parties and based on such documents and information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this Agreement, any other Credit Document or any related agreement or any document furnished hereunder or thereunder. 9.8 No Other Duties, etc. Anything herein to the contrary notwithstanding, the Arrangers listed on the cover page hereof shall not have any powers, duties or responsibilities under this Agreement or any of the other Credit Documents, except in its capacity, as applicable, as any Agent, the Administrative Agent, an Arranger, a Lender or an Issuing Bank hereunder. 9.9 Administrative Agent May File Proofs of Claim. In case of the pendency of any proceeding under any Debtor Relief Law or any other judicial proceeding relative to any Credit Party, the Administrative Agent (irrespective of whether the principal of any Loan or Letter of Credit Obligation shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any demand of the Borrower) shall be entitled and empowered (but not obligated) by intervention in such proceeding or otherwise: 139 15095946v115095946v10
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(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, Letter of Credit Obligations and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to have the claims of the Lenders, the Issuing Banks and the Administrative Agent (including any claim for the reasonable compensation, expenses, disbursements and advances of the Lenders, the Issuing Banks and the Administrative Agent and their respective agents and counsel and all other amounts due the Lenders, the Issuing Banks and the Administrative Agent under Sections 2.9 and 10.2) allowed in such judicial proceeding; and (b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same; and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Lender and each Issuing Bank to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall consent to the making of such payments directly to the Lenders and the Issuing Banks, to pay to the Administrative Agent any amount due for the reasonable compensation, expenses, disbursements and advances of the Administrative Agent and its agents and counsel, and any other amounts due the Administrative Agent under Sections 2.9 and 10.2. 9.10 Collateral Matters. (a) The Lenders (including each Issuing Bank and the Swingline Lender) irrevocably authorize the Administrative Agent and the Collateral Agent, at its option and in its discretion, (i) to release any Lien on any property granted to or held under any Credit Document (v) upon termination of all Commitments and payment in full of all Credit Agreement Obligations (other than contingent indemnification obligations) and the expiration or termination of all Letters of Credit (other than those as to which other arrangements satisfactory to the Administrative Agent and the applicable Issuing Bank shall have been made), (w) if such property is sold or otherwise disposed of or to be sold or otherwise disposed of as part of or in connection with any sale or other disposition permitted under the Credit Documents, (x) if such property is owned by any Guarantor that has been released from its obligations under the Guaranty pursuant to Section 9.10(a)(iii), (y) if such property ceases to be, or ceases to be required to be, Collateral as a result of becoming Excluded Property or (z) subject to Section 10.5, if approved, authorized or ratified in writing by the Requisite Lenders (and, by accepting the benefits of the Credit Documents, the holders of any Obligations under any Secured Swap Agreement or Secured Treasury Management Agreement are hereby deemed to agree that upon the occurrence of any such event in clauses (v), (w), (x), (y) or (z) above, such Liens shall automatically be released); (ii) to subordinate any Lien on any property granted to or held under any Credit Document to the holder of any Lien on such property that is in respect of a Purchase Money Obligations permitted by Section 6.2(m); and (iii) to release any Guarantor from its obligations under the Guaranty (x) upon termination of all Commitments and payment in full of all Credit Agreement Obligations (other than contingent indemnification obligations) and the expiration or termination of all Letters of Credit (other than those as to which other arrangements 140 15095946v115095946v10
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satisfactory to the Administrative Agent and the applicable Issuing Bank shall have been made), (y) if such Person ceases to be a Subsidiary as a result of a transaction permitted under the Credit Documents or (z) subject to Section 10.5, if approved, authorized or ratified in writing by the Requisite Lenders (and, by accepting the benefits of the Credit Documents, the holders of any Obligations under any Secured Swap Agreement or Secured Treasury Management Agreement are hereby deemed to agree that upon the occurrence of any such event in clause (x), (y) or (z) above, the Guaranty of such Guarantor shall automatically be discharged and released). Upon request by the Administrative Agent or the Collateral Agent at any time, the Requisite Lenders will confirm in writing the Administrative Agent's authority to release or subordinate its interest in particular types or items of property, or to release any Guarantor from its obligations under the Guaranty pursuant to this Section 9. (b) The Administrative Agent shall not be responsible for or have a duty to ascertain or inquire into any representation or warranty regarding the existence, value or collectability of the Collateral, the existence, priority or perfection of the Administrative Agent's Lien thereon, or any certificate prepared by any Credit Party in connection therewith, nor shall the Administrative Agent be responsible or liable to the Lenders for any failure to monitor or maintain any portion of the Collateral. (c) Notwithstanding anything to the contrary contained herein or in any of the other Credit Documents, it is understood and agreed that (i) none of the Lenders or other holder of the Obligations shall have any right individually to realize upon any of the Collateral or to enforce this Agreement, the Notes or any other Credit Agreement, it being understood and agreed that all powers, rights and remedies hereunder may be exercised solely by the Administrative Agent, on behalf of the holders of the Obligations in accordance with the terms hereof and all powers, rights and remedies under the Collateral Documents may be exercised solely by the Collateral Agent and (ii) in the event of a foreclosure by the Collateral Agent on any of the Collateral pursuant to a public or private sale or other disposition, the Collateral Agent or any Lender may be the purchaser of any or all of such Collateral at any such sale or other disposition and the Collateral Agent, as agent for and representative of the holders of the Obligations (but not any Lender or Lenders in its or their respective individual capacities unless the Requisite Lenders shall otherwise agree in writing) shall be entitled, for the purpose of bidding and making settlement or payment of the purchase price for all or any portion of the Collateral sold at any such public sale, to use and apply any of the Obligations as a credit on account of the purchase price for any collateral payable by the Collateral Agent at such sale or other disposition. (d) No Secured Swap Agreement or Secured Treasury Management Agreement will create (or be deemed to create) in favor of any Qualifying Swap Provider or Qualifying Treasury Management Provider, respectively, that is a party thereto any rights in connection with the management or release of any Collateral or of the obligations of the Borrower or other Credit Parties under the Credit Documents except as expressly provided herein or in the other Credit Documents. By accepting the benefits of the Collateral, such Qualifying Swap Providers and Qualifying Treasury Management Providers shall be deemed to have appointed the Collateral Agent as its agent and agreed to be bound by the Credit Documents as a holder of the Obligations, subject to the limitations set forth in this clause (d). Further, it is understood and agreed that the Qualifying Swap Providers and Qualifying Treasury Management Providers, in their capacities as such, shall not have any right to notice of any action or to consent to, direct or object to any action hereunder or under any of the other Credit Documents or otherwise in respect of the Collateral (including the release or impairment of any Collateral, or to any notice 141 15095946v115095946v10
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of or consent to any amendment, waiver or modification of the provisions hereof or of the other Credit Documents) other than in its capacity as a Lender and, in any case, only as expressly provided herein. 9.11 Erroneous Payments. (a) If the Administrative Agent or the Collateral Agent (x) notifies a Lender, an Issuing Bank, other holder of the Obligations or any Person who has received funds on behalf of a Lender, an Issuing Bank or other holder of the Obligations (any such Lender, Issuing Bank, other holder of the Obligations or other recipient (and each of their respective successors and assigns), a "Payment Recipient") that the Administrative Agent or the Collateral Agent, as applicable, has determined in its sole discretion (whether or not after receipt of any notice under the immediately succeeding clause (b)) that any funds (as set forth in such notice from the Administrative Agent) received by such Payment Recipient from the Administrative Agent or the Collateral Agent, as applicable, or any of their respective Affiliates were erroneously or mistakenly transmitted to, or otherwise erroneously or mistakenly received by, such Payment Recipient (whether or not known to such Lender, Issuing Bank, other holder of the Obligations or other Payment Recipient on its behalf) (any such funds, whether transmitted or received as a payment, prepayment or repayment of principal, interest, fees, distribution or otherwise, individually and collectively, an "Erroneous Payment") and (y) demands in writing the return of such Erroneous Payment (or a portion thereof), such Erroneous Payment shall at all times remain the property of the Administrative Agent or the Collateral Agent, as applicable, pending its return or repayment as contemplated below in this Section 9.11 and held in trust for the benefit of the Administrative Agent or the Collateral Agent, as applicable, and such Lender, Issuing Bank or other holder of the Obligations shall (or, with respect to any Payment Recipient who received such funds on its behalf, shall cause such Payment Recipient to) promptly, but in no event later than two (2) Business Days thereafter, (or such later date as the Administrative Agent may, in its sole discretion, specify in writing), return to the Administrative Agent or the Collateral Agent, as applicable, the amount of any such Erroneous Payment (or portion thereof) as to which such a demand was made, in same day funds (in the currency so received), together with interest thereon (except to the extent waived in writing by the Administrative Agent) in respect of each day from and including the date such Erroneous Payment (or portion thereof) was received by such Payment Recipient to the date such amount is repaid to the Administrative Agent or the Collateral Agent, as applicable, in same day funds at the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent or the Collateral Agent, as applicable, in accordance with banking industry rules on interbank compensation from time to time in effect. A notice of the Administrative Agent or the Collateral Agent, as applicable, to any Payment Recipient under this clause (a) shall be conclusive, absent manifest error. (b) Without limiting immediately preceding clause (a), each Lender, Issuing Bank, other holder of the Obligations or any Person who has received funds on behalf of a Lender, an Issuing Bank or other holder of the Obligations (and each of their respective successors and assigns) hereby further agrees that if it receives a payment, prepayment or repayment (whether received as a payment, prepayment or repayment of principal, interest, fees, distribution or otherwise) from the Administrative Agent or the Collateral Agent, as applicable (or any of their respective Affiliates) (x) that is in a different amount than, or on a different date from, that specified in this Agreement or in a notice of payment, prepayment or repayment sent by the Administrative Agent or the Collateral Agent, as applicable (or any of their respective Affiliates) with respect to such payment, prepayment or repayment, (y) that was not preceded or accompanied by a notice of payment, prepayment or repayment sent by the Administrative Agent or the Collateral Agent, as applicable (or any of their respective Affiliates), or (z) that such 142 15095946v115095946v10
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Lender, Issuing Bank, other holder of the Obligations or other such recipient, otherwise becomes aware was transmitted, or received, in error or by mistake (in whole or in part), then in each such case: (i) it acknowledges and agrees that (A) in the case of immediately preceding clauses (x) or (y), an error and mistake shall be presumed to have been made (absent written confirmation from the Administrative Agent or the Collateral Agent, as applicable, to the contrary) or (B) in the case of immediately preceding clause (z), an error and mistake has been made, in each case, with respect to such payment, prepayment or repayment; and (ii) such Lender, Issuing Bank or other holder of the Obligations shall (and shall cause any other recipient that receives funds on its respective behalf to) promptly (and, in all events, within one Business Day of its knowledge of the occurrence of any of the circumstances described in immediately preceding clauses (x), (y) and (z)) notify the Administrative Agent or the Collateral Agent, as applicable, of its receipt of such payment, prepayment or repayment, the details thereof (in reasonable detail) and that it is so notifying the Administrative Agent or the Collateral Agent, as applicable, pursuant to this Section 9.11(b). For the avoidance of doubt, the failure to deliver a notice to the Administrative Agent pursuant to this Section 9.11(b) shall not have any effect on a Payment Recipient's obligations pursuant to Section 9.11(a) or on whether or not an Erroneous Payment has been made. (c) Each Lender, Issuing Bank or other holder of the Obligations hereby authorizes the Administrative Agent or the Collateral Agent, as applicable, to set off, net and apply any and all amounts at any time owing to such Lender, Issuing Bank or other holder of the Obligations under any Credit Document, or otherwise payable or distributable by the Administrative Agent or the Collateral Agent, as applicable, to such Lender, Issuing Bank or other holder of the Obligations under any Credit Document with respect to any payment of principal, interest, fees or other amounts, against any amount that the Administrative Agent or the Collateral Agent, as applicable, has demanded to be returned under immediately preceding clause (a). (d) In the event that an Erroneous Payment (or portion thereof) is not recovered by the Administrative Agent or the Collateral Agent, as applicable, for any reason, after demand therefor in accordance with immediately preceding clause (a), from any Lender, Issuing Bank or other holder of the Obligations that has received such Erroneous Payment (or portion thereof) (and/or from any Payment Recipient who received such Erroneous Payment (or portion thereof) on its respective behalf) (such unrecovered amount, an "Erroneous Payment Return Deficiency"), upon the Administrative Agent's or the Collateral Agent's, as applicable, notice to such Lender, Issuing Bank or other holder of the Obligations at any time, then effective immediately (with the consideration therefor being acknowledged by the parties hereto), (A) such Lender, Issuing Bank or other holder of the Obligations shall be deemed to have assigned its Loans (but not its Commitments) of the relevant class with respect to which such Erroneous Payment was made (the "Erroneous Payment Impacted Class") in an amount equal to the Erroneous Payment Return Deficiency (or such lesser amount as the Administrative Agent or the Collateral Agent, as applicable, may specify) (such assignment of the Loans (but not Commitments) of the Erroneous Payment Impacted Class, the "Erroneous Payment Deficiency Assignment") (on a cashless basis and such amount calculated at par plus any accrued and unpaid interest (with the assignment fee to be waived by the Administrative Agent in such instance)), and is hereby (together with the Borrower) deemed to execute and deliver an Assignment Agreement (or, to the extent applicable, 143 15095946v115095946v10
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an agreement incorporating an Assignment Agreement by reference pursuant to a Platform as to which the Administrative Agent and such parties are Participants) with respect to such Erroneous Payment Deficiency Assignment, and such Lender, Issuing Bank or other holder of the Obligations shall deliver any Notes evidencing such Loans to the Borrower or the Administrative Agent or the Collateral Agent, as applicable (but the failure of such Person to deliver any such Notes shall not affect the effectiveness of the foregoing assignment), (B) the Administrative Agent or the Collateral Agent, as applicable, as the assignee Lender shall be deemed to have acquired the Erroneous Payment Deficiency Assignment, (C) upon such deemed acquisition, the Administrative Agent or the Collateral Agent, as applicable, as the assignee Lender shall become a Lender, an Issuing Bank or other holder of the Obligations, as applicable, hereunder with respect to such Erroneous Payment Deficiency Assignment and the assigning Lender, an Issuing Bank or other holder of the Obligations shall cease to be a Lender, an Issuing Bank or other holder of the Obligations, as applicable, hereunder with respect to such Erroneous Payment Deficiency Assignment, excluding, for the avoidance of doubt, its obligations under the indemnification provisions of this Agreement and its applicable Commitments which shall survive as to such assigning Lender, Issuing Bank or other holder of the Obligations, (D) the Administrative Agent and the Borrower shall each be deemed to have waived any consents required under this Agreement to any such Erroneous Payment Deficiency Assignment, and (E) the Administrative Agent shall reflect in the Register its or the Collateral Agent's ownership interest in the Loans subject to the Erroneous Payment Deficiency Assignment. For the avoidance of doubt, no Erroneous Payment Deficiency Assignment will reduce the Commitments of any Lender and such Commitments shall remain available in accordance with the terms of this Agreement. (e) Subject to Section 10.6 (but excluding, in all events, any assignment consent or approval requirements (whether from the Borrower or otherwise)), the Administrative Agent or the Collateral Agent, as applicable, may, in its discretion, sell any Loans acquired pursuant to an Erroneous Payment Deficiency Assignment and upon receipt of the proceeds of such sale, the Erroneous Payment Return Deficiency owing by the applicable Lender, Issuing Bank or other holder of the Obligations shall be reduced by the net proceeds of the sale of such Loan (or portion thereof), and the Administrative Agent or the Collateral Agent, as applicable, shall retain all other rights, remedies and claims against such Lender, Issuing Bank or other holder of the Obligations (and/or against any recipient that receives funds on its respective behalf). In addition, an Erroneous Payment Return Deficiency owing by the applicable Lender (x) shall be reduced by the proceeds of prepayments or repayments of principal and interest, or other distribution in respect of principal and interest, received by the Administrative Agent on or with respect to any such Loans acquired from such Lender pursuant to an Erroneous Payment Deficiency Assignment (to the extent that any such Loans are then owned by the Administrative Agent or the Collateral Agent, as applicable), and (y) may in the sole discretion of the Administrative Agent or the Collateral Agent, as applicable, be reduced by an amount specified by the Administrative Agent in writing to the applicable Lender from time to time. (f) The parties hereto agree that (x) irrespective of whether the Administrative Agent may be equitably subrogated, in the event that an Erroneous Payment (or portion thereof) is not recovered from any Payment Recipient that has received such Erroneous Payment (or portion thereof) for any reason, the Administrative Agent shall be subrogated to all the rights and interests of such Payment Recipient (and, in the case of any Payment Recipient who has received funds on behalf of a Lender, an Issuing Bank or Secured Party, to the rights and interests of such Lender, Issuing Bank or Secured Party, as the case may be) under the Credit Documents with respect to such amount (the "Erroneous Payment Subrogation Rights") (provided, that, the Obligations under the Credit Documents in respect of the Erroneous Payment Subrogation Rights 144 15095946v115095946v10
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shall not be duplicative of such Obligations in respect of Loans that have been assigned to the Administrative Agent under an Erroneous Payment Deficiency Assignment) and (y) an Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations owed by any Credit Party; provided, that, this Section 9.11(f) shall not be interpreted to increase (or accelerate the due date for), or have the effect of increasing (or accelerating the due date for), the Obligations relative to the amount (and/or timing for payment) of the Obligations that would have been payable had such Erroneous Payment not been made by the Administrative Agent; provided, further, that, for the avoidance of doubt, the immediately preceding clauses (x) and (y) shall not apply except, in each case, to the extent such Erroneous Payment is, and solely with respect to the amount of such Erroneous Payment that is, comprised of funds received by the Administrative Agent or the Collateral Agent, as applicable, from the Borrower for the purpose of making such Erroneous Payment. (g) To the extent permitted by Applicable Law, no Payment Recipient shall assert any right or claim to an Erroneous Payment, and hereby waives, and is deemed to waive, any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or counterclaim by the Administrative Agent or the Collateral Agent, as applicable, for the return of any Erroneous Payment received, including without limitation, any defense based on "discharge for value" or any similar doctrine. (h) Each party's obligations, agreements and waivers under this Section 9.11 shall survive the resignation or replacement of the Administrative Agent and/or the Collateral Agent, any transfer of rights or obligations by, or the replacement of, a Lender, an Issuing Bank or other holder of the Obligations, the termination of the Commitments and/or the repayment, satisfaction or discharge of all Obligations (or any portion thereof) under any Credit Document. SECTION 10. MISCELLANEOUS 10.1 Notices; Effectiveness; Electronic Communications. (a) Notices Generally. Except in the case of notices and other communications expressly permitted to be given by telephone (and except as provided in subsection (b) below), all notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by electronic mail or facsimile transmission, as follows, and all notices and other communications expressly permitted to be given by telephone hereunder shall be made as follows: (i) if to the Borrower and the other Credit Parties, to the address, facsimile number, electronic mail address or telephone number specified below (and also on Appendix B): Tenax Aerospace Holdings, LLC, Attn: Ignacio Ladegui 400 W. Parkway Place, Suite 201 Ridgeland, MS 39157 Phone: (601) 326-8642 Email: iladegui@tenaxaerospace.com with a copy to (which shall not constitute notice): Tenax Aerospace Acquisition, LLC, 145 15095946v115095946v10
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Attn: Taran Bakker c/o The NTC Group, Inc. 140 Fieldpoint Road Greenwich, CT 06830 Facsimile: (203) 622-1475 E-mail: tbakker@tenaxaerospace.com with a copy to (which shall not constitute notice): Dechert LLP 1095 Avenue of the Americas New York, New York 10036 Attention: Alon M. Goldberger Facsimile: (212) 698-3693 E-mail: alon.goldberger@dechert.com (ii) if to the Administrative Agent, to the address, facsimile number, electronic mail address or telephone number specified below (and also on Appendix B): Regions Bank Attn: Elizabeth Jenkins 1180 West Peachtree Street NW, Suite 1400 Atlanta, GA 30309 Phone: (404) 279-7479 Fax: (404) 279-7425 Email: Regionsagency@tls.ldsprod.com (iii) if to any Issuing Bank or the Swingline Lender, to the address, facsimile number, electronic mail address or telephone number specified on Appendix B; and (iv) if to any other Lender, to the address, facsimile number, electronic mail address or telephone number specified on Appendix B or in its Administrative Questionnaire. Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when received; notices and other communications sent by facsimile transmission shall be deemed to have been given when sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next Business Day for the recipient). Notices and other communications delivered through electronic communications to the extent provided in subsection (b) below, shall be effective as provided in such subsection (b). (b) Electronic Communications. Notices and other communications to the Lenders and the Issuing Banks hereunder may be delivered or furnished by electronic communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not apply to notices to any Lender or such Issuing Bank pursuant to Section 2 if such Lender or such Issuing Bank, as applicable, has notified the Administrative Agent and the Borrower that it is incapable of receiving notices under such Section 2 by electronic communication. The Administrative Agent, the Swingline Lender, each Issuing Bank or the Credit Parties may, in their discretion, agree to accept notices and other 146 15095946v115095946v10
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communications to them hereunder by electronic communications pursuant to procedures approved by them, provided that approval of such procedures may be limited to particular notices or communications. Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed received upon the sender's receipt of an acknowledgement from the intended recipient (such as by the "return receipt requested" function, as available, return e-mail or other written acknowledgement), and (ii) notices or communications posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient, at its e-mail address as described in the foregoing clause (i) of notification that such notice or communication is available and identifying the website address therefor; provided that, for both clauses (i) and (ii) above, if such notice, email or other communication is not sent during the normal business hours of the recipient, such notice, email or communication shall be deemed to have been sent at the opening of business on the next business day for the recipient. (c) Change of Address, Etc. Any party hereto may change its address or facsimile number for notices and other communications hereunder by notice to the other parties hereto. (d) Platform. (i) The Administrative Agent may, but shall not be obligated to, make the Communications (as defined below) available to the Lenders (including the Swingline Lender and each Issuing Bank) by posting the Communications on Debtdomain, Intralinks, Syndtrak or a substantially similar electronic transmission system (the "Platform"). (ii) The Platform is provided "as is" and "as available." The Agent Parties (as defined below) do not warrant the adequacy of the Platform and expressly disclaim liability for errors or omissions in the Communications. No warranty of any kind, express, implied or statutory, including any warranty of merchantability, fitness for a particular purpose, non-infringement of third-party rights or freedom from viruses or other code defects, is made by any Agent Party in connection with the Communications or the Platform. In no event shall the Administrative Agent or any of its Related Parties (collectively, the "Agent Parties") have any liability to the Borrower, any of the other Credit Parties, any of the Lenders or any other Person or entity for damages of any kind, including direct or indirect, special, incidental or consequential damages, losses or expenses (whether in tort, contract or otherwise) arising out of the Borrower's, any other Credit Party's or the Administrative Agent's transmission of communications through the Platform. "Communications" means, collectively, any notice, demand, communication, information, document or other material provided by or on behalf of any Credit Party pursuant to any Credit Document or the transactions contemplated therein which is distributed to the Administrative Agent or any Lender (including any Swingline Lender and Issuing Bank) by means of electronic communications pursuant to this Section, including through the Platform. 10.2 Expenses; Indemnity; Damage Waiver. (a) Costs and Expenses. The Borrower shall pay (i) all reasonable and documented out-of-pocket expenses incurred by the Administrative Agent and its Affiliates (including the 147 15095946v115095946v10
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reasonable and documented fees, charges and disbursements of counsel for the Administrative Agent), in connection with the syndication of the credit facilities provided for herein, the preparation, negotiation, execution, delivery and administration of this Agreement and the other Credit Documents or any amendments, modifications or waivers of the provisions hereof or thereof (whether or not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable and documented out-of-pocket expenses incurred by any Issuing Bank in connection with the issuance, amendment, renewal or extension of Letters of Credit and any demand for payment thereunder and (iii) all reasonable and documented out-of-pocket expenses incurred by the Administrative Agent, any Lender or any Issuing Bank (including the fees, charges and disbursements of any counsel for the Administrative Agent, any Lender or any Issuing Bank) in connection with the enforcement or protection of its rights (A) in connection with this Agreement and the other Credit Documents, including its rights under this Section 10.2, or (B) in connection with the Loans made or Letters of Credit issued hereunder, including all such reasonable and documented out-of-pocket expenses incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of Credit. As used herein, "documented" means such documentation as may be customary, reasonable and appropriate in light of the circumstances, but which, for purposes of closing may include a summary statement with estimates of fees and expenses through a reasonable post-closing period. (b) Indemnification by the Credit Parties. The Credit Parties hereby indemnify each of the Administrative Agent (and any sub-agent thereof), the Collateral Agent (and any sub-agent thereof), the Swingline Lender, each Issuing Bank, the Lenders and each Related Party of any of the foregoing Persons (each such Person being called an "Indemnitee") against, and hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and related reasonable and documented expenses (including the fees, charges and disbursements of any counsel for any Indemnitee) incurred by any Indemnitee or asserted against any Indemnitee by any Person (including the Borrower or any other Credit Party) other than such Indemnitee and its Related Parties arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other Credit Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto of their respective obligations hereunder or thereunder, the consummation of the transactions contemplated hereby or thereby, or, in the case of the Administrative Agent and the Collateral Agent (and any of their sub-agents) and their Related Parties only, the administration of this Agreement and the other Credit Documents, (ii) any Loan or Letter of Credit or the use or proposed use of the proceeds therefrom (including any refusal by any Issuing Bank to honor a demand for payment under a Letter of Credit if the documents presented in connection with such demand do not strictly comply with the terms of such Letter of Credit), (iii) any actual or alleged presence or Release of Hazardous Materials on or from any property owned or operated by the Borrower or any of its Subsidiaries, in violation of Environmental Law, or any liability related in any way to any material violation of Environmental Law or Hazardous Materials Activity by Borrower or any of its Subsidiaries or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any other theory, whether brought by a third party or by the Borrower or any other Credit Party, and regardless of whether any Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or (y) result from a claim brought by the Borrower or any other Credit Party against an Indemnitee for breach in bad faith of such Indemnitee's obligations hereunder or under any other Credit Document, if the Borrower or any other Credit Party has obtained a final and nonappealable judgment in its favor on such claim as determined by a court of competent jurisdiction. This subsection (b) shall not apply with respect 148 15095946v115095946v10
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to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim. (c) Reimbursement by Lenders. To the extent that the Borrower for any reason fails to indefeasibly pay any amount required under subsection (a) or (b) of this Section 10.2 to be paid by it to the Administrative Agent (or any sub-agent thereof), the Collateral Agent, the Swingline Lender, any Issuing Bank or any Related Party of any of the foregoing, each Lender severally agrees to pay to the Administrative Agent (or any such sub-agent), the Collateral Agent, such Swingline Lender, such Issuing Bank or such Related Party, as the case may be, such Lender's pro rata share (in each case, determined as of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount, provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-agent), such Issuing Bank or such Swingline Lender in its capacity as such, or against any Related Party of any of the foregoing acting for the Administrative Agent (or any such sub-agent), such Issuing Bank or any such Swingline Lender in connection with such capacity. The obligations of the Lenders under this subsection (c) are subject to the provisions of this Agreement that provide that their obligations are several in nature, and not joint and several. (d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by Applicable Law, the Credit Parties shall not assert, and hereby waive, any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Credit Document or any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, any Loan or Letter of Credit or the use of the proceeds thereof. No Indemnitee referred to in subsection (b) above shall be liable for any damages arising from the use by unintended recipients of any information or other materials distributed to such unintended recipients by such Indemnitee through telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Credit Documents or the transactions contemplated hereby or thereby. (e) Payments. All amounts due under this Section 10.2 shall be payable promptly, but not more than ten Business Days, after demand therefor. (f) Survival. Each party's obligations under this Section 10.2 shall survive the resignation or replacement of the Administrative Agent, the Collateral Agent, any Issuing Bank or the Swingline Lender, the replacement of any Lender, the termination of commitments hereunder and the repayment, satisfaction and discharge of the loans and obligations hereunder. 10.3 [Reserved.]. 10.4 Set-Off. If an Event of Default shall have occurred and be continuing, each Lender, each Issuing Bank and each of their respective Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by Applicable Law, to set off and apply any and all deposits (general or special, time or demand, provisional or final, in whatever currency) at any time held, and other obligations (in whatever currency) at any time owing, by such Lender, such Issuing Bank or any such Affiliate, to or for the credit or the account of the Borrower or any other Credit Party against any and all of the obligations of the Borrower or the other Credit Parties now or hereafter existing under this Agreement or any other Credit Document to such Lender or Issuing Bank or their respective Affiliates, irrespective of whether or not such Lender, Issuing Bank or Affiliate shall have made any demand under this Agreement or any other Credit Document and although such obligations of the Borrower or the other 149 15095946v115095946v10
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Credit Parties may be contingent or unmatured or are owed to a branch, office or Affiliate of such Lender or Issuing Bank different from the branch, office or Affiliate holding such deposit or obligated on such indebtedness; provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall be paid over immediately to the Administrative Agent for further application in accordance with the provisions of Section 2.18 and, pending such payment, shall be segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent, the Issuing Banks and the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a statement describing in reasonable detail the Obligations owing to such Defaulting Lender as to which it exercised such right of setoff. The rights of each Lender, each Issuing Bank and their respective Affiliates under this Section are in addition to other rights and remedies (including other rights of setoff) that such Lender, such Issuing Bank or their respective Affiliates may have. Each Lender and Issuing Bank agrees to notify the Borrower and the Administrative Agent promptly after any such setoff and application; provided that the failure to give such notice shall not affect the validity of such setoff and application. 10.5 Amendments and Waivers. (a) Requisite Lenders' Consent. Subject to Section 10.5(b) and Section 10.5(c), no amendment, modification, termination or waiver of any provision of the Credit Documents, or consent to any departure by any Credit Party therefrom, shall in any event be effective without the written concurrence of the Administrative Agent and the Requisite Lenders; provided that (i) the Administrative Agent may, with the consent of the Borrower only, amend, modify or supplement this Agreement to cure any ambiguity, omission, defect or inconsistency, so long as such amendment, modification or supplement does not adversely affect the rights of any Lender or any Issuing Bank, (ii) the Fee Letter may be amended, or rights or privileges thereunder waived, in a writing executed only by the parties thereto, (iii) no Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or consent hereunder, except that the Commitment of such Lender may not be increased or extended without the consent of such Lender, (iv) each Lender is entitled to vote as such Lender sees fit on any bankruptcy reorganization plan that affects the Loans, and each Lender acknowledges that the provisions of Section 1126(c) of the Bankruptcy Code of the United States supersedes the unanimous consent provisions set forth herein and (v) the Requisite Lenders shall determine whether or not to allow a Credit Party to use cash collateral in the context of a bankruptcy or insolvency proceeding and such determination shall be binding on all of the Lenders. (b) Affected Lenders' Consent. Without the written consent of each Lender (other than a Defaulting Lender) that would be affected thereby, no amendment, modification, termination, or consent shall be effective if the effect thereof would: (i) extend the Revolving Commitment Termination Date, the First Amendment Term Loan Maturity Date, the Delay Draw Term Loan Maturity Date or the maturity of any Loan other than as contemplated pursuant to Section 2.21; (ii) waive, reduce or postpone any scheduled repayment (excluding mandatory prepayments) or alter the required application of any prepayment pursuant to Section 2.11 or the application of funds pursuant to Section 8.3, as applicable; (iii) extend the stated expiration date of any Letter of Credit beyond the Revolving Commitment Termination Date; 150 15095946v115095946v10
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(iv) reduce the principal of or the rate of interest on any Loan (other than any waiver of the imposition of the Default Rate pursuant to Section 2.8) or any fee or premium payable hereunder; provided, however, that only the consent of the Requisite Lenders shall be necessary to (A) amend the definition of "Default Rate" or to waive any obligation of the Borrower to pay interest at the Default Rate or (B) amend any financial covenant hereunder (or any defined term used therein) even if the effect of such amendment would be to reduce the rate of interest on any Loan or to reduce any fee payable hereunder; (v) extend the time for payment of any such interest or fees; (vi) reduce the principal amount of any Loan or any reimbursement obligation in respect of any Letter of Credit; (vii) amend, modify, terminate or waive any provision of this Section 10.5(b) or Section 10.5(c) or any other provision of this Agreement that expressly provides that the consent of all Lenders is required; (viii) change the percentage of the outstanding principal amount of Loans that is required for the Lenders or any of them to take any action hereunder or amend the definition of "Requisite Lenders", "First Amendment Term Loan Commitment Percentage", "Delay Draw Term Loan Commitment Percentage" or "Revolving Commitment Percentage" or modify the amount of the Commitment of any Lender; (ix) release all or substantially all of the Collateral or all or substantially all of the Guarantors from the Guaranty, or subordinate any of the Collateral Agent's Liens, in each case, except as expressly provided in the Credit Documents; (x) consent to the assignment or transfer by any Credit Party of any of its rights and obligations under any Credit Document; (xi) (A) except in connection with any debtor-in-possession financing under the Bankruptcy Code, subordinate, or enter into any amendment, waiver or consent having the effect of subordinating, the Obligations to any other Indebtedness without the written consent of each Lender, or (B) except in connection with any debtor-in-possession financing under the Bankruptcy Code, and Liens securing capital leases, purchase money financing and other Indebtedness permitted under Section 6.2, subordinate, or enter into any amendment, waiver or consent having the effect of subordinating, the Liens granted pursuant to the Collateral Documents in favor of the Collateral Agent or Administrative Agent, for the benefit of the holders of the Obligations, in all or substantially all of the Collateral, without the written consent of each Lender whose Obligations are secured by such Collateral; or (xii) except as expressly provided herein, change the ratable sharing of payments by Lenders or the waterfall provisions of Section 8.3 in a manner that would alter the pro rata sharing of payments required thereby without the written consent of each Lender directly and adversely affected thereby; provided, that for the avoidance of doubt, all Lenders shall be deemed directly affected thereby with respect to any amendment described in clauses (vii) through (x) immediately above. 151 15095946v115095946v10
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(c) Other Consents. No amendment, modification, termination or waiver of any provision of the Credit Documents, or consent to any departure by any Credit Party therefrom, shall: (i) increase any Commitment of any Lender over the amount thereof then in effect without the consent of such Lender; provided, no amendment, modification or waiver of any condition precedent, covenant, Default or Event of Default shall constitute an increase in any Commitment of any Lender; (ii) amend, modify, terminate or waive any obligation of Lenders relating to the purchase of participations in Letters of Credit as provided in Section 2.2(e) without the written consent of the Administrative Agent and of the Issuing Banks; (iii) amend, modify, terminate or waive any provision hereof relating to the Swingline Sublimit or the Swingline Loans without the consent of the Swingline Lender; or (iv) amend, modify, terminate or waive any provision of Section 9 as the same applies to any Agent, or any other provision hereof as the same applies to the rights or obligations of any Agent, in each case without the consent of such Agent. Notwithstanding any of the foregoing to the contrary, (v) the Credit Parties, the Administrative Agent and/or the Collateral Agent, without the consent of any Lender, may enter into any amendment, modification or waiver of any Credit Document, or enter into any new agreement or instrument, to effect the granting, perfection, protection, expansion or enhancement of any security interest in any Collateral or additional property to become Collateral for the benefit of the holders of the Obligations, or as required by local law to give effect to, or protect any security interest for the benefit of the holders of the Obligations, in any property or so that the security interests therein comply with Applicable Law; (w) the Administrative Agent, the Collateral Agent and the Borrower may amend, modify or supplement this Agreement or any other Credit Document to cure or correct administrative or technical errors or omissions or any ambiguity, mistake, defect, inconsistency, obvious error or to make any necessary or desirable administrative or technical change, and such amendment shall become effective without any further consent of any other party to such Credit Document so long as such amendment, modification or supplement does not adversely affect the rights of any Lender or any other holder of the Obligations in any material respect; (x) this Agreement may be amended and restated without the consent of any Lender (but with the consent of the Borrower and the Administrative Agent) if, upon giving effect to such amendment and restatement, such Lender shall no longer be a party to this Agreement (as so amended and restated), the Commitments of such Lender shall have been terminated, such Lender shall have no other commitment or other obligation hereunder and shall have been paid in full all principal, interest and other amounts owing to it or accrued for its account under this Agreement; (y) the Administrative Agent and the Borrower may enter into amendments contemplated by Section 2.14(b); and (z) the Administrative Agent may make amendments contemplated by Section 2.14(b). (d) Execution of Amendments; etc. The Administrative Agent may, but shall have no obligation to, with the concurrence of any Lender, execute amendments, modifications, waivers or consents on behalf of such Lender. Any waiver or consent shall be effective only in the specific instance and for the specific purpose for which it was given. No notice to or demand on any Credit Party in any case shall entitle any Credit Party to any other or further notice or 152 15095946v115095946v10
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demand in similar or other circumstances. Any amendment, modification, termination, waiver or consent effected in accordance with this Section 10.5 shall be binding upon each Lender at the time outstanding, each future Lender and, if signed by a Credit Party, on such Credit Party. 10.6 Successors and Assigns; Participations. (a) Successors and Assigns Generally. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby, except that neither the Borrower nor any of the other Credit Parties may assign or otherwise transfer any of their rights or obligations hereunder without the prior written consent of the Administrative Agent and each Lender, and no Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in accordance with the provisions of subsection (b) of this Section 10.6, (ii) by way of participation in accordance with the provisions of subsection (d) of this Section 10.6, or (iii) by way of pledge or assignment of a security interest subject to the restrictions of subsection (e) of this Section 10.6 (and any other attempted assignment or transfer by any party hereto shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby, Participants to the extent provided in subsection (d) of this Section 10.6 and, to the extent expressly contemplated hereby, the Related Parties of each of the Administrative Agent and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement. (b) Assignments by Lenders. Any Lender may at any time assign to one or more assignees all or a portion of its rights and obligations under this Agreement (including all or a portion of its commitments, loans and obligations hereunder at the time owing to it); provided that (in each case with respect to any credit facility provided for herein) any such assignment shall be subject to the following conditions: (i) Minimum Amounts. (A) in the case of an assignment of the entire remaining amount of the assigning Lender's commitment and/or the loans at the time owing to it (in each case with respect to any credit facility provided for herein) or contemporaneous assignments to related Approved Funds that equal at least the amount specified in subsection (b)(i)(B) of this Section in the aggregate or in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount need be assigned; and (B) in any case not described in subsection (b)(i)(A) of this Section, the aggregate amount of the commitment (which for this purpose includes loans and loan obligations outstanding thereunder) or, if the applicable commitment is not then in effect, the principal outstanding balance of the loans of the assigning Lender subject to each such assignment (determined as of the date the Assignment Agreement with respect to such assignment is delivered to the Administrative Agent or, if "Trade Date" is specified in the Assignment Agreement, as of the Trade Date) shall not be less than $5,000,000 (and a whole multiple of $1,000,000 in excess thereof), in the case of any assignment in respect of any revolving credit facility provided for herein, or $2,000,000 (and a whole multiple of $1,000,000 in excess thereof), in the case of any assignment in respect of any term loan facility provided for herein, unless each of the Administrative Agent and, so long as no Event of Default shall have occurred 153 15095946v115095946v10
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and is continuing, the Borrower otherwise consents (each such consent not to be unreasonably withheld or delayed). (ii) Proportionate Amounts. Each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender's rights and obligations under this Agreement with respect to the loan or the commitment assigned, except that this clause (ii) shall not prohibit any Lender from assigning all or a portion of its rights and obligations among separate credit facilities provided for herein on a non-pro rata basis. (iii) Required Consents. No consent shall be required for any assignment except to the extent required by subsection (b)(i)(B) of this Section 10.6 and, in addition: (A) the consent of the Borrower (such consent not to be unreasonably withheld or delayed) shall be required unless (x) an Event of Default shall have occurred and is continuing at the time of such assignment, or (y) such assignment is to a Lender, an Affiliate of a Lender or an Approved Fund; provided that the Borrower shall be deemed to have consented to any such assignment unless the Borrower shall object thereto by written notice to the Administrative Agent within ten Business Days after having received notice thereof; (B) the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be required for assignments in respect of (i) any revolving credit facility provided for herein or any unfunded commitments with respect to any term loan facility provided for herein if such assignment is to a Person that is not a Lender with a Commitment in respect of such credit facility provided for herein, an Affiliate of such Lender or an Approved Fund with respect to such Lender or (ii) any Term Loans to a Person who is not a Lender, an Affiliate of a Lender or an Approved Fund; and (C) the consent of each Issuing Bank and Swingline Lender shall be required for any assignment in respect of any revolving credit facility provided for herein. (iv) Assignment Agreement. The parties to each assignment shall execute and deliver to the Administrative Agent an Assignment Agreement, together with a processing and recordation fee of $3,500; provided that the Administrative Agent may, in its sole discretion, elect to waive such processing and recordation fee in the case of any assignment. The assignee, if it is not a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire. (v) No Assignment to Certain Persons. No such assignment shall be made to (A) the Borrower or any of its Affiliates or Subsidiaries, (B) the Sponsor or any of its respective Affiliates or (C) to any Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder, would constitute any of the foregoing Persons described in this clause (C). 154 15095946v115095946v10
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(vi) No Assignment to Natural Persons. No such assignment shall be made to a natural person or a holding company, investment vehicle or trust for, or owned and operated by or for the primary benefit of a natural person. (vii) Certain Additional Payments. In connection with any assignment of rights and obligations of any Defaulting Lender hereunder, no such assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall make such additional payments to the Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright payment, purchases by the assignee of participations or subparticipations, or other compensating actions, including funding, with the consent of the Borrower and the Administrative Agent, the applicable pro rata share of Loans previously requested but not funded by the Defaulting Lender, to each of which the applicable assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by such Defaulting Lender to the Administrative Agent, each Issuing Bank, the Swingline Lender and each other Lender hereunder (and interest accrued thereon) and (y) acquire (and fund as appropriate) its full pro rata share of all Loans and participations in Letters of Credit and Swingline Loans in accordance with its Revolving Commitment Percentage. Notwithstanding the foregoing, in the event that any assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under Applicable Law without compliance with the provisions of this subsection, then the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this Agreement until such compliance occurs. Subject to the recording thereof by the Administrative Agent pursuant to subsection (c) of this Section 10.6, from and after the effective date specified in each Assignment Agreement, the assignee thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such Assignment Agreement, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment Agreement, be released from its obligations under this Agreement (and, in the case of an Assignment Agreement covering all of the assigning Lender's rights and obligations under this Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits of (and subject to the obligations and limitations of) Sections 2.14, 2.15, 2.16 and 10.2 with respect to facts and circumstances occurring prior to the effective date of such assignment; provided, that except to the extent otherwise expressly agreed by the affected parties, no assignment by a Defaulting Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender's having been a Defaulting Lender. Upon request, the Borrower, at its sole expense, shall execute and deliver promissory notes for any Lender which may take an interest in any credit facilities provided for herein by way of assignment in accordance with Section 2.4(c). Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this subsection shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with subsection (d) of this Section 10.6. (c) Register. The Administrative Agent, acting solely for this purpose as an agent of the Borrower, shall maintain at its Principal Office, a copy of each Assignment Agreement delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Commitments of, and principal amounts (and stated interest) of the Loans and Obligations owing to, each Lender pursuant to the terms hereof from time to time. Failure to make any such recordation, or any error in such recordation, shall not affect the Borrower's obligations in respect of such Loans. The entries in the Register shall be conclusive absent manifest error, and 155 15095946v115095946v10
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the Borrower, the Administrative Agent and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement. The Register shall be available for inspection by the Borrower and any Lender (with respect to its Loans and Commitments only), at any reasonable time and from time to time upon reasonable prior notice. (d) Participations. Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent, sell participations to any Person (other than a natural person or a holding company, investment vehicle or trust for, or owned and operated by or for the primary benefit of a natural person, a Defaulting Lender or the Borrower or any of its Affiliates or Subsidiaries) (each, a "Participant") in all or a portion of such Lender's rights and/or obligations under this Agreement (including all or a portion of its commitments hereunder and in the loan obligations owing to it); provided that (i) such Lender's obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations, and (iii) the Borrower, the Administrative Agent, the Issuing Banks and Lenders shall continue to deal solely and directly with such Lender in connection with such Lender's rights and obligations under this Agreement. For the avoidance of doubt, each Lender shall be responsible for the indemnity under Section 10.2(c) without regard to the existence of any participation. Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, waiver or other modification relating to amendments requiring unanimous consent of the Lenders that affects such Participant. The Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.14, 2.15 and 2.16 (subject to the requirements and limitations provided therein and, in particular, the documentation delivery requirements provided in Section 2.16(g), which documentation instead shall be delivered to the Lender that sells the participation) to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to subsection (b) of this Section; provided that such Participant (A) agrees to be subject to the provisions of Sections 2.17 and 2.19 as if it were an assignee under subsection (b) of this Section; and (B) shall not be entitled to receive any greater payment under Sections 2.15 or 2.16, with respect to any participation, than the Lender from whom it acquired the applicable participation would have been entitled to receive, except to the extent such entitlement to receive a greater payment results from a Change in Law that occurs after the Participant acquired the applicable participation. Each Lender that sells a participation agrees, at the Borrower's request and expense, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions of Sections 2.17(b) and 2.19 regarding removal or replacement with respect to any Participant. To the extent permitted by Applicable Law, each Participant also shall be entitled to the benefits of Section 10.4 as though it were a Lender; provided that such Participant agrees to be subject to Section 2.13 as though it were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as an agent of the Borrower, maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated interest) of each Participant's interest in the Loans or other obligations under the Credit Documents (the "Participant Register"); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any Participant or any information relating to a Participant's interest in any commitments, loans, letters of credit or its other obligations under any Credit Document) to any Person except to the extent that such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury 156 15095946v115095946v10
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Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as the Administrative Agent) shall have no responsibility for maintaining a Participant Register. (e) Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement (including under its Note, if any) to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or other central bank; provided that no such pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto. 10.7 Independence of Covenants. All covenants hereunder shall be given independent effect so that if a particular action or condition is not permitted by any of such covenants, the fact that it would be permitted by an exception to, or would otherwise be within the limitations of, another covenant shall not avoid the occurrence of a Default or an Event of Default if such action is taken or condition exists. 10.8 Survival of Representations, Warranties and Agreements. All representations, warranties and agreements made herein shall survive the execution and delivery hereof and the making of any Extension of Credit. Notwithstanding anything herein or implied by law to the contrary, the agreements of each Credit Party set forth in Section 2.14(c), Section 2.15, Section 2.16, Section 10.2, Section 10.4 and Section 10.10 and the agreements of the Lenders and the Agents set forth in Section 2.13, Section 9.3(b) and Section 9.6 shall survive the payment of the Loans, the cancellation, expiration or cash collateralization of the Letters of Credit and the reimbursement of any amounts drawn thereunder, and the termination hereof. 10.9 No Waiver; Remedies Cumulative. No failure or delay on the part of any Agent or any Lender in the exercise of any power, right or privilege hereunder or under any other Credit Document shall impair such power, right or privilege or be construed to be a waiver of any default or acquiescence therein, nor shall any single or partial exercise of any such power, right or privilege preclude other or further exercise thereof or of any other power, right or privilege. The rights, powers and remedies given to each Agent and each Lender hereby are cumulative and shall be in addition to and independent of all rights, powers and remedies existing by virtue of any statute or rule of law or in any of the other Credit Documents or any of the Swap Agreements or Treasury Management Agreements. Any forbearance or failure to exercise, and any delay in exercising, any right, power or remedy hereunder shall not impair any such right, power or remedy or be construed to be a waiver thereof, nor shall it preclude the further exercise of any such right, power or remedy. 10.10 Marshalling; Payments Set Aside. Neither any Agent nor any Lender shall be under any obligation to marshal any assets in favor of any Credit Party or any other Person or against or in payment of any or all of the Obligations. To the extent that any Credit Party makes a payment or payments to the Administrative Agent, the Issuing Banks, the Swingline Lender or the Lenders (or to the Administrative Agent, on behalf of Lenders), or the Administrative Agent, the Collateral Agent, the Issuing Banks or the Lenders enforce any security interests or exercise their rights of setoff, and such payment or payments or the proceeds of such enforcement or setoff or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a trustee, receiver or any other party under any Debtor Relief Law, any other state or federal law, common law or any equitable cause, then, to the extent of such recovery, the obligation or part thereof originally intended to be satisfied, and all Liens, rights and remedies therefor or related thereto, shall be revived and 157 15095946v115095946v10
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continued in full force and effect as if such payment or payments had not been made or such enforcement or setoff had not occurred. 10.11 Severability. In case any provision in or obligation hereunder or any Note or other Credit Document shall be invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining provisions or obligations, or of such provision or obligation in any other jurisdiction, shall not in any way be affected or impaired thereby. 10.12 Obligations Several; Independent Nature of Lenders' Rights. The obligations of the Lenders hereunder are several and no Lender shall be responsible for the obligations or Commitment of any other Lender hereunder. Nothing contained herein or in any other Credit Document, and no action taken by the Lenders pursuant hereto or thereto, shall be deemed to constitute the Lenders as a partnership, an association, a joint venture or any other kind of entity. The amounts payable at any time hereunder to each Lender shall be a separate and independent debt, and, subject to Section 9.8, each Lender shall be entitled to protect and enforce its rights arising under this Agreement and the other Credit Documents and it shall not be necessary for any other Lender to be joined as an additional party in any proceeding for such purpose. 10.13 Headings. Section headings herein are included herein for convenience of reference only and shall not constitute a part hereof for any other purpose or be given any substantive effect. 10.14 APPLICABLE LAWS. (a) Governing Law. This Agreement and the other Credit Documents and any claims, controversy, dispute or cause of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this Agreement or any other Credit Document (except, as to any other Credit Document, as expressly set forth therein) and the transactions contemplated hereby and thereby shall be governed by, and construed in accordance with, the law of the State of New York. (b) Jurisdiction. The Borrower and each of the other Credit Parties irrevocably and unconditionally agrees that it will not commence any action, litigation or proceeding of any kind or description, whether in law or equity, whether in contract or in tort or otherwise, against the Administrative Agent, any Arranger, any Lender, any Issuing Bank, or any Related Party of the foregoing in any way relating to this Agreement or any other Credit Document or the transactions relating hereto or thereto, in any forum other than the courts of the State of New York sitting in the Borough of Manhattan, and of the United States District Court for the Southern District of New York, and any appellate court from any thereof, and each of the parties hereto irrevocably and unconditionally submits to the jurisdiction of such courts and agrees that all claims in respect of any such action, litigation or proceeding may be heard and determined in such New York State court or, to the fullest extent permitted by Applicable Law, in such federal court. Each of the parties hereto agrees that a final judgment in any such action, litigation or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Agreement or in any other Credit Document shall affect any right that the Administrative Agent, any Lender or any Issuing Bank may otherwise have to bring any action or proceeding relating to this Agreement or any other Credit Document against the Borrower or any other Credit Party or its properties in the courts of any jurisdiction. (c) Waiver of Venue. The Borrower and each of the other Credit Parties irrevocably and unconditionally waives, to the fullest extent permitted by Applicable Law, any objection that it may now or hereafter have to the laying of venue of any action or proceeding 158 15095946v115095946v10
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arising out of or relating to this Agreement or any other Credit Document in any court referred to in subsection (b) of this Section 10.14. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by Applicable Law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court. (d) Service of Process. Each party hereto irrevocably consents to service of process in the manner provided for notices in Section 10.1. Nothing in this Agreement will affect the right of any party hereto to serve process in any other manner permitted by Applicable Law. 10.15 [Reserved]. 10.16 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER CREDIT DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.16. 10.17 Confidentiality. Each of the Agents, the Lenders and the Issuing Banks agree to maintain the confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its Affiliates and to its Related Parties (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such Information and instructed to keep such Information confidential); (b) to the extent required or requested by any regulatory authority purporting to have jurisdiction over such Person or its Related Parties (including any self-regulatory authority, such as the National Association of Insurance Commissioners); (c) to the extent required by Applicable Laws or regulations or by any subpoena or similar legal process; (d) to any other party hereto; (e) in connection with the exercise of any remedies hereunder or under any other Credit Document or any action or proceeding relating to this Agreement or any other Credit Document or the enforcement of rights hereunder or thereunder; (f) subject to an agreement containing provisions substantially the same as those of this Section 10.17, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in (including, for purposes hereof, any new lenders invited to join hereunder on an increase in loans and commitments hereunder, whether by exercise of an accordion, by way of amendment or otherwise), any of its rights and obligations under this Agreement, or (ii) any actual or prospective party (or its Related Parties) to any Swap Agreement or other transaction under which payments are to be made by reference to the Borrower and its obligations, this Agreement or payments hereunder; (g) on a confidential basis to (i) any rating agency in connection with rating the Borrower and its Subsidiaries or the credit facilities provided for herein or (ii) the CUSIP Service Bureau or any similar agency in connection with the issuance and monitoring of CUSIP numbers or other market identifiers with respect to the credit facilities provided for herein; (h) with the consent of the Borrower; (i) to the extent such Information (x) becomes publicly available other than as a result of a breach of this Section 10.17, or (y) becomes available to the Administrative Agent, any Lender, any Issuing Bank or any of their respective Affiliates on a nonconfidential basis from a source other than the Borrower, or (j) for the purpose of establishing a "due diligence" defense. 159 15095946v115095946v10
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For purposes of this Section 10.17, "Information" means all information received from any Credit Party or any of their Subsidiaries relating to any of them or any of their respective businesses, other than any such information that is available to the Administrative Agent, any Lender or any Issuing Bank on a nonconfidential basis prior to disclosure by the Credit Parties or any of their Subsidiaries; provided that, in the case of information received from the Credit Parties or any of their Subsidiaries after the date hereof, such information is clearly identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of Information as provided in this Section 10.17 shall be considered to have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential information. Each of the Agents, the Lenders and each Issuing Banks acknowledges that (i) the Information may include material non-public information concerning the Credit Parties and their Subsidiaries, (ii) it has developed compliance procedures regarding the use of material non-public information and (iii) it will handle such material non-public information in accordance with Applicable Law, including the United States federal and state securities laws. 10.18 Usury Savings Clause. Notwithstanding any other provision herein, the aggregate interest rate charged or agreed to be paid with respect to any of the Obligations, including all charges or fees in connection therewith deemed in the nature of interest under Applicable Laws shall not exceed the Highest Lawful Rate. If the rate of interest (determined without regard to the preceding sentence) under this Agreement at any time exceeds the Highest Lawful Rate, the aggregate outstanding amount of the Loans made hereunder shall bear interest at the Highest Lawful Rate until the total amount of interest due hereunder equals the amount of interest which would have been due hereunder if the stated rates of interest set forth in this Agreement had at all times been in effect. In addition, if when the Loans made hereunder are repaid in full the total interest due hereunder (taking into account the increase provided for above) is less than the total amount of interest which would have been due hereunder if the stated rates of interest set forth in this Agreement had at all times been in effect, then to the extent permitted by law, the Borrower shall pay to the Administrative Agent an amount equal to the difference between the amount of interest paid and the amount of interest which would have been paid if the Highest Lawful Rate had at all times been in effect. Notwithstanding the foregoing, it is the intention of the Lenders and the Borrower to conform strictly to any applicable usury laws. Accordingly, if any Lender contracts for, charges, or receives any consideration which constitutes interest in excess of the Highest Lawful Rate, then any such excess shall be cancelled automatically and, if previously paid, shall at such Lender's option be applied to the aggregate outstanding amount of the Loans made hereunder or be refunded to the Borrower. In determining whether the interest contracted for, charged, or received by the Administrative Agent or a Lender exceeds the Highest Lawful Rate, such Person may, to the extent permitted by Applicable Laws, (a) characterize any payment that is not principal as an expense, fee, or premium rather than interest, (b) exclude voluntary prepayments and the effects thereof and (c) amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest, throughout the contemplated term of the Obligations hereunder. 10.19 Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This Agreement and the other Credit Documents, and any separate letter agreements with respect to fees payable to the Administrative Agent, constitute the entire contract among the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. Except as provided in Section 3, this Agreement shall become effective when it shall have been executed by the Administrative Agent and when the Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of each of the other parties 160 15095946v115095946v10
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hereto. Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other electronic imaging means format (e.g., "pdf" or "tif") shall be effective as delivery of a manually executed counterpart of this Agreement. 10.20 No Advisory or Fiduciary Relationship. In connection with all aspects of each transaction contemplated hereby (including in connection with any amendment, waiver or other modification hereof or of any other Credit Document), each of the Credit Parties acknowledges and agrees, and acknowledges its Affiliates' understanding, that: (a)(i) the arranging and other services regarding this Agreement provided by the Administrative Agent, are arm's-length commercial transactions between the Credit Parties, on the one hand, and the Administrative Agent, on the other hand, (ii) the Credit Parties have consulted their own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (iii) each of the Credit Parties is capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other Credit Documents; (b)(i) the Administrative Agent is and has been acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has not been, is not and will not be acting as an advisor, agent or fiduciary, for any Credit Party or any of their Affiliates or any other Person and (ii) the Administrative Agent does not have any obligation to any Credit Party or any of their Affiliates with respect to the transactions contemplated hereby except those obligations expressly set forth herein and in the other Credit Documents; and (c) the Administrative Agent and its respective Affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Credit Parties and their Affiliates, and the Administrative Agent does not have any obligation to disclose any of such interests to any Credit Party or its Affiliates. To the fullest extent permitted by law, each of the Credit Parties hereby waives and releases, any claims that it may have against the Administrative Agent with respect to any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby. 10.21 Patriot Act. Each Lender and the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Credit Parties that pursuant to the requirements of the Patriot Act, it is required to obtain, verify and record information that identifies the Credit Parties, which information includes the name and address of the Credit Parties and other information that will allow such Lender or the Administrative Agent, as applicable, to identify the Credit Parties in accordance with the Patriot Act. 10.22 Electronic Execution of Assignments and Certain Other Documents. The words "execute", "execution," "signed," "signature," and words of like import in any Assignment and Assumption or in any amendment or other modification hereof (including waivers and consents) shall be deemed to include electronic signatures, the electronic matching of assignment terms and contract formations on electronic platforms approved by the Administrative Agent, or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any Applicable Law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act. 10.23 Acknowledgement and Consent to Bail-In of Affected Financial Institution. Notwithstanding anything to the contrary in any Credit Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any liability of any Lender that is an Affected Financial Institution arising under any Credit Document, to the extent such liability is unsecured, may be subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by (a) the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such liabilities arising hereunder which may be payable to it by any Lender that is an Affected Financial 161 15095946v115095946v10
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Institution; and (b) the effects of any Bail-in Action on any such liability, including, if applicable: (i) a reduction in full or in part or cancellation of any such liability; (ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other Credit Document; or (iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of the applicable Resolution Authority. 10.24 Acknowledgement Regarding Any Supported QFC. To the extent that the Credit Documents provide support, through a guarantee or otherwise, for any Swap Agreement or any other agreement or instrument that is a QFC (such support, "QFC Credit Support", and each such QFC, a "Supported QFC"), the parties acknowledge and agree as follows with respect to the resolution power of the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the regulations promulgated thereunder, the "U.S. Special Resolution Regimes") in respect of such Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Credit Documents and any Supported QFC may in fact be stated to be governed by the laws of the State of New York and/or of the United States or any other state of the United States): In the event a Covered Entity that is party to a Supported QFC (each, a "Covered Party") becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under such Supported QFC and such QFC Credit Support, and any rights in property securing such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support (and any such interest, obligation and rights in property) were governed by the laws of the United States or a state of the United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under the Credit Documents that might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against such Covered Party are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Credit Documents were governed by the laws of the United States or a state of the United States. Without limitation of the foregoing, it is understood and agreed that rights and remedies of the parties with respect to a Defaulting Lender shall in no event affect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit Support. 10.25 Certain ERISA Matters. (a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent, and not, for the avoidance of doubt, to or for the benefit of any Credit Party, that at least one of the following is and will be true: (i) such Lender is not using "plan assets" (within the meaning of Section 3(42) of ERISA or otherwise) of one or more Benefit Plans with respect to such Lender's entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments or this Agreement; (ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions 162 15095946v115095946v10
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involving insurance company general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-house asset managers), is applicable with respect to such Lender's entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement; (iii) (A) such Lender is an investment fund managed by a "Qualified Professional Asset Manager" (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in, administer and perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C) the entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement satisfies the requirements of subsections (b) through (g) of Part I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to such Lender's entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement; or (iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and such Lender. (b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or (2) a Lender has provided another representation, warranty and covenant as provided in sub-clause (iv) in the immediately preceding clause (a), such Lender further (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent, and not, for the avoidance of doubt, to or for the benefit of any Credit Party, that the Administrative Agent is not a fiduciary with respect to the assets of such Lender involved in such Lender's entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement (including in connection with the reservation or exercise of any rights by the Administrative Agent under this Agreement, any Credit Document or any documents related hereto or thereto). 10.26 Restatement. The parties hereto agree that, on the Closing Date, the following transactions shall be deemed to occur automatically, without further action by any party hereto: (i) the Existing Credit Agreement shall be deemed to be amended and restated in its entirety pursuant to this Agreement; (ii) all obligations under the Existing Credit Agreement outstanding on the Closing Date shall in all respects be continuing and shall be deemed to be Obligations outstanding hereunder; and (iii) the guarantees made to the lenders, the letter of credit issuer, the administrative agent and each other holder of the obligations under the Existing Credit Agreement, shall remain in full force and effect with respect to the Obligations and are hereby reaffirmed. The parties hereto further acknowledge and agree that this Agreement constitutes an amendment to the Existing Credit Agreement made under and in accordance with the terms of Section 10.5 of the Existing Credit Agreement. The execution and delivery of this Agreement shall not constitute a novation of any indebtedness or other obligations owing to the Lenders or the Administrative Agent under the Existing Credit Agreement based on facts or events occurring or existing prior to the execution and delivery of this Agreement. On the Closing Date, the loans and commitments made by the lenders under the Existing Credit Agreement shall be assigned, re-allocated and restated, as the Administrative Agent may deem necessary, among the Lenders so that, 163 15095946v115095946v10
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and loans and commitments shall be made by the Lenders so that, as of the Closing Date, the respective Commitments of the Lenders under this Agreement shall be as set forth on Appendix A (as in effect on the Closing Date). [Signature Pages Omitted] 164 15095946v115095946v10
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	KPMG LLP
Suite 1700
100 North Tampa Street
Tampa, FL 33602-5145


 
October 2, 2026
 
Tenax Aerospace Acquisition, LLC
Ridgeland, Mississippi
 
Re: Registration Statement No. 333-297628 of Air Industries Group
 
With respect to the subject registration statement, we acknowledge our awareness of the use therein of our report dated September 2, 2026 related to our review of interim financial information.
 
Pursuant to Rule 436 under the Securities Act of 1933 (the Act), such report is not considered part of a registration statement prepared or certified by an independent registered public accounting firm, or a report prepared or certified by an independent registered public accounting firm within the meaning of Sections 7 and 11 of the Act.
 
/s/ KPMG LLP
 
Tampa, Florida
 
	 
	KPMG LLP, a Delaware limited liability partnership, and its subsidiaries are part of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee.
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the inclusion in this Registration Statement on Form S-4 of our report dated March 27, 2026, with respect to the financial statements of Air Industries Group included in this Registration Statement. We also consent to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ CBIZ CPAS P.C.
 
Saddle Brook, NJ
October 2, 2026
 
[bookmark: ea029819202ex23-3.htm][bookmark: ksea029819202ex233]Exhibit 23.3

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the inclusion in this Registration Statement on Form S-4 of our report dated April 15, 2025, with respect to the financial statements of Air Industries Group included in this Registration Statement. We also consent to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ Marcum LLP
 
Saddle Brook, NJ
October 2, 2026
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	KPMG LLP
Suite 1700
100 North Tampa Street
Tampa, FL 33602-5145


 
Consent of Independent Auditors
 
We consent to the inclusion in the registration statement (No. 333-297628) on Form S-4/A of Air Industries Group of our audit report dated April 15, 2026, except as to Note 8, Membership Classes, which is as of September 2, 2026, with respect to the consolidated financial statements of Tenax Aerospace Acquisition, LLC, and to the reference to our firm under the heading “Experts” in the registration statement.
 
/s/ KPMG LLP
 
Tampa, Florida
October 2, 2026
 
	 
	KPMG LLP, a Delaware limited liability partnership, and its subsidiaries are part of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee.
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CONSENT OF KIPPSDESANTO & CO
 
We hereby consent to (i) the use of our opinion letter dated February 17, 2026 to the Air Industries Group (“AIR”) board of directors included in Annex B to the proxy statement/prospectus, which forms a part of amendment No. 1 to the registration statement on Form S-4 (the “Registration Statement”) relating to the proposed merger of AIR and Tenax Aerospace Acquisition, LLC, and (ii) the references to such opinion in such proxy statement/prospectus. In giving such consent, we do not admit that we come within the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange Commission thereunder, nor do we hereby admit that we are experts with respect to any part of such Registration Statement within the meaning of the term “experts” as used in the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange Commission thereunder.
 
	 
	Very truly yours, 

	 
	 

	 
	/s/ KIPPSDESANTO & CO

	 
	KIPPSDESANTO & CO 


 
October 2, 2026
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Consent to be Named as a Director
 
In connection with the filing by Air Industries Group (the “Company”) of the Registration Statement on Form S-4 with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”), I hereby consent, pursuant to Rule 438 of the Securities Act, to being named in such Registration Statement and any and all amendments and supplements thereto as a member of the board of directors of the Company following the consummation of the merger. I also consent to the filing of this consent as an exhibit to such Registration Statement and any amendments thereto.
 
Dated: October 2, 2026
 
	 
	By:
	/s/ Tim Cantrell

	 
	Name: 
	Tim Cantrell
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CALCULATION OF FILING FEE TABLES
S-4
AIR INDUSTRIES GROUP
Table 1: Newly Registered and Carry Forward Securities
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Line Item Type
	 
	Security Type
	 
	Security Class Title
	 
	Notes
	 
	Fee Calculation
Rule
	 
	Amount Registered
	 
	Proposed Maximum Offering
Price Per Unit
	 
	Maximum Aggregate Offering Price
	 
	Fee Rate
	 
	Amount of Registration Fee

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Newly Registered Securities

	Fees Previously Paid
	 
	Equity
	 
	Common Stock, par value $0.001 per share
	 
	(1)
	 
	Other
	 
	126,900,000
	 
	$
	 
	 
	$
	42,300.00
	 
	 
	 
	$
	5.84

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total Offering Amounts:
	 
	$
	42,300.00
	 
	 
	 
	 
	5.84

	Total Fees Previously Paid:
	 
	 
	 
	 
	 
	 
	 
	5.84

	Total Fee Offsets:
	 
	 
	 
	 
	 
	 
	 
	0.00

	Net Fee Due:
	 
	 
	 
	 
	 
	 
	$
	0.00


 
__________________________________________
Offering Note(s)
	(1)
	
	The securities being registered will be issued by Air Industries Group (the “Registrant”) in connection with the merger described in the proxy statement/prospectus forming a part of this Registration Statement. Pursuant to Rule 416(a), the Registration Statement also registers such indeterminate number of additional securities as may be issued to prevent dilution resulting from share subdivisions, share dividends or similar events.

Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(f)(3) under the Securities Act. The securities expected to be cancelled in exchange for Common Stock of the Registrant are securities of a private limited liability company with an accumulated deficit, for which no market exists, and which have no par value. Accordingly, pursuant to Rule 457(f)(3), the proposed maximum aggregate offering price has been calculated as one-third of the aggregate par value of the shares of Common Stock of the Registrant, to be issued or reserved for issuance in the merger (126,900,000 shares × $0.001 par value per share ÷ 3 = $42,300.00).

Calculated pursuant to Section 6(b) of the Securities Act at a rate equal to $138.10 per $1,000,000 of the proposed maximum aggregate offering price, which is the fee rate in effect for the Commission’s fiscal year 2026.
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each Lender's Revolving Commitment, if any, is set forth on Appendix A or in the applicable
Assignment Agreement, subject o any adjustment or reduction pursuant o the terms and conditions,
hereof

“Revolving_ Commitment_Percentage™ means, for each Lender, a fraction (expressed as a
percentage carried (0 the ninth decimal place), equal to:

(@) unil termination or expiration of the Revolving Commitments, (i) the numerator
of which is such Lender's Revolving Commitment and (i) the denominator of which is aggregate
principal amount of the Aggregate Revolving Commitments; and.

(b)  after termination or expiration of the Revolving Commitments, i) the numerator
of which s such Lender’s portion of the outstanding principal amount of the Revolving
Obligations, and (i) the denominator of which s aggregate principal amount of the Revolving
Obligations.

The Revolving Commitment Percentages as of the SecondThird Amendment Effective Date are
set forth on Appendix A.

“Revolving Commitment Period” means the period from and including the Closing Date to the
earlier of (a)(i) in the case of Revolving Loans and Swingline Loans, the Revolving Commitment
Termination Date, or (ii) in the case of Letters of Credit, the expiration date thereof;, or (b) in each case,
the date on which the Revolving Commitments shall have been terminated as provided hercin.

“Revolving Commitment Termination Date” means the earliest o oceur of: (a) January 7, 2031;
(b) the date twelve months prior {0 the maturity date of the Parent Holdco Debt, (c) the dte the
Revolving Commitments are permanently reduced to zero pursuant to Seetion 2.10(b) or Seetion 2.10(c);
(@ the date six months prior to the maturity date of the Second Lien Debt and (¢) the date of the
termination of the Revolving Commitments pursuant o Section 8.2.

“Re Loans” 2.1

“Revolving Loan Note” means a promissory note evidencing the Revolving Loans in the form of
Exhibit 2.4-1, as it may be amended, supplemented or otherwise modified from time o time.

“Revolving Loans" has the meaning provided in Section 2.1(a),

“Revolving Obligations™ means the Revolving Loans, the Letter of Credit Obligations and the
Swingline Loans,

means Standard & Poor’s Financial Services LLC, a subsidiary of The MeGraw Hill
. Inc., together with its successors

" means, with respect 1o the Consolidated Group, any
arangement, dircetly or indircetly, with any Person (other than a member of the Consolidated Group)
whereby any Credit Party or any Subsidiary shall sell or transfer any property, real or personal, used or
useful in its business, whether now owned or hereafler acquired, and thereafler rent or lease such
property or other property that it intends o use for substantially the same purpose or purposes as the
property being sold or transferred.

“Sanction(s)" means any economic or financial sanction(s) program administered or enforced by
the United States Government (including the United States Department of State and OFAC), the United

2
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Nations Security Council, the European Union, His Majesty's Treasury or other relevant sanctions
authority.

“Second Amendment” means that certain Second Amendment to this Agreement dated as of the
Second Amendment Effective Date among the Borrower, the Guarantors, the Lenders, the Administrative
Agent and the Collateral Agent.

neans January 7, 2026.

econd Amendment Transactions” means, collectvely, () the execution and delivery of the
Second Amendment on the Second Amendment Effective Date, the making of the loans and extensions
of redit hereunder on the Second Amendment Effective Date and the use of proseeds thercof and (b) the
exccution and delivery of the Second Lien Credit Agreement, the Parent Holdco Credit Agreement and
Toan documentation related to the foregoing, including the Intercreditor Agreement,in cach case, on the
Second Amendment Effective Date.

“Second Lien Credit Agreement” means that Second Lien Credit Agreement dated as of the
Second Amendment Effective Date, among the Bormower, the lenders identified therein and AEA.
Mezzanine Fund IV LP, as collateral agent (the “Second Lien Agent”), as amended by the First
Amendment to Second Lien Credit Agreement and as may be further amended, modified, extended,
renewed, refinanced or replaced as permitted hereunder and under the Intercreditor Agreement

“Sccond Lien Credit Documents” means the Second Li
“Credit Documents”, as defined in the Sceond Lien Credit Agreement

Credit Agreement and the other

“Second Lien Debi” means the Second Lien Loans and any Permitted Second Lien Refinancing
Indebtedness thereof.

“Second Lien Loans” means the term loans existing under the Second Lien Credit Agreement.

“Secured Party” has the meaning provided in the Security Agreement

“Sccured Party Designation Notice™ means a notice from a Qualifying Swap Provider or a
Qualifying Treasury Management Provider to the Administrative Agent that it holds Obligations entitled
to share in the guaranties and collateral interests provided herein in respect of a Secured Swap
Agreement or Secured Treasury Management Agreement, as appropriate.

“Secured Swap Agreement” means any Swap Agreement not prohibited hereunder between the
Borrower or any of its Subsidiaries, on the one hand, and a Qualifying Swap Provider, on the other hand
For the avoidance of doubt, a holder of Obligations in respect of  Secured Swap Agreement shall be
subject to the provisions of Sections 83 and 9.10.

“Secured Swap Obligations™ means all obligations owing 1o a Qualifying Swap Provider under
(@) any and all Secured Swap Agreements, (b) any and all cancellations, buy backs, reversals,
terminations or assignments under or in respect of Secured Swap Agreements, (¢) any and all renewals,
extensions and modifications of any Secured Swap Agreements and () any and all substitutions for any.
such Secured Swap Agreements, including all fees, costs, expenses and indemnities, whether primary,
sccondary, direct, fixed or otherwise (including any monetary obligations incurred during the pendency
of any bankruptcy or insolvency proceedings, regardless of whether allowed or allowable in such
bankrupicy or insolvency proceedings), in each case, whether direct or indirect (including those acquired
by assumption), absolute or contingent, due or to become due, now existing or hereafter arising,
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“Secured Treasury Management Agreement” means any Treasury Management Agreement
between the Borrower or any of its Subsidiaries, on the one hand, and a Qualifying Treasury
Management Provider, on the other hand. For the avoidance of doubt, a holder of Obligations in respect
of a Sccured Treasury Management Agreement shall be subject to the provisions of Sections 8.3 and
9.10.

“Secured Treasury Management Obligations™ means all obligations owing to a Qualifying
Treasury Management Provider under a Secured Treasury Management Agreement, including ll fecs,
costs, cxpenses and indemitics, whether primary, sccondary. direet, fixed or otherwise (including any
monctary obligations incurred during the pendency of any bankruptey or insolvency proccedings.
regardless of whether allowed or allowable in such bankruptey or insalvency proceedings), in each case,
whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to
become due, now existing or hereafter arising.

means the Securities Act of 1933, as amended from time to time, and any
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ecuritization Transaction” means any financing or factoring or similar transaction (or series of
such transactions) entered by any member of the Consolidated Giroup pursuant to which such member of
the Consolidated Group may sell, convey or otherwise transfer, or grant a security interest in, accounts,
ables, rights to future lease payments or residuals or similar rights to payment (the

vables”) 1o a special purpose Subsidiary or Affiliate (2 “Securiization Subsidiary”)

or any other Person.

“Security Agreement” means that certain Second Amended and Restated Security Agreement
dated as of the Closing Date given by the Credit Partics, as grantors, to the Collateral Agent for the
benefi of the holders of the Secured Obligations (as defined therein), and any other security and pledge
agreements that may be given by any Person pursuant 10 the terms hereof, in cach case as amended and
maodified

“SOFR” means, with respect (o any Business Day, a rate per annum equal to the secured
overnight financing rate for such Business Day published by the SOFR Administrator on the SOFR|
Administrator's Website on the immediately succeeding U.S. Government Securities Business Day;
‘provided that if the published rate is subsequently corrected and provided by the SOFR Administrator or
on the SOFR Administrator’s Website within the longer of one hour of the time when such rate is first
published and the republication cut-off time for SOFR. if any, as specified by the SOFR Administrator in
the SOFR benchmark methodology then the secured overnight financing rate for such Business Day will
be subject to those corrections.

“SOFR_Administrutor” means the Federal Reserve Bank of New York (or a successor
administrator of the sceured overnight financing ratc).
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“SOFR Administrator's Website means the website of the Federal Reserve Bank of New York,
currently at hitp:/iwww.newyorkfed.org, or any suceessor source for the secured overnight financing rate
identified as such by the SOFR Administrator from fime to time.

olvent” means, with respect to any Person, that as of the date of determination, both (a) (i) the
sum of such Person’s debt (including contingent liabilites) does not exceed the present fair saleable
value of such Person’s present assets; (if) such Person’s capital is not unreasonably small in relation to its
business as contemplated on the SecondThird Amendment Effective Date o with respect to any
transaction contemplated or undertaken aficr the SecondThird Amendment Effective Date; and (ii) such
Person has not incurred and docs not intend to incur, or believe (nor should it reasonably believe) that it
will incur, debts heyond its ability to pay such debis as they hecome due (whether af maturity or
atherwise); and (b) such Person is “solvent™ within the meaning given that term and similar terms under

Applicable Laws relating to fraudulent transfers and conveyances. For purposes of this definition, the
amount of any contingent lability at any time shall be computed as the
facts and cireumstances existing at such time, repres

become an actual or matured liabilty.

smount that, in light of all of the
ents the amount that can reasonably be expected to

means the one-time Restricted Payments made by the

ive Date to any direct or indirect parent of the
Borrower to effect the redemption by Uhimate Holdco of the shares of Ultimate Holdco held by NTC
Equity Holdings, LLC for a purchase price in an aggregate amount not o exceed $3,000,000.

“Specified Sale and Leaschack Transaction” means the Sale and Leascback Transaction relating
o the Gulfstream 550 airerafl with serial number 5361 constituting one of the Excluded Aircraft, which
occurred on January 8, 2018, pursuan to the Global Jet Lease and any subsequent Sale and Leaseback
Transaction for such Gulfiiream 530 airerafl with serial number 5361.

“Sponsor” means cach member of the NTC Group and its Controlled Affltes.

“Subordinated Debt” means (a) any Indebtedness of a member of the Consolidated Group that by
its terms is expressly subordinated in right of payment to the prior payment of the Loan Obligations on
terms and conditions, and evidenced by documentation, reasonably satisfactory 1o the Administrative
Agentand the Requisite Lenders, and (b) any Permitted Subordinated Debt Refinancing Indebtedness.

“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability
company, association, joint venture or other business entity of which more than fifty percent (50%) of the
total voting power of shares of stock or other ownership interests entitled (without regard to the
occurrence of any contingericy) 1o vote in the election of the Person or Persons (whether directors,
managers, trustees or other Persons performing similar functions) having the power to direct or cause the
direction of the management and policies thereof s at the time owned or controlled, directly or indirectly,
by that Person, or the accounts of which would be consolidated with those of such Person in its
consolidated financial statements in accordance with GAAP, if such statements were prepared as of such
date, or one or more of the other Subsidiaries of that Person or a combination thereof: provided, in
determining the percentage of ownership interests of any Person controlled by another Person, no
awnership interest in the nature of a “qualifying share” of the former Person shall be deemed to be
outstanding. Unless otherwise provided, “Subsidiary” shall refer to a Subsidiary of the Borrower and
following any investment (including any Investment) or asset transfer by any Credit Party or any of its
Subsidiarics in or to an Ultimate Holdeo Subsidiary Guarantor, such Ultimate Holdco Subsidiary
Guarantor.
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“Subsidiary Guarantors” means the Subsidiaries of the Borrower that are or become Guarantors
hereunder.

“Support Obligations” means, as to any Person, () any obligation, coningent or otherwise, of
such Person guaranteeing or having the economic effect of guaranteeing any Indebiedness or ofher
abligation payable or performable by another Person (the “primary obligor”) in any manner, whether
direetly or indircetly, and including any obligation of such Person, direct or indircet, () to purchase or
pay (or advance or supply funds for the purchase or payment of) such Indebtedness or ofher obligation.
(ii) to purchase or lease property. scuritis or services for the purpose of assuring the obligee in respect
of such Indebtedness or other obligation of the payment or performance of such Indebtedness or other
abligation, (i) to maintain working capital. equity capital or any other financial statement condition or
liquidity or level of income o cash flow of the primary obligor so as to enable the primary obligor to pay
such Indebtedness or other obligation or (iv) entered into for the purpose of assuring in any other manner
the abligee in respect of such Indebtedness or other obligation of the payment or performance thercof or
o protect such obligee against loss in respect thereof (in whole or i part), or (b) any Lien on any assets
of such Person sceuring any Indebtedness o other obligation of any other Person, whether or not such
Indebtedness or other obligation is assumed by such Person (or any right, contingent or otherwise, of any
holder of such Indebtecness to abtain any such Lien). The amount of any Support Obligations shall be
deemed to be an amount equal to the stated or determinable amount of the related primary obligation, or
portion thereof, in respect of which such Support Obligation s made or, if not stated or determinable, the
‘maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in
g00d faith

“Supported QFC" has the meaning provided in Se

“Swap Agreement” means (2) any and all rate swap transactions, basis swaps, credit derivative
wansactions, forwand rate wansactions, commodity swaps, commodity options, forward commodity
contracts, equity o equity index swaps or aptions, bond or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, interest rate options, forward
foreign exchange transuctions, currency swap ransictions, cross-curency rale swap. transuctions,
curency options, cap transactions, floor transactions, collar transactions, spot contracts, or any ofher
similar transactions or any combination of any of the foregoing (including any oplions or warranis to
enter into any of the foregaing), whether or not any such transaction is governed by, o otherwise subject
o, any master agreement or any netting agreement, and (b) any and all ransactions o artangements of
any kind, and the related confirmations, which ar subject to the terms and conditions of, or governed by,
any form of master agreement (or similar documenation) published from time to_ time by the
International Swaps and Derivatives Association, Inc., any Intemational Forcign Exchange Master
Agrcement. or any other master agrecement (any such agreement or documentation. together with any
related schedules. a “Master Agreement”),including any such obligations or liabilitcs under any Master
Agrcement

“Swap Obligation” means with respect to any Credit Party any obligation (o pay or perform
under any agrecmen, contract or transaction that constitutes a “swap” within the meaning of Section
1a(47) of the Commodity Exchange Act,

“Swap Transaction” of any Person means (2) any transaction (including an agreement with
respect to any such transaction) now existing or hereafier entered into by such Person under a Swap.
Agreement and (b) any and all transactions of any kind, and the related confirmations, which are subject
0 the terms and conditions of, or govemed by, any form of Master Agreement, including all such
obligations and liabilities thereunder
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“Swingline Lender” means Regions Bank in its capacity as Swingline Lender hereunder, together
with its permitted succassors and assigns in such capacity.

“Swingline Loan™ means a Loan made by the Swingline Lender to the Borrower pursuant to
Section 222,

“Swingline Note” means a promissory note in the form of Exhibit 2.4
supplemented or otherwise modified from time to time.

s it may be amended,

“Swingline Rate” means the Base Rate plus the Applicable Margin applicable to Base Rate
Loans (or with respect to any Swingline Loan advanced pursuant to an Auto Bortow Agreement, such
other ate as separately agreed in writing between the Borrower and the Swingline Lender).

Swingline_Sublimit” shall have the meaning provided in Section 222(a). The Swingline
Sublimit in effect on the SecesdThird Amendment Effective Date is Three Million Dollars ($3,000,000).

“Tax Distibutions™ means, (A) with respect to any taxable period that & member of the
Consolidated Group is rcated as a partnership or disregarded entity under the Internal Revenue Cod,
cash distibutions paid by such member of the Consolidated Group 10 the holder(s) of its Capital Sock in
respect of federal, sate and local income Tax labiliies (including estimates thereof and any Tax
deficiencies o other subsequent adjustments to Tax liabilites) atributable (o the ultimate taxpayers”
ownership interests (whether diret or ndirect) in such member of the Cansolidated Group, calcu

fated as
taxable net income (with respect 1o any relevant quarterly estimated Tax period) multiplied by the highest
marginal Tax rates applicable (0 an individual residing in New York, New York and in effect for such
taxable period. taking into account the character and type of income camed, the deductibility of state and
focal income Taxes for federal income Tax purposes and deductions attributable o any adjustments
under Section 743(b) of the Intemal Revenue Code., and (B) with respeet to any taxable period (or
portion thereof) during which the Borrower is disregarded as separate from a parent enity that_
corporation for U.S. federal income Tax purposes (for the avoidance of doubr, other than a disregarded
entity described in clause (A)), distributions by the Borrower in an amount necessary for such parent
entity to pay its U.S. foderal, state and local income Tax lisbilities attributable to the taxable income of
the Borrower and/or it relevant Subsidiaries of the Consolidated Group (and without duplication of the
amount of any such Taxes directly paid by the Borrower and/or any of is relevant Subsidiaries of the
ated Group o the i axing authority for such taxable period), pr o

such distributions shall not be greater than the lesser of: (x) the amount of such Taxes that would have
been due and payable by the Borrower and/or it relevant Subsidiaries of the Consolidated Group had the
of the Consolidated Group been a stand-alone corporate taxpayer

and (y) the income Tax liabilty of such parent entity

" means all present or future taxes, levies, imposts, duties, deductions, withholdings
(including backup withholding), assessments, fees or other charges (in each case, in the nature of a tax)
imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable.
thereto.

“Term Loan” or “Term Loans™ means the First Amendment Term Loan, the Delay Draw Term
Loans and any other term loan cstablished hercunder, as appropriate.

“Term Loan Commitments means the First Amendment Term Loan Commitments and/or the
Delay Draw Term Loan Commitments, as appropriate.
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“Term Loan Maturity Date” means the First Amendment Term Loan Maturity Date or the Delay
Draw Term Loan Maturity Date, as appropriate.

“Term SOFR” means, for any caleulation with respect o a Term SOFR Rate Loan, the Term
SOFR Reference Rate for a tenor comparable t the applicable Interest Period on the day (such day, the
“Periodic Term SOFR Determination Day”) that is two (2) US. Government Securities Business Days
prior to the fist day of such Interest Period. as such rate is published by the Term SOFR Administrator:
provided that if as of 11:00 a.m. (New York City time) on any Periodic Term SOFR Determination Day
the Term SOFR Reference Rate for the applicable tenor has not been published by the Term SOFR
Administrator, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by
the Term SOFR Adminisirator on the first preceding U.S. Government Securities Business Day for which
such Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator, subject
o Section 2.14. Notwithstanding anything o the contrary herein, Term SOFR shall not be less than zero
percent (0%).

5 - H0basier
six-monih's duration,

istrator” means CME Group Benchmark Administration Limited (CBA) (or
trator of the Term SOFR Reference Rate selected by the Administative Agent in its
reasonable discrtion).

‘erm SOFR Rate” means, for any Interest Period, an interest rate per annum equal to Term
SOFR fir such Interest Periox

‘erm SOFR Rate Loan” means a Loan that bears intercst at a rate based on the Adjusted- Term
SOFR Rate, other than pursuant o clause (c) of the definition of “Rase Rate”

‘erm SOFR Reference Rate” means the forward-looking term rate based on SOFR.
“Terminated Lender” has the meaning provided in Section 2,19.

dmer

Tective Date” means August 14, 2026,

actions™ means, collectively, (a) the execution and delivery of the.

Third Amendment on the Third Amendment Effective Date, the making of the loans and extensions of
credit_hereunder on the Third Amendment Effective Date and the use of proceeds thereof and (b) the.

execution and delivery of the First Amendment (o Second Lien Credit Agreement, the First Amendment
to_Parent Holdco Credit Agreement, the First Amendment to_Intercreditor Agreement and loan
documentation related t0 the foregoing. in cach case, on the Third Amendment Effective Date.

“Third Party Lease™ means a leasecontract (including a United States government contract
award, but excluding the Existing Excluded Aircrafl Contracts) bybetween a Credit Party toand a Person
that is not an Afiliate of such Credit Party.

“Trade Date” has the meaning provided in Scction 10.6(b)()(B)

a8
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“Transportation Code” means Subtitle VII of Title 49 of the United States Code, as amended and
recodified.

“Treasury Management Agreement” means any agreement that is not prohibited by the terms of
this Agreemen o provide treasury management services, including deposit accounis, ovemight draft
credit cands, debit cards, p-cards (including purchasing cards and commercial cards), funds transfer,
automated clearinghouse, zero balance accounts, etumed check concentration, controlled disbursement,
Tockbox, account reconciliation and reporting and trade finance services and other cash management
sorvices.

“Treasury Management Provider” means any Person that is a party to a Treasury Management
Agreement with the Borrower or any of its Subsidiarics.

“Type of Loan" means a Base Rate Loan or a Term SOFR Rate Loan.
“UCC™ means the Uniform Commercial Code (or any similar or equivalent legislation) as in
effectin the State of New Yark (or any other applicable jurisdiction, as the context may require).

“UK_Financial Institution” means any BRRD Undertaking (as such term is defined under the
PRA Rulebook (as amended from time to time) promulgated by the United Kingdom Prudential
Regulation Authority) or any Person subject to IFPRU 116 of the FCA Handbook (as amended from
time to time) promulgated by the United Kingdom Financial Conduct Authority (“FCA™), which includes
certain credit institutions and investment firms, and certain Affliates of such credit institutions or
investment firms.

“UK_Resolution_Authority” means the Bank of England or any other public administrative
authority having responsibility for the resolution of any UK Financial Institution.

Holdeo™ means Tenax Aerospace Acquisition, LLC, a Delaware limited liability
ssor thereto or direct or indirect parent thercof.

company,

ltimate_Holdeo_Subsidiary_Guarantor” has the meaning provided in the definition of

Guarantor

“US. Government Securities Business Day” means any day except for (a) a Saturday, (b) a
Sunday or (¢) a day on which the Securities Industry and Financial Markets Association recommends that
the fixed income departments of its members be closed for the entire day for purposes of trading in
United States government securites.

Person” means any Person that is a “United States person” as defined in Section

7701(a)(30) of the Internal Revenue Code.

“U.S. Special Resolution Regimes” has the meaning provided in Section 10.24,

“U.S, Tax Compliance Certificate” shall have the meaning provided in Section 2.16(g)ii)B)(3)

“Voting Stock” means, with respect to any Person, Capital Stock issued by such Person the
holders of which are ordinarily, in the absence of contingencics, entitled to vote for the clection of
directors (or Persons performing similar functions) of such Person, even though the right 50 10 vote has
been suspended by the happening of such a contingency.
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“Withholding Agent” means any Credit Party, any Issuing Bank and the Administrative Agent.

“Write-Down and Conversion Powers” means, (a) with respect 10 any EEA Resolution Authority
the write-down and conversion powers of such EEA Resolution Authority from time to time under the
Bail-In Legislation for the applicable EEA Member Country, which write-down and conersion powers
are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any
powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or
change the form of a liability of any UK Financial Institution or any contract or instrument under which
that Tiability ariscs, to convert all o part of that liabiliy into shares, securitis or obligations of that
Person or any other Person, to provide that any such contract or instrument is to have effect as if @ ight
had been exercised under it or to suspend any obligation in respect of that liability or any of the powers
under that Bail-In Legislation that are related to or ancillary 1o any of those powers.

12 Accounting Terms

(@) Except as otherwise expressly provided herein, all accounting terms not
otherwise defined herein shall have the meanings assigned to them in conformity with GAAP.
Financial suatements and other information required to be delivered by the Borrower to the
Lenders pursuant to Section 5.1(a) and Section 5.1(b) shall be prepared in accordance with
GAAP as in effect at te time of such preparation (and delivered together with the reconciliation
statements provided for in Section 5.1(e), if applicable). If at any time any change in GAAP or
in the consistent application thereof would affect the computation of any financial covenant or
any other requirement set forth in any Credit Document, and cither the Borrower or the Requisite
Lenders shall object in writing to determining compliance based on such change, then such
computations shall continue to be made on a basis consistent with the most recent financial
statements delivered pursuant to Section 5.1(a) and Section 5.1(b) as to which no such objection
has been made. Notwithstanding any other provision contained herein, all terms of an
accounting or financial nature used herein shall be construed, and all computations of amounts
and ratios referred to hercin shall be made, without giving effect to any change in accounting for
Leases pursuant to GAAP resulting from the implementation of Financial Accounting Standards
Board ASU No. 2016-02, Leases (Topic 842). to the extent such adoption would require treating
any lease (including any future lease) (or similar arrangement conveying the right o use) as a
Capital |ease where such lease (or similar arrangement) would not have been required 1o be 50
treated under GAAP as in effect on December 31,2015,

() Nowwithstanding the sbove, i is acknowledged and agreed that caleulation of the
Consolidated Total Leverage Ratio for purposes of determining compliance with the provisions
of Section 6.8(a) will. in each such case, be made on  Pro Forma Basis. Calculation of the
Consolidated Fised Charge Coverage Ratio for purposes of determining compliance with the
provisions of Section 6.8(b) will be made on a historical basis.

(c)  Nowithstanding the above, for purposes of determining compliance with any
covenant (including the computation of any financial covenant) contained herein, Indebtedness
of any Credit Party and its Subsidiaries shall be deemed to be carried at 100% of the outstanding
principal amount thereof, and the effects of FASB ASC §25 and FASB ASC 470-20 on financial
labilities shall be disregirded.

13 Rules of Interpretation.

(@) The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
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corresponding masculine, feminine and neuter forms. The words “include,” “includes” and
“ineluding” shall be deemed to be followed by the phrase “without limitation ™ The word “will”
shall be construed to have the same meaning and effect as the word “shalL." Unless the context
requires otherwise (i) any definition of or reference to any agreement, instrument or other
document (including any Credit Document or any Organizational Document) shall be construed
as referring to such agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified (subject to any restrictions on such amendments,
supplemens or modifications set forth herein or in any other Credit Documen), (i) subject o
clause (b) below, any reference herein to any Person shall be cansirued to include such Person’s
successors and assigns. (i) the words “hereto,” “herein,” “hereof” and “hereunder,” and words
of similar import when used in any Credit Document, shall be construed to refer to such Credit
Document in its entirety and not to any particular provision hercof or thereof, (iv) all references
in any Credit Document to Articles, Sections, Exhibits, Appendices and Sehedules shall be
consirued 1o refer to Aticles and Sections of, and Exhibits, Appendices and Schedules to, the
Credit Document in which such references appear, (v) any references to any law shall include all
statutory and_regulatory rules, regulations, orders and provisions consolidating, amending,
seplacing or interpreting such law and any reference to any law or regulation shall, unless
otherwise specified, refer to such law or regulation as amended, modified or supplemented from
time 10 time, (vi)the words “asser” and “property” shall be construed to have the same meaning
and effect and to refer to any and all assets and property, real and personal, tangible and
intangible, including cash, securiies, accounts and contract rights, (vii) the terms lcase and
Hicense shall include sub-lease and sub-license, and (iii) (A) references to “the Borrower and its
Subsidiaries™ in the affimmative covenants in Section 5 shall be deemed to include within its
‘meaning, “the Borrawer and each of its Subsidiaries” and “the Borrower will, and will cause its
Subsidiaries to,” (B) references to “the Credit Parties and their Subsidiaries™ in the affirmative
covenants in Section 5 shall be deemed to include within its meaning, “cach Credit Party and
cach of its Subsidiaries” and “cach Credit Party will, and will cause its Subsidiaries 10.” (C)
references to “the Borrower and its Subsidiaries will not” in the negative covenants in Section 6
shall be deemed to include within its meaning “ncither the Borrower nor any of its Subsidiaries
will” and “the Borrower will not, nor will it permi its Subsidiaries to” and (D) references to “the
Credit Parties and its Subsidiaries will not” in the negative covenants in Section 6 shall be
deemed to include within its meaning “no Credit Party nor any of its Subsidiaries will” and “each
Credit Party will not, nor will it permit its Subsidiaries o

() A reference to any Person includes s permitted successors and permitied
assigns.

(©) Al terms not specifically defined herein or by GAAP, which terms are defined
in the UCC, shall have the meanings assigned 1o them in the UCC of the relevant jurisdiction,
with the term “instrument” being that defined under Article 9 of the UCC of such jurisdiction.

(@ Unless otherwise expressly indicated in the computation of periads of tims
a specified date, the word “from” means “from and including”, the words “to" and “unil”
mean “to but excluding”, and the word “through” means “to and including "

(e)  To the extent that any of the representations and warranties contained in
4 under this Agreement or in any of the other Credit Documents is qualified by “Material
Adverse Effect”, the qualifier “in all material respects” contained in Section 3.3(b) and the
qualifier “in any material respect” contained in Section 8.1(d) shall not apply.

5080k 5095046010




image87.jpeg
() Whenever the phrase “to the knowledge of” or words of similar import relating
o the knowledge of a Person arc used hercin or in any other Credit Document, such phrase shall
mean and refer o (x) the actual knowledge of the Authorized Officers of such Person, or () the
knowledge that such officers would have obtained if they had engaged in good fiith in the
diligent performance of their duties, including the making of such reasonable specific inquiries
as may be necessary in the reasonable credit judgment of such officers to ascertain the accuracy
of the matter 0 which such phrase relates

(2)  This Agreement and the other Credit Documents are the result of negotiation
among, and have been reviewed by counsel to, among others, the Administrative Agent, the
Lenders and the Credit Parties, and are the product of discussions and negotiations among all
parties. Accordingly, this Agreement and the other Credit Documents are not intended to be
consirued against the Administrative Agent or any of the Lenders merely on account of the
Administrative Agent’s or any Lender's involvement in the preparation of such documents.

(h)  Unless otherwise indicated, all eferences to a specific time shall be construed to
Central Standard Time or Central Daylight Savings Time, as the case may be. Unless otherwise
expressly provided herein, al references to dollar amounts and *S” shall mean Dollars.

() Unless otherwise specified herein, the amount of a Letter of Credit at any time
shall be deemed to be the stated amount of such Letter of Credit in effect at such time; provide
however, that with respect to any Letter of Credit that, by its terms or the terms of any letter of
eredit application or other issuer document related thereto, provides for one or more automatic
inereases in the stated amount thercof, the amount of such Letter of Credit shall be deemed to be
the maximum stated amount of such Letter of Credit afier giving effect to all such increases.
whether or not such maximum stated amount s in effect at such time.

) Any reference herein to a merger, transfer, consolidation, amalgamation,
consolidation, assignment, salc, disposition or transfer, or similar term, shall be deemed to apply
to.a division of or by a limited liability company, or an allocation of assets to a series of a limited
Hiability company (or the umwinding of such a division or allocation), as if it were a merger,
transfer, consolidation, amalgamation, consolidation, assignment, sale, isposition or transfer, or
similar term, as applicable, o, of or with a separatc Person. Any division of a limited liability
company shall constitute a separate Person hercunder (and cach division of any limited ligbility
company that is a Subsidiary. joint venture or any other like term shall also constitute such a
Person or entity).

14 Rates. The Administative Agent does not warmant, nor accept responsibility, nor shall
the Administrative Agent have any liabilty with respect o (a) the continuation of. administration of,
submission of, calculation of or any other matier related to the Base Rate. the Term SOFR Refercnce
Rate or Term SOFR, or any component definition thereof or rates refered 0 in the definiton thereof, or
any altemative, successor or replacement rate thereto (including any Benchmark Replacement) or any
elated spread or other adjustment, including whether the composition or characterstcs of any such
allemative, successor or replacement rate (including any Benchmark Replacement) will be similar o, or
produc the same value or economic equivalence of, or have the same volume or liquidity as, Buse Rate,
the Term SOFR. Reference Rate, Term SOFR or any other Benchmark prior (o its discontinuance or
unavailabilty, or (b) the effect, implementation or composition of any Benchmark Conforming Changes
The Administrative Agent and its Affiliates or other related entities may engage in transactions that
affect the calculation of Base Rate, the Term SOFR Reference Rate, Term SOFR or any alternative,
Successor or replacement rate (including any Benchmark Replacement) or any relevant adjustments
thereto, in each case, in a manner adverse 1o the Bomower. The Administrative Agent may select
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information sources or services in its reasonable discretion to ascertain the Base Rate, the Term SOFR|
Reference Rate, Term SOFR or any other Benchmark, in each case pursuant o the terms of this
Agreement, and shall have no liability to the Borrower, any Lender or any other Person of entity for
damages of any kind, including direct or indirect, special, punitive, incidental or consequential damages,
costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any.
error or calculation of any such rate (or component thereof) provided by any such information source or
service,

15 Conforming Changes Relating to Term SOFR. In connection with the use or
administration of Term SOFR the Administrative Agent will have the right to make Benchmark
Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any
other Credit Documen, any amendments implementing such Benchmark Conforming Changes will
become effective without any frther action o consent of any ofher party (o this Agreement or any other
Credit Document. The Administrative Agent will promptly notify the Borrower and the Lenders of the
effectivencss of any Benchmark Conforming Changes in connection with the use o administration of
Term SOFR.

SECTION 2.

21 Revolving Loans and Term Loans

(3 Revolving Loans. During the Revolving Commitment Period, subject 1o the
terms and conditions hereof, each Lender severally agrees 1o make advances of ts ratable share
of revolving loans (the “Revolving Loans") to the Borrower in an aggregate amount up to
FHREVFIFTY MILLION DOLLARS ($30.000,00050,000,000) (the “Agsregate Revolving
Commitments™): provided that (i) the Outstanding Amount of Revolving Obligations shall not
exceed the Aggregate Revolving Commitments, and (i) cach such Lender’s share of Revolving
Obligations shall not exceed its Revolving Commitment, Amounts borrowed pursuant to this
Scetion 2.1(a) may be repaid and reborrowed during the Revolving Commitment Period as
provided herein. The Revolving Loans may consist of Base Rate |oans, Term SOFR Rate Loans
or a combination thereof, as the Borrower may request. Fach Lender's Revolving Commitment
shall expire on the Revolving Commitment Termination Date and all Revolving Loans and all
other amounis owed hereunder with respect o the Revolving Loans and the Revolving
Commitments shall be paid in full no later than such datc.

(b)  Term Loans

() First Amendment Term Loan. On the First Amendment Effective Date,
cach Lender with a First Amendment Term Loan Commitment advanced its atable share
in an aggregate amount not exceeding such Lender’s First Amendment Term Loan
Commitment of a term loan (the *First Amendment Term Loan") to the Borrower in the
aggregate initial_principal amount of TWO HUNDRED MILLION DOLLARS
(5200.000,000200,000,000.00). The First Amendment Term Loan may consist of Base
Rate Loans, Term SOFR Rate Loans or a combination thereof, as the Borrower may
request. Amounts repaid on the First Amendment Term Loan may not be reborrowed.
As of the Third Amendment Eflective Date, the Ouistanding Amount of the First
Amendment Term Loans is $184,316,088.53

(i) Delay Draw Term-1 Loan, During the Draw Down Period, subject to the.

terms and conditions set forth in Section 3 and the other terms and conditions set forth
herein, each Lender with a Delay Draw Term-1 Loan Commitment severally agrees to-
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‘make advances of its ratable share of additional term loans (the “Delay Draw Term-1
Loans™) 1o the Borrower: provided that each such Lender's share of the Delay Draw
Term-1_Loan shall not exceed its Delay Draw Term-1 Loan Commitment, The Delay
Draw Term-1 Loan may consist of Base Rate Louns, Term SOFR Rate Loans or a
combination thereof. as the Borrower may request. Amouns repaid on the Delay Draw
m_Loan be reborrowed, F the Third Amendment Effective Date, the
Outstanding Amount of the Delay Draw Term-1 Loans is $36,863.217.71.

(iii)  Delay Draw Term-2 Loan. During the Draw Down Period, subject to the.
terms and conditions set forth in Scction 3 and the other terms and condifions set forth
herein, each Lender with a Delay Draw Term-2 Loan Commitment severally agrees to
atable loans (the “Delay >

1o the Borrower; provided that each such Lender’s share o the Delay Draw
Term-2 Loan shall not exceed its Delay Draw Term-2 Loan Commitment, The Delay
Draw Term-2 Loan may consist of Base Ratc Loans, Term SOFR Rate Loans or o
combination thereof;, as the Borrower may request, Amouns repaid on the Delay Draw
Tem:2 Losn may it be rsborowed. A of the Third Amendiment Effctve Dat, the
Outstanding Amount of the Delay oans is $36,231,379.35

(i¥)  #iDelay Draw Tem-+-3 Loan. During the Draw Down Period, subject
10 the terms and conditions set forth in Section 3 and the other terms and conditions set
forth herein, each Lender with a Delay Draw Term-+-3 Loan Commitment severally
agrees to make advances of its ratable share of additional term loans (the “Delay Draw
Term-£-3 Loans") to the Borrower: provided that (i) the aggregate principal amount of
1 such Delay Draw Term-3 Loan advances shall not exceed FORTYFORTY-FIVE
MILLION DOLLARS (S40.000,00043,000.000), and (i) each such Lender's share of the
Delay Draw Term-t-3 Loan shall not exceed its Delay Draw Term-i-3 Loan
Commitment. The Delay Draw Term-1-3 Loan may consist of Base Rate Loans, Term
SOFR Rate Loans or a combination thereof, as the Borrower may request. Amounts
repaid on the Delay Draw Term-3 Loan may not be reborrowed.

() Gii)-Delay Draw Term2-4 Loan During the Draw Down Period,
subject 10 the terms and conditions set forth in Section 3 and the other ferms and
conditions set forth herein, each Lender with a Delay Draw Term-2-4 Loan Commitment
severally agrees 10 make advancesan advance of ifs ratable share of an additional term
Joansloan (the “Delay Draw Term-2-Loans-4 |oan") to the Borrawer; provided that (i)
the agercgate principal amount of ef-such Delay Draw Term-2-4 Loan sdsencesadvance
shall not exceed SECFYTHIRTY MILLION DOLLARS ($66,066:06930,000,000), and
(ii) cach such Lender’s share of the Delay Draw Term=2-4 Loan shall not exceed its
Delay Draw Term-2-4 Loan Commitment. The Delay Draw Term-2-4 Loan may consist
of Base Rate Loans, Term SOFR Rate Loans or a combination thereof, as the Borrower
may request. Amouns repaid on the Delay Draw Term-24 Loan may not be
reborrowed

(¢)  Mechanics for Revolving Loans and Term Loans.

() The First Amendment Term Loan and, except pursuant o Section 2.2(d),
all Revolving Loans shall be made in an aggregate minimum amount of $500,000 and
integral multiples of $100,000 in excess of that amount. The Delay Draw Term-1 Loan
advances shall be made in up to two (2) separate advances, in each case, in an aggregate
‘minimum amount of $10,000,000. The Delay Draw Term-2 Loan advances shall be made
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in up 10 ten (10) separate advances, in each case, in an aggregate minimum amount of
$2,000,000_ The Delay Dravw Term-3 Loan advances shall be made in up to ten (10)
separate advances, in_each case, in_an_aggregate minimum_amount of S2.000.000
(provided that such amount may be less than 2,000,000 i such amount represents all the
semaining availabilty under the Delay Draw Term-3 Loan Commitment at such time)
The Delay Draw Term-4 Loan advance shall be made in one (1) advance in an aggregate
amount o

() Whenever the Borrower desires that the Lenders make a First
Amendment Term Loan, a Revolving Loan, or a Delay Draw Term Loan advance, except
pursuant to Section 2.2(d), the Borrower shall deliver to the Administrative Agent a fully
exccuted Funding Notice no later than (x) 11:00 a.m. at least three (3) U.S. Government
Securities Business Days in advance of the proposed Credit Date in the case of a Term
SOFR Rate Loan and (y) 11:00 am. at least one (1) Business Day in advance of the
proposed Credit Date in the case of a Loan that is a Base Rate Loan. This Agrecment
shall constitute the Borrower's notice that it will borrow the First Amendment Term
Loan on the First Amendment Effective Date. Except as otherwise provided herein, any
Funding Notice for Loans that are Term SOFR Rate Loans shall be irrevocable on and
after the related Interest Rate Determination Date, and the Borrower shall be bound to
‘make a Borrowing in accordance therenwith.

(i) Notice of receipt of each Funding Notice in respect of the First
Amendment Term Loan, cach Revolving Loan, or Delay Draw Term Loan advance,
together with the amount of each Lender’s Commitment Percentage thereof, respectively,
iFany, together with the applicable interest rate, shall be provided by the Administrative
Agent to each applicable Lender by fax or electronic mail with reasonable prompiness,
but (provided the Administrative Agent shall have received such notice by 11:00 am.)
not later than 2:00 p.m. on the same day as the Administrative Agent's receipt of such
notice from the Borrower.

() Each Lender shall make its respective Commitment Percentage of the
requested Loan advances available to the Administrative Agent not later than 11:00 a.m.
on the applicable Credit Date by wire transfer of same day funds in Dollars, at the
Administrative Agent’s Principal Office. Except as provided herein, upon satisfaction or
waiver of the applicable conditions precedent specified herein, the Administrative Agent
shall make the proceeds of such Extension of Credit available to the Borrower on the
applicable Credit Date by causing an amount of same day funds in Dollars equal to the
proceeds of all Loans received by the Administrative Agent in conncction with the
Extension of Credit from the Lenders to be credited to the account of the Borrower at the
Administrative Agent’s Principal Office or such other account as may be designated in
writing to the Administrative Agent by the Borrower.

22 Issuances of Letters of Credit and Purchase of Participations Therein

(1) Letters of Credit. During the Revolving Commitment Period, subject to the
terms and conditions hereof, each Issuing Bank agrees to issue Letters of Credit for the account
of the Borrower in the aggregate amount up o but not exceeding the lesser of (i) TWO
MILLION DOLLARS (52,000,000.00) and (ii) the agaregate unused amount of Revolving
Commitments then in effect (the *Letter of Credit Sublimit”); provided. that (i) each Letter of
Credit shall be denominated in Dollars

(i) the stated amount of each Letter of Credit shall not
be less than $100,000 or such lesser amount as is acceptable o the applicable Issuing Bank: (iii)
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the Outstanding Amount of Revolving Obligations shall not exceed the Aggregate Revolving
Commitments; (iv) the Outstanding Amount of the Letter of Credit Obligations shall not exceed
the Letter of Credit Sublimit; and (v) in no event shall any standby Letter of Credit have an
expiration date beyond the carler of (1) ten (10) days prior to the Revolving Commitment
Termination Date and (2) the date which is one (1) year from the date of issuance of such
standby Leter of Credit. Subject 0 the foregoing, the applicable Issuing Bank may agree that a
standby Letter of Credit will automatically be extended for ane or more successive periods not to
exceed one (1) year each, unless such Issuing Bank elects not o extend for any such additional
period: provided. that no Issuing Bank shall extend any such Letter of Credit if it has received
written notice that an Event of Defuult has occurred and is continuing at the time such Issuing
Bank must elect 1o allow such extension. Notwithstanding anything contained hercin to the
contrary, no Issuing Bank shall be obligated to issuc or extend any Letter of Credit hereunder at
any time a Lender is a Defaulting Lender, whether on aceount of a failure to fund its obligations
hereunder or otherwise, unless Adequate Assurance has been provided.

(b)  Notice of Issuance. Whenever the Borrower desires the issuance of a Letter of
Credit, the Borrower shall deliver to the applicable Issuing Bank an Issuance Notice no later than
12:00 pm. at least three (3) Business Days or such shorter period as may be agreed to by the
applicable Issuing Bank in any particular instance, in advance of the proposed date of issuance.
Prompily afier receipt of any Issuance Notice, the applicable Issuing Bank will confirm with the
Administrative Agent (by telephone or in writing) that the Administrative Agent has received a
copy of such Issuance Notice from the Borrower and, if not, such Issuing Bank will provide the
Administrative Agent with a copy thereof. Unless the applicable Issuing Bank has received
written notice from any Lender, the Administrative Agent or any Credit Party, at least one (1)
Business Day prior 10 the requested date of issuance, amendment or modification of the
applicable Letter of Credit, that one or more applicable conditions contained in Section 3.3 shall
nal then be satisfied, such Issuing Bank shall issue, amend or modify the applicable Letter of
Credit in accordance with such Issuing Bank's standard operating procedures. Upon the
issuance, amendment or madification of any Letier of Credit, the applicable Issuing Bank shall
prompily notify the Administrative Agent of such issuance, which notice shall be accompanied
by a copy of such Letter of Credit or amendment or modification 10 a Letter of Credit and the
amount of such Lender's respective participation in such Letter of Credit pursuant to Section
2260

(&) Responsibiliy of Issuing Banks With Respect to Requests for Drawings and
Payments.  In determining whether to honor any drawing under any Letter of Credit by the
beneficiary thereof, the applicable Issuing Bank shall be responsible only to examine the
dacuments delivered under such Letter of Credit with reasonable care so as to ascertain whether
they appear on their face to be in accordance with the terms and conditions of such Letter of
Credit. As between the Borrower and the Issuing Banks, the Borrower assumes all risks of the
acts and omissions of, or misuse of the Letters of Credit issucd by any Issuing Bank. by the
respective beneficiarics of such Letters of Credit. In furtherance and not in limitation of the
foregoing. no Issuing Bank shall be responsible for: (i) the form, validity. sufficiency. accuracy.
genuineness or legal effect of any document submitted by any party in connection with the
application for and issuance of any such Letier of Credit, even if it should in fact prove to be in
any or all respects invalid, insufficient, inaceurate, fraudulent or forged: (ii) the validity or
sufficiency of any instrument transferring or assigning or purporting to transfer or assign any
such Letter of Credit or the rights or benefits thercunder or proceeds thereof, in whole or in part,
which may prove to be invalid or ineffective for any reason: (i) fuilure of the beneficiary of any
such Letter of Credit to comply fully with any conditions required in order 1o draw upon such
Letter of Credit; (iv) errors, omissions, interruptions or delays in transmission or delivery of any
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messages, by mail, cable, telegraph, telex or otherwise, whether or not they be in cipher: ()
ertors i interpretation of technical terms: (vi) any loss or delay in the transmission or otherwise
of any document required in order to make a drawing under any such Lettr of Credit or of the
proceeds thereof, (vi) the misappliation by the beneficiary of any such Letter of Credit of the
proceeds of any drawing under such Lettr of Credit; or (v any consequences arising from
causes beyond the control of the applicable Issuing Bank, including any Governmental Act
none of the above shall affect or impair, or prevent the vesting of, any of the Issuing Banks
tightsor powers hereunder. Withou limiting the foregoing and in furherance thereof, any action
{aken or omitted by any Issuing Bank under or in connection with the Lettrs o Credit or any
documents and certificates delivered thereunder, if aken or omitted i good fith, shll not give
ise to any liabilty on the part of any Issuing Bank to any Credit Party. Notwithstanding
anyhing (o the contrary contained in this Section 2.(c). the Borrower shall etain any and all
tights it may have against each Issuing Bank for any Habiliy arising solely out of the gross
negligence or willful misconduct of such Issuing Bank, as determined by a court of competent
jurisdictio in a final, non-appealable order.

(@  Reimbursement by the Borrower of Amounts Drawn or Paid Under Letters of
Credit. In the event any Issuing Bank has determined to honor a drawing under a Letter of
Credi, it shall immediately notify the Borrower and the Administrative Agent, and the Borrower
shall reimburse such ssuing Bank on or before the Business Day immediately following the date
on which such drawing is honored (the “Reimbursement Date”) in an amount in Dollars and in
same day funds equal to the amount of such honored drawing; provided, anything contained
herein 1o the contrary notwithstanding, (i) unless the Borrower shall have notified the
Administrative Agent and the applicable Issuing Bank prior to 10:00 a.m. on the date such
drawing is honored that the Borrower intends to reimburse such Issuing Bank for the amount of
such honored dravwing with funds other than the proceeds of Revolving Loans, the Borrower shall
be deemed to have given a timely Funding Notice to the Administrative Agent requesting the
Lenders to make Revolving Loans that are Base Rate Loans on the Reimbursement Date in an
amount in Dollars equa to the amount of such honored drawing and (i) subject to satisfaction or
waiver of the conditions specified in Section 3.3, the Lenders shall, on the Reimbursement Date,
make Revolving Loans that are Base Rate Loans in the amount of such honored drawing, the
proceeds of which shall be applied directly by the Administrative Agent to reimburse such
Tssuing Bank for the amount of such honored drawing; and provided, further, if for any reason
proceeds of Revolving Loans are not received by the applicable Issuing Bank on the
Reimbursement Date in an amount equal to the amount of such honored drawing, the Borrower
shall reimburse such Issuing Bank, on demand, in an amount in same day finds equal to the
excess of the amount of such honored drawing over the aggregate amount of such Revolving
Loans, if any, which are so reccived. Nothing in this Section 2.2(d) shall be deemed to relieve
any Lender from its obligation to make Revolving Loans on the terms and conditions set forth
herein, and the Borrower shall retain any and all rights it may have against any Lender resulting
from the failure of such Lender to make such Revolving Loans under this Section 2.2(d

(¢ Lenders’ Purchase of Participations in Letters of Credit. Immediately upon the
issuance of each Letter of Credi, each Lender having a Revolving Commitment shall be deemed
o have purchased, and hereby agrees to irevoeably purchase, from the applicable Issuing Bank a
participation in such |etter of Credit and any drawings honored thereunder in an amount equal o
such Lender's Revolving Commitment Percentage of the maximum amount which is or at any
time may become available (0 be drawn thereunder. In the event that the Borrower shall fail for
any reason to reimburse the applicable Issuing Bank as provided in Section 2.2(d). such Issuing
Bank shall promptly notify cach Lender of the unreimbursed amount of such honored drawing
and of such Lender’s respective participation therein based on such Lender’s Revolving
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Commitment Percentage. Each Lender shall make available to the applicable Issuing Bank an
amount equal to its respective participation, in Dollars and in same day funds, at the office of
such Issuing Bank specified in such notice, not later than 12:00 p.m. on the first Business Day
(under the laws of the jurisdiction in which such office of such Issuing Bank is located) aftr the
date notified by such Issuing Bank. In the event that any Lender fuils to make available to an
Issuing Bank on such Business Day the amount of such Lender's participation in such Letter of
Credit as provided in this Section 2.2(e), such Issuing Bank shall be entiled 1o recover such
amount on demand from such Lender together with interest thereon for three (3) Business Days
at the rate customarily used by such Issuing Bank for the correction of ertors among banks and
thereafter a the Base Rate. Nothing in this Section 2.2(c) shall be deemed to prejudice the right
of any Lender to recover from an Issuing Bank any amounts made available by such Lender to
such Issuing Bank pursuant to this Section in the cvent that it s determined that the payment with
respect (0 a Letter of Credi in respect of which payment was made by such Lender constituted
gross negligence or willful misconduct on the part of such Issuing Bank, as determined by a court
of competent jurisdiction in a final, non-appealable order. In the event any Issuing Bank shall
have been reimbursed by other Lenders pursuant to this Section 22(e) for all or any portion of
any drawing honored by such Issuing Bank under a Letter of Credit, such Issuing Bank shall
distribute to cach Lender which has paid all amounts payable by it under this Seetion 2.2(e) with
respect to such honored drawing such Lender's Revolving Commitment Percentage of all
payments subsequently received by such Issuing Bank from the Borrower in reimbursement of
such honored drawing when such payments are reccived. Any such distribution shall be made to
a Lender at its primary address set forth below its name on Appendix B or at such other address
as such Lender may request

() Obligations Absolute. The obligation of the Borrower to reimburse each Issuing
Bank for drawings honored under the Letters of Credit issued by it and 10 repay any Revolving
Loans made by the Lenders pursuant to Section 2.2(d) and the obligations of the Lenders under
Section 2(e) shall be unconditional and irrevocable and shall be paid stictly in accordance with
the terms hereof under all circumstances including any of the following circumstances: (i) any
lack of validity or enforceability of any Letter of Credit; (i) the existence of any claim, set-off,
defense or other right which the Borrower or any Lender may have at any time against a
beneficiary or any transferee of any Letter of Credit (or any Persons for whom any such
transferee may be acting), an Issuing Bank, a Lender or any other Person o, in the case of a
Lender, against the Borrower, whether in connection herewith, the transactions contemplated
herein or any unrelated transaction (including any underlying transaction between the Borrower
or its Subsidiaries and the beneficiary for which any Letter of Credit was procured); (ii) any
draft or other document presented under any Letter of Credit proving to be forged, fraudulent,
invalid or insufficient in any respect or any statement therein being unrue or inaceurate in any
respect; (iv) payment by an Issuing Bank under any Letter of Credit against presentation of a
draft or other document which does not substantially comply with the terms of such Letter of
Credit, (v) any adverse change in the business, operations, properties, assets, condition (financial
or othérwise) or prospecs of the Borrower or s Subsidiaries; (vi) any breach hereof or any other
Credit Document by any party thereto; (vii) any ofher circumstance or happening whatsoever,
whether or not similar to any of the foregoing; or (vii) the fact that an Event of Default or a
Default shall have occurred and be continuing; provided, in cach case, that payment by an
Issuing Bank under the applicable Letter of Credit shall not have constituted gross neel

willful misconduct of such Issuing Bank under the circumstances in question, as determined by a
court of competent jurisdiction in a final, non-appealable order.

(2 Indemnifieation. Without duplication of any obligation of the Borrower under
ction 10.2. in addition to amounts payable as provided herein, the Borrower hereby agrecs 0
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protect, indemnify, pay and save harmless each Issuing Bank from and against any and all claims,
demands, liabilities, damages, losses, costs, charges and expenses (including reasonable fees,
expenses and disbursements of outside counsel) which such Issuing Bank may incur or be subject
1o as a consequence, direct or indirect, of (i) the issuance of any Lefter of Credit by such Issuing
Bank, other than as a result of (1) the gross negligence or willful misconduct of such Issuing
Bank, as determined by a court of competent jurisdiction in a final, non-appealable order, or (2)
the wrongful dishonor by such Issuing Bank of a proper demand for payment made under any
Letter of Credit issued by i, o (i) the failure of such Issuing Bank o honor a drawing under any
such Letter of Credit as a result of any Governmental Act. This subsection (g) shall not apply
with respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising
from any non-Tax claim.

(% Applicabilty of ISP, Unless otherwise expressly agreed by the applicable
Issuing Bank and the Borrower when a Letter of Credit i issued, the rules of the ISP shall apply
o cach standby Letter of Credit.

23 ProRata Shares: Availability of Funds.

() Pro Raia Shares. All Loans shall be made, and all participations in Letters of
Credit purchased, by the Lenders simultancously and proportionately to ther respective pro rata
shares of the Loans, it being understood that no Lender shall be responsible for any default by
any other Lender in such other Lender's obligation 1o make a Loan requested hereunder or
purchase a partcipation required hercby nor shall any Revolving Commitment or Term Loan
Commitment, or the portion of the aggregate outstanding principal amount of the Revolving
Loans or the Term Loans, of any Lender be increased or decreased as a result of a default by any
other Lender in such other Lender’s oblgation to make a Loan requested hereunder or purchase a
participation required hereby.

(b)  Availability of Funds.

() Funding by Lenders: Presumption by the Administrative Agent. Unless
the Administrative Agent shall have received notice from a Lender prior to the proposed
date of any Borrowing that such Lender will not make available to the Administrative
Agent such Lender’s share of such Borrowing, the Administrative Agent may assume
that such Lender has made such share available on such date in accordance with Section
2.1(c) and may, in reliance upon such assumption, make available to the Borrower a
corresponding amount. In such event, if a Lender has not in fact made its share of the
applicable Borrowing available to the Administrative Agent, then the applicable Lender
and the Borrower agree (o pay 10 the Administrative Agent fortwith on demand such
corresponding amount i immediately available funds with interest thereon, for each day
from and including the date such amount is made available 1o the Borrower to but
excluding the date of payment to the Administrative Agent, at (i)in the case of
payment {0 be made by such Lender, the greater of the Federal Funds Effective Rate and
a rate determined by the Administrative Agent in accordance with banking industry rules
on interbank compensation, plus any administrative, processing or similar fees
customarily charged by the Administrative Agent in connection with the foregoing and
(i) in the case of a payment to be made by the Borrower, the interest rate applicable to
Base Rate Loans. If the Borrower and such Lender shall pay such interest to the
Administrative Agent for the same or an overlapping period, the Administrative Agent
shall prompily remit to the Borrower the amount of such interest paid by the Borrower
for such period. If such Lender pays its share of the applicable Borrowing to the
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Administrative Agent, then the amount so paid shall constitute such Lender’s Loan
included in such Borrowing. Any payment by the Borrower shall be without prejudice to
any claim the Borrower may have against a Lender that shall have failed to make such
payment to the Administrative Agent

(i) Payments by Borower, Presumptions by the Administrative Agent
Unless the Administrative Agent shall have received notice from the Borrower prior (o
the date on which any payment is duc to the Administrative Agent for the account of the
Lenders or the Issuing Banks hercunder that the Borrower will not make such payment,
the Administrative Agent may assume that the Borrower has made such payment on such
date i accordance herewith and may, in reliance upon such assumption, distribute t0 the
Lenders or the Issuing Banks, as the case may be, the amount due. In such event, if the
Borrawer has not in fact made such payment, then each of the Lenders or the lssuing
Banks, as the case may be, severally agrees to repay to the Administrative Agent
forthwith on demand the amount so distributed to such Lender or Issuing Bank, in
immediately available funds with interest thercon, for cach day from and including the
date such amount is distributed 1o it to but excluding the date of payment to the
Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate
determined by the Administrative Agent in accordance with banking indusiry rules on
interbank compensation.

Notices given by the Administrative Agent under this subsection (b) shall be conelusive absent
‘manifest error.

24 Evidence of Debt: Register: Lenders® Books and Records; Notes.

(%) Lenders’ Evidence of Debt. Each Lender shall maintain on its internal records
an account or accounts evidencing the Loan Obligations of the Borrower and cach other Credit
Party 10 such Lender, including the amounts of the Loans made by it and cach repayment and
prepayment in respect thereof. Any such recordation shall be conclusive and binding on the
Borrower, absent manifest error: provided, that the failure to make any such recordation, or any
emor in such recordation, shall not affect any Lender's Commitment or the Borower's
obligations in respect of any applicable Loans; and provided, further, in the event of any
inconsistency between the Register and any Lender's records, the recordations in the Register
shall govern in the absence of demonstrable error therein

(b)  Register. The Administrative Agent shall maintain at its Principal Office a
segister for the recordation of the names and addresses of the Lenders, and the Commitments of,
and the portion of the aggregate outstanding principal amounts of the Loans held by, each Lender
from time to time (the “Register”). The Register shall be available for inspection by the
Borrower or any Lender at any reasonable time and from time 1o time upon reasonable prior
notice. The Administrative Agent shall record in the Register the Commitments, and the portion
of the aggregate outstanding principal amounts of the Loans held by, each Lender, and each
repayment or prepayment in respect of the principal amount of the Loans, and any such
recordation shall be conclusive and binding on the Borrower and each Lender, absent manifest
error: provided, failure to make any such recordation, or any error in such recordation, shall not
affect any Lender’s Commitment or portion of the ageregate outstanding principal amounts of
the Loans held by it or the Borrower's obligations in respect of any Loan. The Borrawer hereby
designates the entity serving as the Administrative Agent to serve as the Borrower’s agent solely
for purposes of maintaining the Register as provided in this Section 2.4.
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(¢)  Notes. Atthe request of any Lender, the Borrower shll execute and deliver to
such Lender on the Closing Date, the First Amendment Effective Date—er, the Second
Amendment Effective Date or the Third Amendment Effective Date, as applicable, and to each
Person who is a permitted assignee of such Lender pursuant to Section 10,6, a Note or Notes to
evidence such Person’s portion of the Loans.

25 Scheduled Principal Payments.

(2)  Revolving Loans. The principal amount of Revolving Loans is due and payable
in full on the Revolving Commitment Termination Date.

(b)  Swingline Loans. The principal amount of the Swingline Loans is due and
payable in full on the earlier to occur of (i) the date of demand by the Swingline Lender;
‘rovided that the Swingline Lender shall provide no less than one (1) Business Day's notice of
such demand, and (i) the Revolving Commitment Termination Date.

(c) _ First Amendment Term Loan. The outstanding principal amount of the First
Amendment Term Loan shall be repaid quarterly as follows:

Payment Date Amount
September 30, 2026 $2,500,000.00
December 31,2026 $2,500,000.00
March 31,2027 $2,500.000.00
June 30,2027 $2500,000.00
September 30, 2027 $2,500,000.00
December 31,2027 $2.500.000.00
March 31, 2028 $2.500,000.00
June 30, 2028 $3.750.000.00
September 30, 2028 $3,750,000.00
December 31,2028 $3,750,000.00
March 31,2029 $3.750,000.00
June 30,2029 $3,750.000.00
September 30,2029 $3.750.000.00
December 31,2029 $3,750,000.00
March 31,2030 $3,750,000.00
June 30,2030 $5.000.000.00
September 30, 2030 $5.000,000.00
December 30, 2030 $5.000.000.00

First Amendment Term Loan Maturity Date - Qustanding principal amount of

Amendment Term Loan
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Notwithstanding anything herein 10 the contrary, the outstanding principal amount of the First
Amendment Term Loan shall be due and payable in full on the First Amendment Term Loan
Maturity Date, together with all accrued but unpaid interest thereon and fees payable in respect
thereof, provided, that such amounts shall be adjusted to give effect 1o mandatory prepayments
‘made pursuant to Section 2.10(c) and the application thereof pursuant to Section 2.11(b) prior to.

(@) Delay Draw Term Loans

() Each Delay Draw Term-1 Loan advance will be considered a separate
Delay Draw Term-1 Loan for purposes hercof. Each such Delay Draw Term-1 Loan will
be payable in consecutive quarterly installments on the last day of each March, June,
‘September and December, begimning with the first such date occurring three or more
‘months from the date of the respective Delay Draw Term-| Loan advance. Each such
quarterly installment shall be in an amount equal to (x) with respect fo any quarterly
installment date occurring on or afier June 30, 2026 and on or prior to March 31, 2028,
1.250%,(3) with respect to any quarterly installment date occurring on or afier June 30,
2028 and on or prior to March 31, 2030, 1.875% and (z) with respect to any quarterly
installment date oceurring thereafter, 2.500%, in each case of the original principal
amount of the applicable Delay Drinv Term-1 Loan. Notwithstanding anything herein to
the contrary, if not sooner paid. the outstanding principal amount of the Delay Draw
Term-| Loans shall be due and payable in full on the Delay Draw Term Loan Maturity
Date, together with all accrued but unpaid interest thercon and fees payable in respect
thereof.

(i) Each Delay Draw Term-2 Loan advance will be considered a separate
Delay Draw Term-2 Loan for purposes hercof. Each such Delay Drayw Term-2 Loan will
be payable in consccutive quarterly installments on the last day of each March, June,
September and December, beginning with the frst such date occurring three or more
monhs from the date of the respective Delay Draw Term-2 Loan advance. Fach such
quarterly installment shall be in an amount equal to (x) with respect fo any quarterly
installment date occurring on or after June 30, 2026 and on or prior to March 31, 2028,
1.250%, ) with respect to any quarterly installment date occurring on or after June 30,
2028 and on or prior to March 31, 2030, 1.875% and (z) with respect o any quarterly
installment date occurring thereaficr, 2.500%, in cach case of the original principal
amount of the applicable Delay Draw Term-2 Loan. Notwithstanding anything herein to
the contrary, if not sooner paid, the outstanding principal amount of the Delay Draw
“Term-2 Loans shall be due and payable in full on the Delay Draw Term Loan Maturity
Date, together with all acerued but unpaid interest thereon and fees payable in respect
thereof.

(i) Each Delay Draw Term-3 Loan advance will be considered a separate
Delay Draw Term-3 Loan for purposes hereof. Each such Delay Drav Term-3 Loan will
be payable in consecutive quarterly installments on the last day of each March, June,
‘September and December, beginning with the first such date occurring three or more
‘months from the date of the respective Delay Draw Term-3 Loan advance. Each such
quarterly_installment shall be in_an amount equal to (x) with respect 1o any quarterly
installng m September 30, 2026 and on o prior to Marg
() with respeet to any quartrly insiallment date oceurring on or aler
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June 30, 2028 and on or prior to March 31, 2030, 1.875% and (z) with respect to any
quarterly installment date occurring thereafier, 2.500%, in cach case of the original
principal amount of the applicable Delay Draw Term-3 Loan. Notwithstanding anything
herein 1o the contrary. if not sooner paid, the outstanding principal amount of the Delay
Draw Term-3 Loans shall be due and payable in full on the Delay Draw Term Loan
Maturity Date, together with all acerued but unpaid interest thereon and fees payable in
respeet thereof.

(%) The Delay Draw Term-4 Loan advance will be made in a single advance.
‘The Delay Draw Term-4 Loan will be payable in consceutive quarterly installments on
he last day of each March, June, September and December, heginning with the first such
d ing three or_mare month he da De =y
advance. Fach such quartrly installment shall be in an amount equal to (X) with respect
o any quarterly installment date occurring on or afier December 31. 2026 and on or prior
to March 31, 2028, 1.250%,(y) with respect to any quarterly installment date occurring
on or after Junc 30, 2028 and on or prior (o March 31, 2030, 1.875% and (z) with respect
to_any quarterly installment datc occurring thercafler, 2.500%, in cach case of the
original principal

Maturity Date,
respect thereof.

26 Intereston Loans.

(@) Exceptas otherwise set forth herein, cach Loan shall bear interest on the unpaid
principal amount thereof from the date made through repayment (whether by acceleration or
otherwise) thereof at a per annum rate equal to:

() for Revolving Loans and the Term Loans:

(4)  ifaBase Rate Loan (including a Base Rate Loan referencing the
Adjusted Term SOFR Rate), the Base Rate plus the Applicable Margin; or

(B) i aTerm SOFR Rate Loan, the Adjusied-Term SOFR Rate plus
the Applicable Margin.

(i) for Swingline Loans, the Swingline Rate.

(b)  The basis for deermining the rate of interest with respect to any Loan (except
Swingline Loans), and the Interest Period with respect to any Term SOFR Rate Loan, shall be
selccted by the Borrower and notified to the Administrative Agent and the Lenders pursuant to
the applicable Funding Notice or Conversion/Continuation Notice, as the case may be. 1f on any
day a Loan is outstanding with respect to which a Funding Notice or Conversion/Continuation
Notice has not been delivered to the Administrative Agent in accordance with the terms hercof
specifying the applicable basis for determining the rate of interest, then for that day (i) if such
Loan is a Term SOFR Rate Loan, it shall become  Base Rate Loan and (ii if such Loan is a
Base Rate Loan, it shall remain a Base Rate Loan.

(¢)  Inconnection with Term SOFR Rate Loans, there shall be no more than ten (10)
Interest Periods outstanding at any time unless the Administrative Agent otherwise agrees. In the
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event the Borrower fais to specify between a Base Rate Loan or a Term SOFR Rate Loan in the
applicable Funding Notice or Conversion/Continuation Notice. such Loan (i) if outstanding as a
Term SOFR Rate Loan, will be utomatically converted into a Base Rate Loan on the last day of
the then-current Inerest Period for such Loan and (i) if outstanding as a Base Rate Loan will
semain as, or (if not then outstanding) will be made as, a Base Rate Loan. In the event the
Borrower fils 10 specify an Interest Period for any Term SOFR Rate Loan in the applicable
Funding Notice or Conversion/Continuation Notice, the Borrower shall be deemed i have
selected an Intrest Period of one (1) month. As soon as practicable afler 10:00 am. on each
Inerest Rate Determination Date, the Adminisiraiive Agent shall determine (which
determination shall, absent manifest cror, b fnal, conclusive and binding upon all partcs) the
interestrate that shall apply to cach of the Term SOFR Rate Loans for which an interest ate is
then being determined (and for the applicable Intcrest Period in the case of Term SOFR Rate
Loans) and shall promptly give notice therco (in writing or by telephone confirmed in writing)
1o the Borrower and each Lender.

(@ Al computations of inerest for Base Rate Loans shall be made on the basis of a
year of 365 or 36 days, as the case may be, and actual days elapsed. All other computations of
Tees and interest shall be made on the basis of a year of 360 days and actual days elapsed (which
results in more fes or interest, as applicable, being paid than if computed on the basis of a 365
or 36 day year). In computing inferest on any Loan, the date of the making of such Loan or the
first day of an Interest Period applicable to such Loan or, with respect o a Base Rate Loan being
converted from a Term SOFR Rate Loan, the date of conversion of such Term SOFR Rate Loan
1o such Base Rate Loan, as the case may be, shall be included, and the date of payment of such
Loan or the expiration date of an Interest Period applicable to such Loan or, wih respect 10 a
Base Rate Loan being converted 10 a Term SOFR Rate Loan, the date of conversion of such Base
Rate Loan 10 such Term SOFR Rate Loan, as the case may be. shall be excluded; provided, if
Loan is repaid on the same day on which it is made, one (1) day’s interest shall be paid on that
Loan

(&) I as a result of any restatement of or other adjustment 1o the financial
statements of the Borrower or for any other reason, the Borrower or the Lenders determine that
(i) the Consolidated Total Leverage Ratio s calculated by the Borrower as of any applicable date
was inaccurate and (if) @ proper caleulation of the Consolidated Total Leverage Ratio would have
resulted in higher pricing for such period, the Borrower shall retroactively be obligated to pay to
the Administrative Agent for the account of the Lenders promptly on demand by the
Administrative Agent (or, afler the occurrence of an actual or deemed entry of an order for relief
with respect (o the Borrower under the Bankrupicy Code or other Debtor Relief Law,
automatically and without further action by the Administrative Agent or any Lender), an amount
equal 1o the excess of the amount of interest and fees that should have been paid for such period
over the amount of interest and fees actually paid for such period. This paragraph shall not limit
the rights of the Administrative Agent or any Lender, as the case may be, under any other
provision of this Agroement,

() Except as othenwise set forth herein, interest on each Loan shall accrue on a
daily basis and shall be payable in arrears on and to (i) cach Interest Payment Date applicable to
that Loan, (ii) upon any propayment of that Loan (other than a voluntary prepayment of a
Revolving Loan or Term Loan which interest shall be payable in accordance with clause (i)
above), to the extent accrued on the amount being prepaid and (ii) at maturity, including final
maturity
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() The Borrower agrees to pay to each Issuing Bank, with respect to drawings
honored under any Letter of Credit issued by such Issuing Bank, inferest on the amount drawn
but not reimbursed from the date thereof to but excluding the date of reimbursement at a per
annum rate equal 1o (i) for a period of two days from the Reimbursement Date, the rate of
interest that would otherwise be payable on Revolving Loans that are Base Rate Loans, and
(ii) thereafter, a rate equal 10 the lesser of (x) 2% in excess of the rate that would otherwise be
payable on Revolving Loans that are Base Rate Loans and (y) the Highest Lawful Rate,

(h) Interest payable under subsection (¢) shall be payable on demand or. if no
demand is made, on the date reimbursement is made in full. Promptly upon receipt by an Issuing
Bank of any payment of interest under subsection (g) hereof, such lssuing Bank shall distribute
o each Lender, out of the interest received by such Issuing Bank in respeet of the period from the
date such drawing is honored to but excluding the date on which such Issuing Bank is reimbursed
for the amount of such drawing (including any such reimbursement out of the proceeds of any
Revolving Loans). the amount that such Lender would have been entitled to receive in respect of
the Letter of Credit Fee that would have been payable in respect of such Letter of Credit for such
period if no drawing had been honored under such Letter of Credit. In the event any Issuing
Bank shall have been reimbursed by the Ienders for all or any portion of such honored drawing,
such Issuing Bank shall distribute to each Lender which has paid all amounts payable by it under
subsection_(¢) hereof with respect o such honored drawing such Lender's Revolving
Commitment Percentage of any interest received by such Issuing Bank in respect of that portion
of such honored drawing so reimbursed by the Lenders for the period from the date on which
such Issuing Bank was so reimbursed by the Lenders to but excluding the date on which such
portion of such honored drawing is reimbursed by the Borrower.

27 Conversion/Confinuation.

(a)  Subject to Section 2.14 and so lang as no Default or Event of Default shall have
occurred and then be continuing or would result therefrom, the Borrower shall have the option:

() 1o convertat any time all or any part of any Loan equal to $100,000 and
integral multiples of $50,000 in excess of that amount from one Type of Loan to another
Type of Loan; provided, a Term SOFR Rate Loan may only be converted on the
expiration of the Interest Period applicable to such Term SOFR Rate Loan unless the

Borrower shall pay all amounts due under Section 2.14 in connection with any such
conversion; or

(i) upon the expiration of any Interest Period applicable to any Term SOFR
Rate Loan, 1o continue all or any portion of such Loan as a Term SOFR Rate Loan.

() The Bomower shall deliver a Conversion/Continuation Notice to the
Administrative Agent no later than 10:00 am. at least three (3) U.S. Government Securities
Business Days in advance of the proposed Conversion‘Continuation Date (in the case of a
conversion 10, or a continuation of, a Term SOFR Rate Loan).  Except as otherwise provided
herein, a Conversion/Continuation Notice for conversion to, or continuation of, any Term SOFR
Rate Loans (or telephonic notice in lieu thereof) shall be irrevocable on and afier the related
Interest Rate Determination Date, and the Borrower shall be bound to effect a conversion or
continuation in accordance thercwith.

28 Default Ratc of Interest.
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(2)  Ifany amount of principal of any Loan is not paid when due (without regard to
any applicable grace periods), whether at stated maturity, by acceleration or otherwise, such
amount shall thereafier bear interest at 4 fluctuating interest rate per annum at all times equal to
the Defaul Rate to the fullest extent permitied by Applicable Laws.

() 1N any amount (other than principal of any Loan) payable by the Borrower under
any Credit Document is not paid when due (without rogard (o any applicable graco periods),
whether at stated maturity, by acecleration or otherwisc, then at the request of the Requisite
Lenders, such amount shall thereaffer bear interestat a fluetating interest rate per anaum at ll
times cqual o the Default Rate to the ullest xtent permitted by Applicable Laws.

(6)  During the continuance of an Event of Default under Section 8.1(1) or Section
8.1(2), the Borrower shall pay interest on the principal amount of all outstanding Obligations
hereunder at a fluctuating interest rate per annum at all times equal to the Default Rate 10 the
fullest extent permitted by Applicable Lavs.

(@ During the continuance of an Event of Default other than an Event of Default
under Section &1(1) or Section 8.1(g), the Borrower shall, at the request of the Requisite
Lenders, pay interest onthe principal amount of all outstanding Obligations hereunder at a
fluctuating interest rate per annum at all times cqual to the Default Rate to the fullest extent
permitted by Applicable Laws.

(¢) Accrued and unpaid interest on past due amounts (including interest on past e
interest) shal be due and payable upan demand

() In the casc of any Term SOFR Rate Loan, upon the expiration of the Interest
Period in effect at the time the Default Rate of interest is effective, each such Term SOFR Rate
Loan shall thereupon become  Base Rate Laan and shll thereafler bear interest at the Default
Rate then in effect for Base Rate Loans. Payment or acceptance of the increased rates of interest
provided for in this Section 28 is not a permitted alternative to timely payment and shall not
constitute a waiver of any Event of Default or otherwise prejudice or limit any rights or remedics
of the Administrative Agent or any Lendr

29 Fes.

(@) Commitment Fee. The Borrower shall pay to the Administrative Agent for the
account of the Lenders a commitment fee (the “Commitment Fee") as follows:

() during the Revolving Commitment Period, 1o the Lenders with
Revolving Commitments, their pro rata share of a commitment fee equal to the
Applicable Margin (as set forth in the appropriate row under the column labeled
‘Conumitment Fee”) of the actual daily amount by which the Aggrogate Revolving
Commitments exceed the Outstanding Amount of Revolving Obligations;

(i) during the Draw Down Period, (o the Lenders with Delay Dravw Term-1
Loan Commitments, their pro rata share of a commitment fee equal to the Applicable
Margin (as set forth in the appropriate row under the column labeled “Commitment
Fee™) of the actual daily amount of (x) the Agercgate Delay Draw Tem-l Loan
Commitments less (y) the aggregate principal amount of Delay Draw Term-1 Loan
advances made since the First Amendment Effective Date and prior to such day; and
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(i) during the Draw Down Period, to the Lenders with Delay Draw Term-2
Loan Commitments, their pro rata share of a commitment fee equal 1o the Applicable
Margin (as set forth in the appropriate row under the column labeled “Commitment
Fee”) of the actual daily amount of (x) the Aggregate Delay Draw Term-2 Loan
Commitments less (y) the aggregate principal amount of Delay Draw Tem-2 Loan
advances made since the Second Amendment Effective Date and prior (o such day.

(v)  during the Draw Down Period, to the Lenders with Delay Draw Term-3
Loan Commitments, their pro rata sharc of a commitment fee cqual to the Applicable
Margin (as set forth in the appropriate row under the colum labeled “Commitment
Fee") of the actual_daily amount of (x) the Aggregate Delay Draw Temn-3 Loan
Commitments less (3) the aggregate principal_amount_of Delay Draw Tern-3 Loan
advances made since the Third Amendment :ffective Date and prior to such day

Delay Draw Term-4 Loan Commitments, their pro rata share of a commitmen fee equal

o the Applicable Margin (as set forth in the appropriate row under the column labeled
“Commitment Fee") of the actual daily amount of the Aggregate Delay Draw Term-4
Loan Commitments.

The Commitment Fee shall accrue at all times during the applicable Commitment Period,
including at any time during which one or more of the conditions in Section 3 is not met, and
shall be due and payable quarterly in arrears on the last Business Day of each March, June,
September and December, commencing with the first such date 1o ocur after the Closing Date,
and on the Revolving Commitment Termination Date and the last day of the Draw Down Period,
as applicable; provided that (1) no Commitment Fee shall acerue on any of the Commitments of a
Defaulting Lender so long as such Lender shall be a Defaulting Lender and (2) any Commitment
Fec acerued with respeet to the Commitments of a Defaulting Lender during the period prior to
the time such Lender became a Defaulting Lender and unpaid at such time shall not be payable
by the Borrower so long as such Lender shall be a Defaulting Lender. The Commitment Fee
shall be calculated quarterly in arrears, and if there is any change in the Applicable Margin
during any quarter, the actual daily amount shall be computed and multiplied by the Applicable
Margin separately for each period during such quarter that such Applicable Margin was in effect.
For purposes hereof, Swingline Loans shall not be counted toward or be considered as usage of
the Aggregate Revolving Commitments.

(b)  Letter of Credit Fees

() Letter of Credit Fee. The Borower shall pay to the Administrative
Agent for the account of each Lender in accordance with its Revolving Commitment
Percentage a Letter of Credit fee for each Letter of Credit equal o the Applicable Margin
‘multiplied by the daily maximum amount available to be drawn under such Letter of
Credit (the “Letter of Credit Fee"). For purposes of computing the daily amount
available to be drawn under any Letter of Credit, the amount of such Letter of Credit
shall be determined in accordance with Seetion 1.3(i). The Letter of Credit Fee shall be
computed on a quarterly basis in arrears, and shall be due and payable on the last
Business Day of each March, June, September and December, commencing with the first
such date 1o oceur after the issuance of such Letter of Credit, on the expiration date
thereof and thereafter on demand; provided that (1) no Letter of Credit Fee shall accrue
in favor of a Defaulting Lender so long as such Lender shall be a Defaulting Lender and
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(2) any Letter of Credit Fee accrued in favor of a Defaulting Lender during the period
prior t0 the time such Lender became a Defaulting Lender and unpaid at such time shall
not be payable by the Borrower so long as such Lender shall be a Defaulting Lender. If
there is any change in the applicable Applicable Margin during any quarter, the daily
‘maximum amount available to be drawn under each Letter of Credit shall be compute
and muldplied by the applicable Applicable Margin separately for each period during
such quarter that such Applicable Margin was in effect. Notwithstanding anything to the
contrary contained herein, during the continuance of an Event of Default under Se
8.1(6) and (w), the Letter of Credit Fee shall accrue at the Default Rate for any period that
the Default Rate is in effect for Loans as provided in Section 2.8

(i) Fronting Fee and Documentary and Processing Charges Payable to
Lssuing Banks. The Borrower shall pay directly to each Issuing Bank for its own account
a fronting fee with respect to cach Letter of Credit issued by such Issuing Bank, at
one-cighth of one percent (0.125%) per annum on the maximum amount available 16 be
drawn under each Letter of Credit, computed on the daily amount available to be drawn
under such Letter of Credit on a quarterly basis in arrears. Such fronting fee shall be due
and payable on the last Business Day of each March, June, September and December in
respect of the most recently-ended quarterly period (or portion thereof, i the case of the
first payment), commencing with the first such date to oceur after the issuance of such
Letter of Credit, on its expiration date and thereafler on demand. For purposes of
computing the daily amount available to be drawn under any Letter of Credit, the amount
of such Letter of Credit shall be determined in accordance with Section L3(0). In
addition, the Borrower shall pay dircctly to each Issuing Bank for its own account the
customary issuance, presentation, amendment and other processing fees, and other
standard costs and charges, of such Issuing Bank relating to Letters of Credit issued by
such Issuing Bank as from ime to time in effect. Such customary fees and standard costs
and charges are due and payable on demand and are nonrefundable.

(c)  Other Fees. ‘The Borrower shall pay to the Administrative Agent and the
Arrangers, for its own account, fees in the amounts and at the times specified in the Fee Leter.

210 Prepayments/Commitment R

(@) Voluntary Prepayments.

) Anytime and from time to time, the Loans may be repaid in whole or in
part without premiurm or penalty

(A)  with respeet to Base Rate Loans (including Base Rate Loans
referencing the Adjusted: Term SOFR Rate), the Borrower may prepay any such
Loans on any Business Day in whole or in part, in an aggrogate minimum
amount of $100,000 and integral multiples of $25,000 in excess of that amount
(or, if less, the entire principal amount thereof then outstanding);

(B)  with respect to Term SOFR Rate Loans, the Borrower may
prepay any such Loans on any Business Day in whole or in part (together with
any amounts duc pursuant to Seetion 2.14(¢)). in an aggregate minimum amount
f $100,000 and integral multiples of $25,000 in excess of that amount (or, if
less, the entire principal amount thereof then outstanding); and
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() with respect to Swingline Loans, the Borrower may prepay any.
such Loans on any Business Day in whole or in part in any amount.

(i) Al such prepayments shall be made:

(A)  upon written or telephonic notice on the date of prepayment in
the case of Base Rate Loans or Swingline Loans; and

(B) upon not less than three (3) U.S. Goverment Securities
Business Days” prior written or telephonic notice in the case of Term SOFR Rate
Loans;

h case given to the Administrative Agent, or the Swingline Lender, by 11:00 a.m
on the date required and, if given by telephone, prompily confirmed in writing to the
Administrative Agent (and the Administrative Agent will prompily transmit such
telephanic or original notice for such prepayment by fax, electronic mail or telephone to
each Lender). Any such notice is imevocable (but may be conditional on the occurrence
of another event). Any such voluntary prepayment shall be applied as specified in

tion 2.1
(b)  Voluntary Commitment Reductions.

() The Borrower may. from time to time upon not less than three (3)
Business Days' prior written or telephonic notice confirmed in writing to the
Adminisirative Agent (which original writien or telephonic notice the Administrative
Agent will promptly transmit by fax, electronic mail or telephone to each applicable
Lender), at any time and from time to time terminate in whole or permanently reduc
part (i) undrawn Commitments (ratably among the Lenders in accordance with thei
respective commitment percentage thercof); provided, (A) any such partial reduction of
the Commitments shall be in an aggregate minimum amount of $1,000,000 and integral
multiples of $500,00 in excess of that amount (or, i less, the entire principal amount
thereof then outstanding) and (B) i, after giving effect o any reduction of the Aggregate
Revolving Commitments, the Letter of Credit Sublimit and/or the Swingline Sublimit
exceed the amount of the Aggregate Revolving Commitments, the Letter of Credit
‘Sublimit and/or the Swingline Sublimit, as applicable. shall be automatically reduced by
the amount of such excess.

) The Borrower's notice to the Administrtive Agent shall designate the
date (which shall be a Business Day) of such termination or reduction and the amount of
any partial reduction, and such termination or reduction of the Revolving Commitments
shall be effective on the date specified in the Borrower’s natice and shall reduce the
Revolving Commitments o cach Lender ratably in accordance with its Revolving
Commitment Percentage thereof.

(¢)  Mandstory Prepayments

() Revolving Commitmens. If at any time (4) the Outstanding Amount of
Revolving Obligations shall exceed the Aggregate Revolving Commitments, (B) the
Outstanding Amount of Letter of Credit Obligations shall exceed the Letter of Credit
Sublimit or (C) the Outstanding Amount of Swingline Loans shall exceed the Swingline
Sublimit, the Borrower shall promptly prepay andior Cash Collateralize Revolving
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Obligations in an amount equal to the difference; provided, however, that, except with
respect 1o clause (B). Letter of Credit Obligations will not be required o be Cash
Collateralized hereunder until the Revolving Loans and Swingline Loans have been paid
in full

() Asset Sales and Involuniary Dispositions of Other Property. Unless
otherwise agreed by the Requisite Lenders, in connection with any Asset Sale or
Involuntary Disposition, prepayment will be made on the Loan Obligations on the
Business Day following receipt of Net Cash Proceeds in an amount equal to one hundred
percent (100%) of the Net Cash Proceeds received from any Asset Sale ot Involuntary
Disposition by any member of the Consolidated Group except to the extent that such
proceeds from such Asset Sales or Involuntary Dispositions are reinvested in the
business of the Credit Parties (x) within 180 days following receipt thereof or (y) i any
Credit Party or any Subsidiary enters into a legally binding commitment to rinvest such
Net Cash Proceeds within 180 days following receipt thercof, within 365 days following
receipt thercof (and in the case of (A) reinvestments in aircraft, solely in aircraft subject
to exccuted Third Party Leases or similar contractual arrangements. reasonably
acceplable to the Administmative Agent and (B) reinvesiments in an engine in
replacement of an Engine, the Borrower shall (x) furnish the Collateral Agent with such
documents to evidence the purchase thereof, (y) cause the engine to be subject to the
Lien under the related Aircraft Mortgage and (7) take such other actions as may be
reasonably required by the Collateral Agent to cause the Collateral Agent’s Lien therein
1o be validly ereated, perfected and have first priority): provided. that one hundred
percent (100%) of any Net Cash Proceeds received in connection with the sale or other
disposition of the BE6S8BC650 shall be used to prepay the Loan Obligations pursuant
1o this Section 2.10(be)i), without giving effect to any reinvestment period otherwise
permitied hereunder

(i) Debt Transactions. Unless otherwise agreed by the Requisite Lenders,
prepayment will be made on the Loan Obligations in an amount equal to one hundred
percent (100%) of the Net Cash Proceeds from any Debt Transaction on the Business
Day following receipt thereof.

() [Reserved]

() Excess Cash Flow. Unless otherwise agreed by the Requisite Lenders,
the Borrower shall make payment on the Loan Obligations each year, no later than the
Business Day following delivery of each annual compliance certificate delivered under
Section 5.1(c), commencing with the compliance cerificate due with respect to the fiscal
year ending December 31, 2024, in an amount equal 1o (i) the percentage set forth below
of Cansolidated Excess Cash Flow for the immediately preceding fiscal year less (i) the
ageregate amount of voluntary prepayments of Loans made pursuant to Scction 2.10(a!
during the immediately preceding fiscal year (except prepayments of Revolving Loans
that are notaccompanied by a coresponding permanent reduction of Revolving
Commitments)

Consolidated Total Leverage Ratio Percent
=3.00:L0 50
>225:1.0 but £3.00.1.0 25%
222510 0%
Ed
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211 Application of Prepayments. Within each Loan, prepayments will be applied firs to
Base Rate Loans, then to Term SOFR Rate Loans in direct order of Interest Period maturities. I
addition:

(2)  Voluntary Prepayments. Voluntary prepayments will be applicd to the Loans as
directed by the Borrower; provided that in the absence of direction, voluntary prepayments will
be applied first o the Revolving Loans until paid in full (without any reduction in the Revolving
Commitments) and then ratably to the Term Loans unil paid in full. Prepayments on the Term
Loans will be applied to principal amoriization payments as directed by the Borrower; provided
that in the absence of dircction such prepayments will be applicd ratably to the remaining
principal amortzation installments.

®) M

tory Prepayments. Mandatory prepayments will be applied as follows:

() Mandatory prepayments in respect of the Revolving Commitments under
Section_2.10(e)i) shall be applicd to the respective Revolving Obligations  as
appropriate.

() Mandatory prepayments in respect of Asset Sales and Involuntary
Dispositions under Section 2.10(c)(ii) shall be applied first, ratably o the Term Loans
untl paid in full, then to the Revolving Loans (without any reduction in the Revolving
Commitments). Mandatory prepayments made on the Term Loans will be applied (x) to
the next cight scheduled principal amortization installments du in respect of the Term
Loans and (y) thereafter, ratably to the remaining principal amortization installments.

(i) Mandatory prepayments in respect of Debt Transactions under Section
210()il) and Consolidated Excess Cash Flow under Section 2.10(e)(y) shall be
applied. first ratably 10 the Term Loans until paid in full, then to the Revolving Loans
(without any reduction in the Revolving Commitments). Mandatory prepayments made
on the Term Loans will be applied (x) to the next eight scheduled principal amortization
installments due in respect of the Term Loans and (y) thereafter, ratably to the remaining
principal amortization installments.

(¢)  Prepayments on the Loan Obligations will be paid by the Administrative Agent
to the Lenders ratably in accordance with their respective intersts thercin (except for Defaulting
Lenders where their share will be held as provided in Section 2. 18(a)ii) herco)

212 General Proyisions Regarding Payments

(@) Al payments by the Borrower of principal, interest, fees and other Obligations
hereunder or under any other Credit Document shall be made in Dollars in immediately available
funds, without defense, recoupment, setoff or counterclaim, free of any restriction or condition.
‘The Borrower hercby authorizes the Administrative Agent to debit any deposit account of the
Borrower or any of their Subsidiaries held with the Administrative Agent or any of its Affliates
in order to cause timely payment 1o be made to the Administrative Agent of all principal, interest,
fees and expenses due hereunder or under any other Credit Document (subject fo sufficient funds.
g available in ts accounts for that purpose).
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(b)  Payments hereunder and under any other Credit Document shall be delivered to
the Administrative Agent, for the account of the Lenders, not later than 12:00 (Noon) on the date
due at the Principal Office of the Administrative Agent or via wire transfer of immediately
available funds to the following account maintained by the Administrative Agent:

Regions Agency Services
Address: 1180 West Peachtree St. NW, Suite 1400, Adlanta, Georgia 30309
ABA Number: 062005690

‘Account Name: Syndication Wire Account

‘Account Number: 1102450006082

Reference: Tenax

(or at such other location or bank account as may be designated by the
Administrative Agent from time to time): for purposes of computing ntrest and
foes, funds reccived by the Administrative Agent or the Collateral Agent after
that time on such due date shall be decmed to have been paid by the Borrower on
the next Business Day.

(&) Al payments in respect of the principal amount of any Loan (other than
voluntary repayments of Revolving Loans or the Term Loan) shall be accompanied by payment
of accrued interest on the principal amount being repaid or prepaid, and all such payments (and,
in any event, any payments in respect of any Loan on a date when interest is due and payable
with fespect o such Loan) shall be applied to the payment of interest then due and payable
before application to principal

(@ The Administrative Agent shall prompily distribute 10 each Lender at such
address as such Lender shall indicate in writing, such Lender’s applicable pro rata share of all
payments and prepayments of principal and interest due to such Lender hereunder, together with
all other amounts due with respect thereto, including all fees payable with respect thereto, to the
extent received by the Administrative Agent.

(&) Nowwithstanding the foregoing provisions hereof, if any Conversion/
Continuation Notice is withdrawn as o any Affected Lender or if any Affected Lender makes
Base Rate Loans in licu of its pro rata share of any Term SOFR Rate Loans, the Administrative
Agent shall give effect thereto in apportioning payments received thereafier

() Subject to the provisos set forth in the definition of “Interest Period”, whenever
any payment to be made hereunder shall be sated to be due on a day that is not a Business Day,
such payment shall be made on the next succeeding Business Day and such extension of time
shall be included in the computation of the payment of interest hereunder or of the comitment
fees hereunder.

() The Administrative Agent shall deem any payment by or on behalf of the
Borrower hereunder that is not made in same day funds prior to 12:00 (Noon) to be a
‘non-conforming payment. Any such payment shall not be deemed to have been received by the
Administrative Agent until the laer of (i) the time such funds become available funds and (i) the
applicable next Business Day. The Administrative Agent shall give prompt telephonic natice to
the Borrower and cach applicable Lender (confirmed in writing) if any payment is
non-conforming. Any non-conforming payment may constitute or become  Default or Event of
Default in accordance with the terms of Section 8.1(s). Interest shall continue to accrue on any
principal as to which a non-conforming payment is made untl such funds become available
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funds (but in no event less than the period from the date of such payment to the next succeeding
applicable Business Day) at the Default Rate (unless otherwise provided by the Requisite
Lenders) from the date such amount was due and payable until the date such amount is paid in
full

213 Ratable Sharing. I any | ender shal, by exercising any right of setoT or counterclaim
or otherwise, obain payment in respect of any principal of or interest on any of its Loans or other
obligations hercunder resulting in such Lender recciving payment of a proportion of the aggregate
amount of s Loans and acerucd interest thercon or other such obligations greater than its pro rata share
thereof as provided hercin. then the Lender recciving such greater proportion shall (a) notify the
Administrative Agent of such fact and (b) purchase (for cash at face value) partiipations in the Loans
and such other obligations of the other Lenders, or make such other adjustments s shall be equitable, so
that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the
aguregate amount of principal of and acerucd interest on their respective Louns and other amounts owing
them: provided that:

() if any such participations are purchased and all or any portion of the.
payment giving rise thereto is recovered, such participations shall be rescinded and the
purchase price restored to the extent of such recovery, without interst; and

() the provisions of ths subscetion shall not be construed to apply to (A)
any payment made by the Borrower pursuant to and in accordance with the express terms
of this Agreement (including the application of funds arising from the existence of a
Defaulting Lender), (B) any amounts applied by the Swingline Lender to outstanding
Swingline Loans, (C) any amounts applied to the Letter of Credit Obligations by an
Tssuing Bank or Swingline Loans by the Swingline Lender, as appropriate, from cash
collatral provided in respeet thereof or (1) any payment obtined by a Lender as
consideration for the assignment of or sale of a partcipation in any of the Loan
Obligations to any assignee or Partcipant, oher than o the Borrower or any Subsidiary
thereof (as to which the provisions of this subscction shall apply).

Fach Credit Party consents to the foregoing and agrees, (o the extent it may effectively do so
under Applicable Law, that any Lender acquiring a participation pursuant to the foregoing
amangements may exercisc against such Credit Party rights of sctoff and counterclaim with
respect to such participation as fully as if such Lender were a direct ereditor of such Credit Party
in the amount of such paricipation.

214 Making or Maintaining Interest Rates

(2)  Inability to Determine Applicable Interest Rate Notwithstanding anything to the
contrary in this Agreement or any Credit Document (and any Swap Agreement shall be deemed
not 1o be a “Credit Document” for purposes of this Section 2.14), in the event that the
Administrative Agent shall have determined (which determination shall be final and conclusive
and binding upon all parties hereto), on any Interest Rate Determination Date with respect to any
Term SOFR Rate Loans, that reasonable and adequate means do not exist for ascertaining the
interest rate applicable to such Term SOFR Rate Loans on the basis provided for in the definition
of SOFR or Term SOFR, the Administrative Agent shall give notice (by fax, electronic mail or
by telephone confirmed in writing) to the Borrower and cach Lender of such determination,
whereupon (i) no Loans may be made as, or converted to, Term SOFR Rate Loans unil such
time as the Administrative Agent notifies the Borrower and the Lenders that the circumstances
giving rise to such notice no longer exist, (ii) any Funding Notice or Conversion/Continuation
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Notice given by the Borrower with respect to the Loans in respect of which such determination
was made shall be deemed to be rescinded by the Borrower and (ii) all such Loans described in
clause (i) hereof shall be automatically made o continued as, or converted to, as applicable,
Base Rate Loans on the last day of the then current Interest Period applicable thereto without
reference 10 the Adjusted-Term SOFR Rate component of the Base Rate, unless the Borrower
prepays such Loans in accordance with this Agreement. If the circumstances described in this
Section 2.14(a) occur but only with respect to limited, but not all, tenors of the then applicable
term rate Benchmark (including Term SOFR), then (x) the Administrative Agent may modify the
definition of “Interest Period” (or any similar or analogous definition) for any Benchmark
settings at or after such time to remove such illegal or impracticable tenor and (y) if a tenor that
was removed pursuant to clause (x) of this scntence is subsequently displayed on a seren or
information service for a Benchmark. then the Administrative Agent may modify the definition
of“Interest Period” (or any similar or analogous definition) for all Benchmark seftings a or after
such time to reinstate such previously remove tenor.

(b)  Hlcgality or Impracticability of the Benchmark.

@) Subjectto 14(b)Gi). in the event that on any date any Lender
shall have determined (which determination shall be final and conclusive and binding
upon all parties hereto but shall be made only after notice to and consultation with the
Bortower and the Administrative Agent) that a Benchmark Ilegality/Impracticability
Event has occurred with respect (o such Lender, such Lender shall be an “Affected
Lender” and it shall on that day give notice (by fax, electronic mail or by telephone
confirmed in writing) to the Borrower and the Adminisirative Agent of such
determination (which notice the Adminisirative Agent shall promptly transmit to each
other Lender). Thereafter (1) the obligation of the Affected Lender to make Loans as, or
to convert Loans to, Term SOFR Rate Loans shall be suspended until such notice shall
be withdrawn by the Affected Lender, (2) to the extent such determination by the
Affected Lender relates 1o a Term SOFR Rate Loan then being requested by the
Borrower pursuant to a Funding Notice or a Conversion/Continuation Notice, the
Affected Lender shall make such Loan as (or continue such Loan as or convert such
Loan to, as the case may be) a Buse Rate Loan without reference to the Adjested-Term
SOFR Rate (or other then-current Benchmark) component of the Base Rate, (3) the
Affected Lender’s obligation to maintain its outstanding Term SOFR Rate Loans (the
“Affected Loans") shall be terminated at the carlier to occur of the expiration of the
Interest Period then in effect with respect o the Affected Loans or when required by law,
and (4) the Affected Loans shall automatically convert into Base Rate Loans without
reference o the Adjusied—Term SOFR Rale (or other then-current Benchmark)
component of the Base Rate on the date of such termination. Notwithstanding the
foregoing, to the extent a determination by an Affected Lender as described above relates
toa Term SOFR Rate Loan then being requested by the Borrower pursuant to a Funding
Notice or a Conversion/Continuation Notice, the Borrower shall have the option. subject
to the provisions of Scction2l4(a). to rescind such Funding Notice o
Conversion/Contimuation Notice as to all Lenders by giving notice (by fax, electronic
mail or by telephone confirmed in writing) 1o the Administrative Agent of such
rescission on the date on which the Affected Lender gives notice of its determination as
described above (which notice of rescission the Administrative Agent shall prompily
transmit to each other Lender). Except as provided in the immediately preceding
sentence, nothing in this Section 2.14(b)i) shall affect the obligation of any Lender other
than an Affected Lender to make or maintain Loans as, or to convert Loans to, Term
SOFR Rate Loans in accordance with the fterms hercof. If a Benchmark
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Nlegality/Impracticability Event occurs but only with respect to limited, but not all,
tenors of the then applicable term rate Benchmark (including Term SOFR), then (i) the
Administrative Agent may modify the definition of “Interest Period” (or any similar or
analogous definition) for any Benchmark settings at or afler such time to remove such
illegal or impracticable tenor and (ii)if a tenor that was removed pursuant to clause (i) of
this sentence is not, or is no longer, subject to a Benchmark Illegality/Impracticability
Event, then the Administrative Agent may modify the definition of “Interest Period” (or
any similar or analogous definition) for all Benchmark seftings at or afier such time to
reinstate such previously removed tenor.

() Nowwithsianding anything to the contrary in this Agreement o any
Credit Documents, if the Administrative Agent determines (which determination shall be
conclusive absent manifest error), or the Requisite Lenders (individually or jointly)
notify the Administrative Agent (with, in the case of the Requisite Lenders, a copy to the
Borrower) that the Requisite Lenders (as applicable) have determined, that a Benchmark
Ilcgality/Impracticability Event has occurred, then, on a date and time determined by the
Administrative Agent (any such date, the “Benchmark Replacement Date™), which date
shall be at the end of an Interest Period or on the relevant Inierest Payment Date, as
applicable, for interest calculated, the then current Benchmark will be replaced
hereunder and under any Credit Dacument with the Benchmark Replacement,

Notwithstanding anything to the contrary herein or any other Credit Document, (x) if the
Administrative Agent determines that the altemative set forth in the definition of Benchmark
Replacement is available on or prior to the Benchmark Replacement Date or (y) a Benchmark
Ilegality/Impracticability Event has occurred with respect 1o the non-Term SOFR Benchmark
Replacement then in effect, then in each case, the Administrative Agent and the Borrower may
amend this Agreement solely for the purpose of replacing Term SOFR or any then current
Benchmark Replacement in accordance with this Scction 2.14 at the end of any Interest Period,
relevant Interest Payment Date or payment period for interest calculated, as applicable, with
another alternate benchmark rate giving due consideration 1o any evolving or then existing
convention for similar Dollar denominated syndicated credit facilities for such altemative
benchmarks and, in cach case, including any mathematical or other adjustments to such
benchmark giving due consideration to any evolving o then existing convention for similar
Dollar denominated syndicated eredit facilities for such benchmarks, which adjustment or
‘method for ealculating such adjustment shall be published on an information service as selocted
by the Administrative Agent from time to time in its reasonable discretion and may be
periodically updated. For the avoidance of doubt, any such proposed rate and adjustments shall
consttute a Benchmark Replacement. Any such amendment shall become effective at 5:00 p.m.
(New York City time) on the fith (5th) Business Day afier the date the Administrative Agent
shall have posted such proposed amendment to all Lenders and the Borrower without any
amendment to, or further action or consent of any other party to, this Agrecment o any ofher
Credit Document so long as the Administrative Agent has not received, by such time, written
notice of objection to such Benchmark Replacement from Lenders comprising the Requisite
Lenders.

‘The Administrative Agent will notify (in one or more notices) the Borrower and cach Lender of
the implementation of any Benchmark Replacement.

Any Benchmark Replacement shall be applied in a manner consistent with market practice;
provided that 1o the extent such market practice is nol administratively feasible for the
Administrative Agent, such Benchmark Replacement shall be applied in a manner as otherwise
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reasonably determined by the Administrative Agent. It is understood and agreed that interest
shall be payable with respect to each Loan bearing interest at the Adjusted Daily Simple SOFR
Rate on the last Business Day of each calendar quarter and on the final maturity date of the
applicable Loan.

Notwithstanding anything else herein or any of the other Credit Documents, if at any time any
Benchmark Replacement as so determined would ofherwise be less than zero percent (0%), the
Benchmark Replacement will be deemed to be zero percent (%) for the purposes of this
Agreement and the other Credit Documents,

In connection with the implementation of a Benchmark Replacement, the Administrative Agent
will have the right to make Benchmark Conforming Changes from time to time and,
notwithstanding anything 1o the contrary herein or in any other Credit Document, any
amendments implementing such Benchmark Conforming Changes will become effective without
any further action or consent of any other party 10 this Agreement; provided that, with respect to
any such amendment effected, the Adminisiraive Agent shall post each such amendment
implementing such Benchmark Conforming Changes to the Borrower and the Lenders reasonably
prompily afier such amendment becomes effective.

Any determination, decision or clection that may be made by the Administrative Agent or, if
applicable, any Lender (or group of Lenders) pursuant to this Section 2. 14(b)ii). including any
determination with respect to 4 tenor, rate or adjustment o of the occurTence or non-oceurrence
of an event, circumstance or date and any decision to take or reffain from taking any action or
any selection, will be conclusive and binding absent manifest error and may be made in its or
their sole discretion and without consent from any other party 10 this Agrcement or any other
Credit Document, except, in each case, as expressly required pursuant t this Section 2. 14(b)i

(6 Compensation for Breakage or Non-Commencement of Interest Periods. The
Borrower shall compensate cach Lender, upon written request by such Lender (which request
shall set forth the basis for requesting such amounts), for all reasonable losses, expenses and
Hiabilities (including any interest paid or calculated (o be due and payable by such Lender to
lenders of funds borrowed by it to make or carry its Term SOFR Rate Loans and any loss,
expense ar liability sustained by such Lender in connection with the liquidation or
re-employment of such funds but excluding loss of anticipated profits) which such Lender may
sustain: () if for any reason (other than a default by such Lender) a Borrowing of any Term
SOFR Rate Loans does not oceur on a date specified therefor in a Funding Notice or a telephonic
request for Borrowing, or a conversion to or continuation of any Term SOFR Rate Loans does
nat occur on a date specified therefor in a Conversion/Continuation Notice or a telephonic
request for conversion or continuation; (i) if any prepayment or other principal payment of, or
any conversion of, any of its Term SOFR Rate Loans oceurs on any day other than the last day of
an Interest Period applicable to that Loan (whether voluntary, mandatory, automati, by reason of
acceleration, or otherwise), including as a result of an assignment in connection with the
replacement of a Lender pursuant to Section 2.19; or (i) if any prepayment of any of its Term
SOFR Rate Loans is not made on any date specified in a notice of prepayment given by the
Borower.

(@) Booking of Tem SOFR Ra
Term SOFR Rate Loans at, (o, or for the acy
Aflilate of such Lender.

Any Lender may make, carry of transfer
unt of any of its branch offices or the office of an
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(&) [Reserved

(0 Centificates for Reimbursement. A certificate of a Lender or Issuing Bank
setting forth in reasonable detail the amount or amounts necessary to compensate such Lender, as
specified in subsection (¢) of this Section 2,14 and the circumstances giving rise thereto shall be
delivered 1o the Borrower and shall be conclusive absent manifest error. The Borrower shall
‘make payment of amounts owing under this Section 2,14 within ten days of demand for payment
thereof and delivery 1o it of the foregoing certificate in conncetion thercwith,

215 Inereased Costs: Capital Adequacy.
(@) Increased Costs Generally. Ifany Change in Law shall:

() impose, modify or deem applicable any reserve, liquidity, special
deposit, compulsory loan, insurance charge or similar requirement against assets of,
deposits with or for the account of, or credit extended or participated in by, any Lender
or Issuing Bank;

(i) subject any Recipient to any Taxes (other than (A) Indemnified Taxes,
(1) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and
(C) Connection Income Taxes) on it loans, loan principal, letters of credit, commitments
o other obligations, or its deposits, reserves, other liabilties o capital atributable
thereto; or

(i) impose on any Lender or Issuing Bank any other condition, cost or
expense (other than Taxes) affecting this Agreement or Term SOFR Rate Loans made by
such Lender or any Letter of Credit or participation therein;

‘and the result of any of the foregoing shall be to increase the cost to such Lender, Issuing Bank
or other Recipient of making, converting to, continuing or mainaining any Loan (o of
‘maintaining its obligation to make any such Loan), o to increase the cost to such Lender, Issuing
Bank or other Recipient of participating in, issuing or maintining any Letter of Credit (or of
‘maintaining its obligation to participatc in o fo issue any Letter of Credit), or to reduce the
amount of any sum received or receivable by such Lender, Issuing Bank (cach such Lender, an
“Affected Lender®) or other Recipient hereunder (whether of principal, interest or any ofher
amoun) then, upan request of such Lender, Issuing Bank or other Recipient, the Borrower will
pay to such Lender, Issuing Bank or other Recipient, as the case may be, such additional amount
or amounts as will compensate such Lender, Issuing Bank or other Recipient, s the case may be,
for such additional costs ineurred or reduction suffercd.

(b)  Capital Requirements. IF any Lender, Issuing Bank or Swingline Lender (which
for purposes of this Scetion 2,15, may be referred to collcetively as the “Lenders” or a “Lender”)
determines that any Change in Law affecting such Lender or any lending office of such Lender
or such Lender's holding company. if any, regarding capital or liquidity requirements, has or
would have the effect of reducing the rate of return on such Lender’s capital or on the capitl of
such Lender’s holding company. if any, as a consequence of this Agreemen, the commitments of
such Lender hereunder or the Loans made by, or participations in Letters of Credit or Swingline
Loans held by, such Lender, or the Letters of Credit issued by such lssuing Bank, to a level
below that which such Lender or such Lender's holding company could have achieved but for
such Change in Law (taking into consideration such Lender's policies and the policies of such
Lender's holding company with respect to capital adequacy), then from time 1o time the
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Borrower will pay to such Lender, as the case may be, such additional amount or amounts as will
compensate such Lender or such Lender's holding company for any such reduction suffered.

(&) Cenificates for Reimbursement. A cerificate of a Lender, Issuing Bank or other
Recipient setting forth in reasonable detail the amount or amounts necessary o compensaie such
Lender, Issuing Bank, other Recipient o its holding company, as the case may be, as specified in
subsection (a) or (b) of this Section 215 and the circumstances giving rise thercto shall be
delivered 1o the Borrower and shall be conclusive absent manifst error. The Borrower shall
‘make payment of amounts owing under this Section 2,15 within ten days of demand for payment
thereof and delivery to the Borrower of the forcgoing certificate in conncction thercwith.

(@) Delay in Requests. Failure or delay on the part of any Lender, Issuing Bank or
other Recipient to demand compensation pursuant to the forcgoing provisions of this Section
2,15 shall not constitute a waiver of such Lender’s, Issuing Bank’s or other Recipients right to
demand such compensation; provided that the Borrower shall not be required to compensate a
Lender, Issuing Bank or othér Recipient pursuant to the foregoing provisions of this Section 2,15
for any increased costs incurred or reductions suffered more than nine months prior to the date
that such Lender, Issuing Bank or other Recipient, as the case may be, shall have given notice to
the Borrower of the Change in Law giving rise to such increased costs or reductions, and of such
Lender's, Issuing Bank’s or other Recipient’s intention to claim compensation therefor (except
that, if the Change in Law giving rise to such increased costs or reductions i retroactive, then the
nine-month period referred to above shall be extended to include the period of retroactive effect
thereo)

216 Taxes

, the term “Lender” shall
pplicable Law” shall

(%)  Defined Terms. For purposes of this Section 2.
include any Issuing Bank and any Swingline Lender, and the term *
include FATCA.

(b)  Payments Free of Taxes. Any and all payments by or on account of any
obligation of any Credit Party under any Credit Document shall be made without deduction or
withholding for any Taxes, except as required by Applicable Law. If any Applicable Law (as
determined in the good faith discretion of an’ applicable Withholding Agent) requires the
deduction or withholding of any Tax from any such payment by a Withholding Agent, then the
applicable Withholding Agent shall be entitled to make such deduction o withholding and shall
timely pay the full amount deducted or withheld to the relevant Governmental Authority in
accordance with Applicable Law and, if such Tax is an Indemnified Tax, then the sum payable
by the applicable Credit Party shall be increased as necessary so that after such deduction or
withholding has been made (including such deductions and withholdings applicable to additional
sums payable under this Section) the applicable Recipient receives an amount equal t the sur it
would have received had no such deduction or withholding been made.

() Payment of Other Taxes by the Credit Parties. The Credit Parties shall timely
pay to the relevant Governmental Authority in accordance with Applicable Law, or at the option
of the Administrative Agent timely reimburse it for the payment of, any Other Taxes.

(&) Indemnifieation by the Credit Parties. The Credit Partics hercby jointly and
severally indemnify each Recipient, and shall make payment in respect thereof within ten days
after demand therefor, for the full amount of any Indemnified Taxes (including Indemified
Taxes imposed or asserted on or atiributable to amounis payable under this Section 2.16(d))
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payable or paid by such Recipient or required to be withheld or deducted from a payment to such
Recipient and any penalties, interest and reasonable expenses arising therefrom or with respect
thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by
the relevant Governmental Authority. A certificate as to the amount of such payment or liability
delivered to the Borrower by a Lender (with a copy 1o the Administrative Agent), or by the
Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent
manifest error.

(¢)  Indemnifieation by the Lenders. Each Lender shall severally indemnify the
Administrative Agent, within ten days after demand therefor, for (i) any Indemnified Taxes
attributable to such Lender (but only to the extent that any Credit Party has not already
indemnified the Administrative Agent for such Indemnified Taxes and without limiting the
obligation of the Credit Parties to do sa), (i) any Taxes attributable to such Lender’s failure to
comply with the provisions of Section 10.6(d) relating to the maintenance of a Participant
Register and (ii) any Excluded Taxes atributable to such Lender, in cach case, that are payable
or paid by the Administrative Agent in connection with any Credit Document, and any
reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were
correctly or legally imposed or asserted by the relevant Governmental Authority. A cerificate as
o the amount of such payment or liabiliy delivered to any Lender by the Administrative Agent
shall be conclusive absent manifest error. Each Lender hereby authorizes the Adminisirative
Agent 10 set off and apply any and all amounts at any time owing to such Lender under any
Credit Document or otherwise payable by the Adminisirative Agent (o the Lender from any other
source against any amount du to the Administrative Agent under this paragraph (¢)

() Evidence of Payments. As soon as practicable after any payment of Taxes by
any Credit Party 10 a Govermental Authority as provided in this Section, such Credit Party shail
deliver to the Administrative Agent the original o a certified copy of a receipt issued by such
Governmental Authority evidencing such paymen, a copy of the return reporting such payment
or other evidence of such payment reasonably satisfactory to the Administrative Agent.

(2)  Status of Lenders.

) Any Lender that is entitled o an exemption from or reduction of
withholding Tax with respeet to payments made under any Credit Document shall deliver
1o the Borrower and the Administrative Agent, at the time or times reasonably requested
by the Borrower or the Administrative Agent, such properly completed and executed
documentation reasonably requested by the Borrower or the Administrative Agent as will
permit such paymenis to be made without withholding or at a reduced rate of
withholding. In addition, any Lender, if reasonably requested by the Borower or the
Administrative Agent, shall deliver such other documentation prescribed by Applicable
Law or reasonably requested by the Borrower or the Administrative Agent as will enable
the Borrower or the Administrative Agent to determine whether or not such Lender is
subject to backup withholding or information reporting requircments. Notwithstanding
anything to the contrary in the preceding two sentences, the completion, execution and
submission of such documentation (other than such documentation set forth in clauses
GA). (i1)B) and (iD) below) shall not be required if in the Lender's reasonable
judgment such completion, execution or submission would subject such Lender to any
‘material unreimbursed cost or expense or would materially prejudice the legal or
commercial position of such Lender.
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(i) Without limiting the generality of the foregoing, in the event that the.

Borrower s a U.S. Person:

5080k 5095046010

(A)  any Lender that is a U.S. Person shall deliver to the Borrower
and the Administrative Agent on or prior to the date on which such Lender
becomes a lLender under this Agreement (and from time to time thereafter upon
the reasonable request of the Borrower or the Administrative Agent), executed
copies of IRS Form W- certifying that such Lender is cxempt from U.S. federal
backup withholding tax;

(B)  any Foreign Lender shall to the extent it i legally entitled to do
So. deliver o the Borrower and the Administrative Agent (in such number of
copics as shall be requested by the recipient) on or prior to the date on which
such Foreign Lender becomes a Lender under this Agreement (and from time to
time thereafier upon the reasonable request of the Borower or the
Administrative Agent), whichever of the following is applicable:

(1) in the case ofa Forcign Lender claiming the benefits of
an income tax treaty to which the United Sttes is a party (x) with
respect to payments of interest under any Credit Document, executed
copies of IRS Form W-8BEN-E (or W-SBEN, as applicable) establishing
an_ exemption from, or reduction of, U.S. federal withholding Tax
pursuant o the “interest” article of such tax treaty and (y) with respect to
amy other applicable payments under any Credit Document, IRS Form
W-SBEN-E (or W-SBEN, as applicable) establishing an exermption from,
or reduction of, U.S. federal withholding Tax pursuant to the “business
profits” or “ther income” aricle of such tax traty;

(@) exceuted copics of IRS Form W-8ECL;

(3) i the case of a Forcign Lender claiming the benefits of
the exemption for portfolio interest under Scetion 881(¢) of the Internal
Revenue Code, (x) a certificate substantially in the form of Exhibit
2161 to the effect that such Foreign Lender is not a “bank” within the
meaning of Section 881(c)(3)(A) of the Intemal Revemue Code, a
“10-percent shareholder” of the Borrower within the meaning of Section
881(c)3)(B) of the Intemal Revenue Code, or a “controlled foreign
corporation” described in Section §81(c)(3)(C) of the Internal Revenue
Code (a “U.S. Tax Compliance Certificate™) and (y) executed copies of
IRS Form W-8BEN-E (or W-SBEN, as applicable); or

(4)  to the extent a Forcign Lender is not the beneficial
owner, exccuted copies of IRS Form W-$IMY, accompanied by RS
Form W-8ECI, IRS Form W-SBEN-E (or W-8BEN, as applicable), a
U.S. Tax Compliance Certificate substanially in the form of Exhibit
2162 or Exhibit 2,163, IRS Form W-9, andior other certfication
documents from each beneficial owner, as applicable; provided that if
the Foreign Lender s a partnership and one or more direct or indircet
partners of such Foreign Lender are claiming the portfolio interest
exemption, such Forcign Lender may provide a U.S. Tax Compliance
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Certificate substantially in the form of Exhibit 2.16-4 on behalf of each
such direct and indirect partner;

(C)  any Foreign Lender shall o the extent it i legally entitled to do
So, deliver o the Borrower and the Administrative Agent (in such number of
copies as shall be requested by the recipient) on or prior to the date on which
such Forcign Lender becomes a Lender under this Agreement (and from time to
time thereafier upon the reasonable request of the Bomower or the
Administrative Agent), exccuted copies of any other form prescribed by
Applicable Law s a basis for claiming exemption from or a reduction in U.S.
federal withholding Tax, duly completed. fogether with such supplemeniary
documentation as may be prescribed by Applicable Ly to permit the Borrower
or the Administrative Agent to determine the withholding or deduction required
10 be made: and

(D) if a payment made to a Lender under any Credit Document
would be subject to withholding Tax imposed by FATCA if such Lender were to
fail to comply with the applicable reporting requirements of FATCA (including
those contained in Section 1471(b) or 1472(b) of the Intemal Revenue Code, as
applicable). such Lender shall deliver to the Borrower and the Administrative
Agent at the time or times prescribed by law and at such time or times
reasonably requested by the Borrower or the Administrative Agent such
documentation prescribed by Applicable Law (including as prescribed by
Section 1471(B)3)XC)() of the Internal Revenue Code) and such additional
documentation reasonably requested by the Borrower or the Administrative
Agent as may be necessary for the Borrower and the Administrative Agent to
‘comply with their obligations under FATCA and to determine that such Lender
has complied with such Lender’s obligations under FATCA or to determine the
amount o deduct and withhold from such payment. Solely for purposes of this
clause (D), “FATCA” shall include any amendments made o FATCA afler the
date of this Agreement

Giii)  Fach Lender agrees that if any form or certification it previously.
delivered pursuant 10 this Section expires or becomes obsolete or inaccurate in any
respect, it shall update such form or certfication or promply notify the Borrower and the
Administrative Agent in writing of its legal inability to do so.

() Treatment of Certain Refunds. Unless required by Applicable Lav, at no time
shall the Administrative Agent have any obligation to file for or otherwise pursue on behalf of a
Lender or Issuing Bank, o (except as provided below) have any obligation to pay to any Lender
or Issuing Bank, any refund of Taxes withheld or deducted from funds paid for the account of
such Lender or Issuing Bank, as the case may be. 1fany indemnified party hereunder determircs,
in it sole discretion exercised in good faith, that it has received a refund of any Taxes as to
which it has been indemnified pursuant 1o this Section (including by the payment of additional
amounts pursuant 1o this Section). it shall pay to the indemnifying party an amount equal to such
refund (but only to the extent of indemnity payments made nder this Section with respect o the
Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such
indemnified party, and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund). Such indemnifying party, upon the request
of such indemnified party, shall repay to such indemnified party the amount paid over pursuant
o this subsection (h) (plus any penaltis, interest or other charges imposed by the relevant
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Governmental Authority) in the event that such indemnified party is required to repay such
refund to such Governmental Authority. Notwithstanding anything to the contrary in this
subsection (h). in no event will the indemnified party be required to pay any amount to an

iz party pursuant to this subsection () the payment of which would place the
party in  less favorable net after-Tax position than the indemnified party would
have been in if the Tax subject to indemnification and giving rise to such refund had not been
deducted, withheld or otherwise imposed and the indemnification payments or additional
amounts with respect to such Tax had never been paid. This subsection (h) shall not be
consirued 1o require any indemnified party to make available its tax returns (or any other
information relating to its Taxes that it deems confidential) to the indemnifying party or any
other Person.

(@) Survival Fach party's obligations under this Section 2,16 shall survive the
sesignation or replacement of the Administrative Agent or any assignment of rights by, or the
replacement of, a Lender, the termination of commitments hereunder and the repayment,

satisfaction or discharge of all obligations under the Credit Documents.

217 Obligati

Mitigate

(1) Designation of a Different Lending Office. If any Lender (including for
purposes of this subsection (a), any Issuing Bank and any Swingline Lender) requests
compensation under Section 2.15 or requires any Credit Party to pay any Indemified Taxes or
additional amounts to any Lender or any Governmental Authority for the account of any Lender
pursuant to 2,16, or if any Lender gives a notice pursuant to S 14, then at the
fequest of the Borrower such Lender shall, as applicable, use reasonable efforts to designate a
different lending office for funding or booking its Loans hereunder or to assign its rights and
obligations hereunder o another of it offices, branches or Afflates, i, in the judgmen of such
Lender, such designation or assignment (i would eliminate or reduce amounts payable pursuant
to Sections 2,15 or 2.16, as the case may be, in the fuure, or climinate the need for the notice
pursuant to Section 2.14, as applicable, and (i) in cach case, would not subject such Lender to
any unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender.
The Borrower hercby agrees to pay all easonable costs and expenses incurred by any Lender in
conneetion with any such designation r assignment

(b)  Replacement of Lenders. If any Lender requests compensation under Section
or if any Credit Party is required t0 pay any Indemnified Taxes or additional amounts to

any Lender or any Governmental Authority for the account of any Lender pursuant 1o Section
2,16 and, in each case, such Lender has declined or is unable to designate a different lending
office or assign its rights and obligatians in accordance with Section 2.17(a), or if any Lender is a
Defaulting Lender or a Non-Consenting Lender, then the Borrower may, at is sole expense and
effort, upon notice to such Lender and the Adminisrative Agent, require such Lender to assign
and delegate, without recourse (in accordance with and subjeet to the restictions contained in,

and consents required by, Section 10.6), all of it interests,rights (other than its existing rights to
payments pursuant to Sections 2.15 or 2.16) and obligations under this Agreement and the related
Credit Documents to an Eligible Assignee that shall assume such obligations (which assignee
‘may be another Lender, if a Lender accepts such assignment) as provided in Section 2.19.

218 Defaulting Lenders
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(2)  Defaulting Lender Adjustments. Notwithstanding anything to the contrary
contained in this Agreement, if any Lender becomes a Defaulting Lender, then, until such time as
such Lender is no longer a Defaulting Lender, to the extent permitted by Applicable Law:

() Waivers and Amendments. Such Defaulting Lender’s right to approve.
o disapprove any amendment, waiver or consent with respect to this Agreement shall be
restricted as set forth in the definition of “Requisite Lenders’

(i) Defaulting Lender Waterfall. Any payment of principal,interest, fees or
other amaunts received by the Administrative Agent for the account of such Defaulting
Lender (whether voluntary or mandatory, at maturity, pursuant to Section § or otherwise)
or received by the Administrative Agent from a Defaulting Lender pursuant o Section
104 shall be applicd at such time or times as may be determined by the Administrative:
gent as follows: first, o the payment of any amounts owing by such Defaulting Lender
10 the Administrative Agent hereunder: second, 10 the payment on a pro rata basis of any
amounts owing by such Defaulting Lender to any Issuing Bank or Swingline Lender
hereunder; shird. if so determined by the Administrative Agent or requested by the
Swingline Lender or any Issuing Bank, to be held as Cash Collateral for future funding
obligations of the Defaulting Lender in Swingline Loans and Letter of Credit
Obligations; fourth, as the Borrower may fequest (so long as no Default or Event of
Default exists), (o the funding of any Loan in respect of which such Defaulting Lender
has failed to fund its portion thereof as required by this Agreemen, as determined by the
Administrative. Agent; fifi, if so determined by the Administrative Agent and the
Borrawer, to be held in a non-interest bearing deposit account and released pro rata in
order to satisfy such Defaulting Lender's funding obligations under this Agreement

sixth, 1o the payment of any amounts owing to the Lenders, the Issuing Banks or the
Swingline Lender as a result of any judgment of a court of competent jurisdiction
obiained by any Lender, the Issuing Banks or the Swingline Lender against such
Defaulting Lender as a result of such Defaulting Lender's breach of its obligations under
this Agreement; severnf, 5o long as o Default or Event of Default exists, to the payment
of any amounts owing to the Borrower as a result of any judgment of a court of
competent jurisdiction obtained by the Borrower against such Defaulting Lender as a
result of such Defulting Lender's breach of its obligations under this Agreement; and
eighth, 1o such Defaulting Lender or as otherwise directed by a court of competent
jurisdiction: provided that if (x) such payment is a payment of the principal amount of
any Loans or Letter of Credit Borrowing in respect of which such Defaulting Lender has
not fully funded its appropriate share, and (v) such Loans or Letier of Credit Borrowing
were madle or the related Letters of Credit were issued at a time when the conditions set
forth in Section 3.3 were satisfied or waived., such payment shall be applied solely to pay
the Loans of, and Letter of Credit Borrowing owed to, all Non-Defaulting Lenders on a
pro rata basis prior to being applied to the payment of amy Loans of, or Letter of Credit
Borrowing owed to, such Defaulting Lender until such time as all Loans and funded and
unfunded participations in Letter of Credit Obligations and Swingline Loans are held by
the Lenders on a pro rata basis in accordance with their respective Revolving
Commitments without giving effect to Section 2.18(a)iv). Any paymens, prepayments
or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay
amounts owed by a Defaulting Lender or to post Cash Collateral pursuant o this

2.18(a)i shall be decmed paid to and redirccted by such Defaulting Lender, and
Lender irevocably consents hereto.
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(i) Certain Fees

(A)  No Defauling Lender shall be eniitled 1o receive any
Commitment Fee, any fees in respect of Letters of Credit (except as provided in
clause (b) below) or any other fees hereunder for any period during which that
Lender is a Defaulting Lender (and the Borrower shall not be required to pay any
such fee that otherwise would have been required to have been paid to. that
Defaulting Lender).

(B)  Each Defaulting Lender shall be entitled to receive Letter of
Credit Fees for any period during which that Lender is a Defaulting Lender only
10 the extent allocable o its Revolving Commitment Percentage of the stated
amount of Letters of Credit for which it has provided Cash Collateral pursuant to
Section 220.

(C) With respect to any fee not required to be paid to any Defaulting
Lender pursuant to clause (4) or (B) above, the Borrower shall (x) pay 10 ¢ach
Non-Defaulting Lender that portion of any such fee otherwise payable to such
Defaulting Lender with respect to such Defaulting Lender’s participation in
Letter of Credit Obligations or Swingline Loans that has been reallocated to such
Non-Defaulting Lender pursuant to clause (iv) below, (y) pay to each Issuing
Bank and Swingline Lender, as applicable, the amount of any such fee otherwise
payable to such Defaulting Lender o the extent allocable to such Issuing Bank's
or Swingline Lender's Fronting Exposure to such Defaulting Lender and (z) not
be required to pay the remaining amount of any such fee.

(¥)  Reallocation of Participations to Reduce Fronting Exposure. All or any
part of such Defaulting Lender’s partcipation in Letter of Credit Obligations and
Swingline Loans shall be reallocated among the Non-Defaulting Lenders in accordance
with their respective Revolving Commitment Percentages (calculated without regard to
such Defaulting Lender's Revolving Commitment) but only (o the extent that (x) the
conditions set forth in Section 3.3 are satisfied at the time of such reallocation (and,
unless the Borrower shall have otherwise notified the Administrative Agent a such time,
the Borrower shall be deemed to have represented and warranted that such conditions arc
satisfied at such time) and (y) such reallocation does not cause the aggregate Outstanding
Amount of Revolving Obligations of any Non-Defaulting Lender (o exceed such
Non-Defaulting Lender’s Revolving Commitment, ~ Subject (o Section 10.23, no
reallocation hereunder shall constitute a waiver o release of any claim of any party
hereunder against a Defaulting Lender arising from that Lender having become a
Defaulting Lender, including any claim of a Non-Defaulting Lender as a result of such
Non-Defaulting Lender's increased exposure following such reallocation.

() Cash Collateral, Repayment of Swingline Loans. If the reallocation
described in clause (i¥) above cannot, or can only partially, be effected, the Borrower
shall, without prejudice to any right or remedy available to it hereunder or under law, (x)
first, prepay Swingline Loans in an amount equal to the Swingline Lenders® Fronting
Exposure and (y) second, Cash Collateralize the Issuing Banks’ Fronting Exposure in
accordance with the procedures set forth in Seetion 2.20.

(b)  Defaulting Lender Cure. If the Borrower, the Administrative Agent, the
‘Swingline Lender and the Issuing Banks agre in writing that a Lender is no longer a Defaulting
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Lender, the Administrative Agent will 5o notify the parties hereto, whereupon as of the effective
date specified in such notice and subject to any conditions set forth therein (which may include
amangements with respect to any Cash Collateral), that Lender will, to the extent applicable,
purchase at par that portion of outstanding Loans of the ather Lenders or take such other actions
as the Administrative Agent may determine to be necessary to cause the Loans and funded and
unfunded participations in Leters of Credit and Swingline Loans to be held on a pro rata basis by
the Lenders in accordance with their respective Revolving Commitments (without giving effect
o the reallocation provisions of subsection (a)iv) hereof). whereupon such Lender will cease to
be a Defaulting |ender; provided that no adjustments will be made retroactively with respect to
fees accrued or payments made by or on behalf of the Borrower while that Lender was
Defaulting Lender; and provided. further, that except to the extent otherwise expressly agreed by
the affieted partis, no change hereunder from Defhulting Lender to Lender will constitute a
waiver o release of any claim of any party hereunder arising from that Lender’s having been a
Defaulting Lender

(&) New Swingline Loans'Letters of Credit. So long as any Lender is a Defaulting
Lender, i) the Swingline Lender shall not be required to fund any Swingline Loans unless it is
satisied that it will have no Fronting Exposure after giving effect to such Swingline Loan and
(ii) no Issuing Bank shall be required (o issue, extend, renew or increase any Letter of Credit
unless it is satisfied that it will have no Fronting Fxposure afler giving effect thereto.

219 Removal or Replacement of a Lender. Anything contained herein to the contrar
notwithstanding. in the event that: (a) (i) (x) any Lender shall give notice 1o the Borrower that such
Lender is an Affected Lender or that such Lender i entiled to receive payments under Se 4 or
Section 215 or (y) any Credit Party is required to pay any Indemnified Taxes or additional amounts to
any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.16 (any
such Lender described in clause (x) or (y), an “Increased-Cost Lender”). (ii the circumstances which
have caused such Lender to be an Affected Lender or which entitle such Lender to such payments shall
remain in effect and (ii) in the case of clause (1Y), such Lender shall fail to withdraw such notice within
five (5) Business Days after the Borrower’s request for such withdrawal; or (b) (i) any Lender is a
Defaulting Lender and (i) such Defaulting Lender shall have failed to cure the default or correct the
condition: or () in connection with any proposed amendment, modification, termination, waiver or
consent with respect to any of the provisions hereof as contemplated by Section 10.5(b). the consent of
the Administrative Agent and Requisite Lenders shall have been obtained but the consent of one or more
of such other Lenders (cach, a “Non-Consenting Lender”) whose consent is required shall not have been
abained; then, with respect to each such Increased-Cost Lender, Defaulting Lender or Non-Consenting
Lender (the “Terminated Lender”), the Borrower may, by giving written notice t© the Administrative
Agent and any Terminated Lender of ts election to do so, elect 10 cause such Terminated Lender (and
such Terminated Lender herchy irrevocably agrees) to assign its outstanding Loans, participations in
Letters of Credit and its Commitments, if any. in full to one or more Eligible Assignees (cach, a
‘Replacement Lender”) in accordance with the provisions of Section 1.6 and the Terminated Lender
shall pay any fees payable thereunder in connection with such assignment; provided. (1) on the date of
such assignment, the Replacement Lender shall pay to the Terminated Lender an amount equal to the
sum of (A) an amount equal to the principal of, and all accrued interest on, al outstanding Loans of the
Terminated Lender, (B) an amount equal to all unreimbursed drawings that have been funded by such
Terminated Lender, together with all then unpaid interest with respect thereto at such time and (C) an
amount equal o all accrued, but theretofore unpaid fees owing to such Terminated Lender pursuant to
Scetion 29; (2) on the date of such assignment, the Borrower (or other applicable Credit Party) shall pay
any amounts payable (and not proviously paid) to such Terminated Lender pursuant to Scetion 214,
ion 2.15 or St a Non-Consenting Lender

s n 2.16; and (3) in the event such Terminated Lender
cach Replacement Lender shall consent, at the time of such assignment, to cach matter in respect of
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which such Terminated Lender was a Non-Consenting Lender: provided, the Administrative Agent may
Rot give effect to such election with respect to any Terminated Lender that s also an Issuing Bank unless,
prior to the effectiveness of such lection, the Administrative Agent shall have caused cach outstanding
Letter of Credit issued thereby to be cancelled. Upon the prepayment of all amounis owing to any.
Terminated Lender and the termination of such Terminated Lender's Delay Draw Term Loan
Commitments, if any, such Terminated Lender shall no longer constitute a “Lender” for purposes hereof;
‘provided, any rights of such Terminated Lender to indemnification hereunder shall survive as to such
Terminated Lender. Each Lender agrees that if the Borrower exercises its option hereunder to cause an
assignment by such Lender as a Non-Consenting Lender or Terminated Lender, such Lender shall,
promptly afier receipt of written notice of such election, exceute and deliver all documentation necessary.
o effeetuate such assignment in accordance with Section 10.6. In the event that a Terminated Lender
does not comply with the requirements of the immediately preceding sentence within one (1) Business
Day after receipt of such notice, such Terminated Lender hereby authorizes and directs the
Administrative Agent to execute and deliver such documentation as may be required o give effect to an
assignment in accordance with Section 106 on behalf of a Terminated Lender and any such
documentation so executed by the Administrative Agent shall be effective for purposes of documenting
an assignment pursuant to Scction 10,6,

220 Cash Collateral. If at any time (i) any Letter of Credit Obligation shall for any reason
remain outstanding beyond the Revolving Commitment Termination Date, (ii) the Borrower shall be
reqired (o provide Cash Collateral as provided in Section 8.2 or otherwise or (ii) there shall be a
Defaulting Lender, then the Borrower shall promptly, in the case of the foregoing clauses (i) and (i), and
otherwise within two Business Days afier demand therefor by the Administrative Agent or any Issuing
Bank, provide Cash Collateral in an amount not less than the applicable Minimum Collateral Amount,

(@) Grant of Securty Interest. The Borrower and, to the extent provided by any
Defaulting Lender, such Defaulting Lender, hereby grant to, and subject to the control of, the
Administrative Agent, for the benefit of the Administrative Agent, the Swingline Lender, the
Tssuing Banks and the Lenders, and agrees to maintain, a first priority security interes— in all such
Cash Collateral as security for the Defaulting Lender's obligation to fund participations in
respect of Letter of Credit Obligations, 1o be applied as provided in subseetion (b) below. If at
any time the Administrative Agent determines that Cash Collateral is subjeet to any right or
claim of any Person other than the Administrative Agent and the Issuing Banks as hercin
provided, or that the total amount of Cash Collateral is less than the Minimum Collateral
Amount, the Borrower will pay or provide to the Administrative Agent promptly upon demand
additional Cash Collateral in the amount of the difference (after giving effect o any Cash
Collateral provided by a Defaulting Lende)

(b)  Application. Notwithstanding anything to the contrary contained in this
Agrecment, Cash Collateral provided under this Section 2.20 or Section 2,18, Section 8.2 or
otherwise in respect of Letters of Credit shall be held and the obligations secured (including
Letter of Credit Obligations and obligations of Defaulting Lenders) and applied fo the
satisfaction of the obligations secured, including to fund participations in respect of Letter of
Credit Obligations and Swingline Loans (including, as to Cash Collateral provided by a
Defaulting Lender, any interest acerued on such obligation), for which the Cash Collateral was
50 provided, prior to any other application of such property s may otherwise be provided for
herein.

(&) Release. Cash Collateral (or the appropriate portion thereof) provided o reduce
Fronting Exposure or 1o secure other obligations shall be released promptly following (i) the
elimination of the applicable. Fronting Exposure or other obligations giving rise thereto
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(including by the termination of Defaulting Lender status of the applicable Lender or, as
appropriate, its assignee as may be provided hereunder) or (ii) the determination by the
Administrative Agent, the Swingline Lender and/or the Issuing Banks, as appropriate, that there

s excess Cash Collateral; provided that, subject to & the Person providing Cash
Collateral and cach Issuing Bank or Swingline Lender may agree that Cash Collateral shall not
be released but instead held to support future anticipated Fronting Exposure or other obligations
and provided further that to the extent that such Cash Collateral was provided by the Borrovwer,
such Cash Collateral shall remain subject to the security interest granted pursuant to the Credit
Documents.

221 Incremental Loan Facilities. The Borower may, on writlen notice fo the
Administrative Agent, establish additional credit facilities with Lenders or other lenders who shall
become Lenders (collectively, the “Incremental Loan Facilities") by increasing the aggregate principal
amount of the Revolving Commitments_(“Incremental Revolving Loan Facilities”), increasing the
aggregate principal amount of any of the Term Loans or cstablishing a new term loan or loans as
provided herein (collectively. the “Incremental Term Loan” or the “Incremental Term Loan Facilities™);
‘provided that, with respect 10 the establishment of any such Incremental Loan Facility:

) any such increase shall be in a minimum amount of $10 million and

integral multiples of S5 million in excess thereof (or such lesser amounts as the

fliariic ot bl o S A R e
i ot excosd S40-milk

() after giving effeet to the Incremental Loan Facilities on a Pro Forma
Basis (assuming, for purposes hercof, that any new or additional loans and commitments
are fully drawn),

(A)  the Borrower will be in compliance with the financial covenants

in Section 6.8, and

(B)  the Consolidated Total Leverage Ratio shall be no greater than
25:10;

Determinations of compliance with the foregoing financial covenants and ratio levels will be
‘made without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the
exercise of any Cure Right in the applicable period.

i) (A) no Default or Event of Default shall exist immediately before or
immediately after giving effect to such increase on a Pro Forma Basis (assuming, for
purposes hereof, that any new or additional loans and commitments are fully drawn) and
() the establishment of the incremental commitments and the extension of credit
thereunder are subject to satisfaction of the conditions to all Extensions of Credit in

ection 3.3 and, if the proceeds from the Incremental Loan Facilities are 10 be used to
finance the acquisition of Aircraft, then also Section 3.4;

(¥)  the Borrower shall have delivered to the Administraive Agent a
Compliance Certificate demonsirating that, upon giving effect o such increase on a Pro
Forma Basis, the Credit Parties wil be in compliance with the conditions in clause (i)
hereinabove as of the end of the period of the four fiscal quarters most recently ended for
which the Borrower has deivered financial statements pursuant to Section 5.1(a) and (b):
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(v any new lenders providing loans and commitments for the Incremental
Loun Facilities must be acceptable to the Administrative Agent, in its reasonable
discretion, and, in case of Revolving Commitmens, to the Issuing Banks and the
Swingline Lender, and must provide a Lender Joinder Agreement and such other
agreements acceptable 1o the Administrative Agent,in it reasonable discretion;

(i) the Administrative Agent shall have received all documents (including
resolutions and opinions of counsel for the Credit Parties) it may request, in its
reasonable discretion, relating to the corporate or other necessary authority for such
increase and the validity of such increase and any other matters relevant thereto, al in
form and substance satsfactory to the Adminisirative Agent, in its reasonable discretion;

(vii)  upfront andor arvangement fecs, if any, in respeet of the new loans and
commitments so established, shall have been paid; and

(vifi) 10 the extent necessary in the reasonable discretion of the Administrative
Agent, amendments 10 each of the Collateral Documents, if any, and related documents
or agreements shall have been made, in cach case in 4 manner satisfactory to the
Administrative Agent in its reasonable discretion,

In conncetion with establishment of any Incremental Loan Facility, (1) none of the Lenders or
their Affiliates shall have any obligation to provide commitments or loans for any Incremental Loan
Facility without their prior written approval, (2) neither the Administrative Agent nor the Arrangers shall
have any responsibility for arranging any such additional commitments without their prior written
consent and subject to such conditions, including fee arrangements, as they may provide in connection
therewith and (3) Appendix A will be deemed to be revised to reflect the Lenders, Loans, Commitments.
and pro rata sharos or percentages afier giving cffect to the establishment of such Incremental Loan
Facility,

In the case of an increase of the loans or commitments in respect of existing revolving eredit or
term loan facilities, (1) payments and adjustments will be made among the Lenders, as nccessary and
appropriate, t0 give effect 10 the revised commitment percentages therein, and (2) if Term SOFR Rate
Loans are outstanding. the Borrower will make break-funding payments o the Lenders, as necessary and
appropriate under Seetion 2.14(c), on a reallocation of commitments and establishment of revised
commitment percent;

Any Incremental Revolving Loan Faclity established hereunder shall be part of the existing
Revolving Loans and Revolving Commitment hereunder subject 10 the same terms and conditions as the
existing Revolving Loans and Revolving Commitmens without distinction from the Revolving Loans
and Revolving Commitments existing prior 1o their cstablishment, except as may be expressly provided
i connection therewith (such as any upfront fees, different nterest rate or different ater final maturity
date): provided that the final maturity date therefor shall be no carler than the Revolving Commitment
Termination Date.

Any Incremental Term Loan Facility increasing any existing Term Loan shall be part of the
applicable existing Term Loan hercunder subject to the same terms and conditions as such existing Term
Loan without distinction therefrom, except as may be expressly provided in conncetion therewith (such
as any upfront fecs, different interest rate or different later final maturity date): provided that (A) the
final maturity date therefor shall be no earlir than the Term 1oan Maturity Date and (1) adjustments
shall be made 10 the scheduled principal amortization payments, as appropriate, such that the Lenders
providing the additional term loans and term loan commitments will receive such payments on the same
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basis as the Lenders for the existing Term Loan (and the lenders for the existing Term Loan will receive
Rot less than they would have otherwise received)

For any Incremental Term Loan Facility pursuant 0 which a new term loan shall be established,
(A) the new term loan being established will have a final maurity date tht shall be no earlir than the
Term Loan Maturity Date and an average weighted life-to-maturity from the date of issuance not less
than the remaining average weighted life-to-maturity for the existing Term Loans (or other term loans.
established as an Incremental Loan Facilty herounder) from such datc, (B) pricing for the now term loans,
established hereunder may have pricing that is higher or lower than pricing applicable to the existing
Term Loans (or other torm loans established as an Incremental Loan Facility hercunder) and the
allin-yield of each such new term loan shall be as provided in the amendment and joinder agreements
pursuant to which such new term loan is established and (C) the new term loan shall not have covenants
or provisions more onerous or more resticive than those for existing loans and commitmens hereunder
(unless also applicable to all then existing Term Loans).

222 Swingline Loans

(@) Swingline Loans Commitments. During the Revolving Commitment Period,
subject o the terms and conditions hereof, the Swingline Lender may, in its sole discretion, make
Swingline Loans 1o the Borrower in the aggregate amount up o but not exceeding the lesser of
(i) THREE MILLION DOLLARS ($3,000,000) and (ii) the agaregate unused amount of
Revolving Commitments then in effect (the “Swingline Sublinsit™): provided that after giving
effect to the making of any Swingline Loan, in no event shall (A) the Outstanding Amount of all
Revolving Obligations cxceed the Aggregate Revolving Commitments or (B) the aggrogate
principal amount of any Lender’s share of Revolving Obligations exceed such Lender's
Revolving Commitment. Amounts borrowed pursuant to this Section 222 may be repaid and
reborrowed during the Revolving Commitment Period. The Swingline Lender’s Revolving
Commitment shall expire on the Revolving Commitment Termination Date and all Swingline
Loans and all other amounts owed hereunder with respect to the Swingline Loans and the
Revolving Commitments shall be paid in full no later than such date.

()  Bormowing Mechanics for Swingline Loans.

) Subject 1o clause (vi) below, whenever the Borrower desires that the
Swingline Lender make a Swingline Loan, the Borrower shall deliver to the
Adminisirative Agent a Funding Notice o later than 11:00 a.m. on the proposed Credit
Date

(i) The Swingline Lender shall make the amount of its Swingline Loan
available to the Administrative Agent not later than 3:00 p.m. on the applicable Crodit
Date by wire transfer of same day funds in Dollars, af the Administrative Agent's
Principal Office. Except as provided herein, upon satisfuction or waiver of the
conditions precedent specified herein, the Administrative Agent shall make the procecds
of such Swingline Loans available to the Borrower on the applicable Credit Date by
causing an amount of same day funds in Dollars equal to the proceeds of all such
Swingline Loans received by the Administrative Agent from the Swingline Lender to be
credited to the account of the Borrower at the Administrative Agent's Principal Office,
or to such other account as may be designated in writing to the Administrative Agent by
the Borrover.
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(i) With respect to any Swingline Loans which have not been voluntarily
prepaid by the Borrower pursunt to Seetion 2.10(a), the Swingline Lender may at any
ime in ts sole and absolute discretion, deliver to the Administrative Agent (with a copy
to the Borrower), no later than 11:00 a.m. on the day of the proposed Credit Date, a
notice (which shall be deemed to be a Funding Notice given by the Borrower) requesting
that each Lender holding a Revolving Commitment make Revolving Loans that are Base
Rate Loans o the Borrower on such Credit Date in an amount equal 1o the amount of
such Swingline Loans (the “Refunded Swingline Loans”) outstanding on the date such
notice is given whieh the Swingline Lender requests Lenders to prepay. Anything
contained in this Agreement o the contrary notwithstanding, (1) the proceeds of such
Revolving Loans made by the Lenders other than the Swingline Lender shall be
immediately delivered by the Administrative Agent to the Swingline Lender (and not to
the Borrower) and applied to repay a corresponding portion of the Refunded Swingline
Loans and (2) on the day such Revolving Loans are made, the Swingline Lender’s
Revolving Commitment Percentage of the Refunded Swingline Loans shall be deemed to
be paid with the proceeds of a Revolving |oan made by the Swingline Lender to the
Borrower, and such portion of the Swingline Loans deemed to be so paid shall no longer
be outstanding as Swingline Loans and shall no longer be due under the Swingline Note
of the Swingline Lender but shall instead constitute part of the Swingline Lender's
outstanding Revolving Loans to the Borrower and shall be due under the Revolving Loan
Note issued by the Borrower to the Swingline Lender. The Borrower hereby authorizes
the Adminisirative Agent and the Swingline Lender to charge the Borrower's accounts
with the Administrative Agent and the Swingline Lender (up to the amount available in
each such account) in order to immediately pay the Swingline Lender the amount of the
Refunded Swingline Loans to the extent the praceeds of such Revolving Loans made by
the Lenders, including the Revolving Loans deemed to be made by the Swingline
Lender, are insufficient to repay in full the Refunded Swingline Loans. If any portion of
any such amount paid (or deemed to be paid) to the Swingline Lender should be
recovered by or on behalf of the Borrower from the Swingline Lender in bankruptcy, by
assignment for the henefit of creditors or otherwise, the loss of the amount so recovered
shall be ratably shared among all Lenders in the manner contemplated by Section 2.14.

() If for any reason Revolving Loans are not made pursuant to
Scetion 2.22(b)iii) in an amount sufficient to repay any amounts owed to the Swingline

Lender in respect of any outstanding Swingline Loans on or before the third Business
Day after demand for payment thercof by the Swingline Lender, cach Lender holding a
Revolving Commitment shall be deemed to, and hercby agrees to, have purchased a
participation in such outstanding Swingline Loans, and in an amount equal to its
Revolving Commitment Percentage of the applicable unpaid amount together with
accrued interest thereon; provided that any such participation purchased by a Lender
shall be limited to an amount that would not cause the Revolving Credit Exposure of
such Lender (after giving effect to such participation) to exceed such Lender's Revolving
Commitment. On the Business Day that notice is provided by the Swingline Lender (or
by 11:00 am. on the following Business Day if such notice is provided afier 2:00 p.m.),

h Lender holding a Revolving Commitment shall deliver to the Swingline Lender an
‘amount equal to its respective participation in the applicable unpaid amount in same day
funds at the Principal Office of the Swingline Lender. In order to evidence such
participation each Lender holding a Revolving Commitment agrees to enter into a
participation agreement at the request of the Swingline Lender in form and substance
reasonably satisfactory to the Swingline Lender. In the event any Lender holding a
Revolving Commitment fails to make available to the Swingline Lender the amount of
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such Lender's participation as provided in this paragraph, the Swingline Lender shall be
enitled to recover such amount on demand from such Lender together with interest
thereon for three (3) Business Days at the rate customarily used by the Swingline Lender
for the correction of errors among banks and therealer a the Base Rate, as applicable.

) Nowwithsianding anything contained herein to the contrary, (1) each
Lender’s obligation to make Revolving Loans for the purpose of repaying any Refunded
Swingline Loans pursuant to clause (i) above and cach Lenders obligation to purchase
a participation in any unpaid Swingline Loans pursuant to the immediately preceding
paragraph shall be absolute and unconditional and shall not be affected by any
circumsiance, including (A) any set-off, counterclaim, recoupment, defense or other right
which such Iender may have against the Swingline L ender, any Credit Party or any other
Person for any reason whatsoever; () the occurrence or continuation of a Default or
Exent of Default; (C) any adverse change in the business, operations, propertis, assets,
condition (financial or otherwise) or prospects of any Credit Party; (D) any breach of this
Agrecment or any other Credit Document by any party thereto: or (E) any other
circumstance, happening or event whatsoever, whether or not similar to any of the
foregoing; provided that such obligations of each |ender are subject to the condition that
the Swingline Lender had not received prior notice from the Borrower or the Requisite
Lenders that any of the conditions under Section 3.3 to the making of the applicable
Refunded Swingline Loans or other unpaid Swingline Loans were not satisfied at the
time such Refunded Swingline Loans o other unpaid Swingline Loans were made; and
(2) the Swingline Lender shall not be obligated to make any Swingline Loans (A) if it
has elected not to do so after the oceurrence and during the continuation of a Default or
Event of Default, (B) it does not in good faith believe that all conditions under
Seetion 3.3 to the making of such Swingline Loan have been satisfied or waived by the
Requisite Lenders or (C) at a time when a Defaulting Lender exists, unless the Swingline
Lender has entered into amangements satisfactory to it and the Borrower to climinate the
Swingline Lender's risk with respect to the Defaulting Lender's participation in such
Swingline Loan, including by Cash Collateralizing such Defaulting Lender's Revolving
Commitment Percentage of the outstanding Swingline Loans in a manner reasonably
satisfactory to the Swingline Lender and the Administrative Agent

() In order to facilitate the borrowing of Swingline Louns, the Borrower
and the Swingline Lender may mutually agree to, and are hercby authorized to, ente into
an auto borrow agreement in form and substance satisfactory o the Swingline Lender
and the Adminisirative. Agent (the “Auto_Borrow_Agreemen”) providing for the
automatic advance by the Swingline Lender of Swingfine Loans under the conditions set
forthin the Auto Borrow Agreement, subject to the conditions set forth herein. At any
time an Auto Borow Agreement is in clfect, advances under the Auto Borrow
Agrecment shall be deemed Swingline Loans for all purposes hereof, except that
Borrowings of Swingline Loans under the Auto Borrow Agrecment shall be made in
accordunce with the Auto Borrow Agreement. For purposcs of determining the
aggregate Oustanding Amount of all Revolving Loans, all Swingline Loans and all
Letter of Credit Obligations at any time during which an Auto Borrow Agreement i in
effec, the Outstanding Amount of all Swingline Loans shall be deemed (0 be the sum of
the Outstanding Amount of Swingline Loans at such time plus the maximum amount
available o be borrowed under such Auto Borrow Agreement a such time.

SECTION3. Ct

I

ONS PRECEDENT
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31 [Reserved)
32 [Reserved)

33 Conditions to All Extensions of Credit. The obligation of the Lenders to make and
participate in cach Extension of Credi, including the loans advanced on the Closing Date, First

| Amendment Effective Date-and, Second Amendment Effective Date and Third Amendment Effective
Date, as applicable, is subject to satisfaction of the following additional conditions precedent (or
amendment or waiver in accordance with the provisions of Section 10.5 hereof)

(@ the Administrative Agent shall have received a fully executed and delivered
Funding Notice, together with the documentation and certifications required therein with respect
o each Extension of Credit;

(b)  the representations and warranties contained herein and in the other Credit
Documents shall be true and correet in all material respects (or, to the extent already qualified o
‘modified by materiality, in all respects) on and as of the Credit Date to the same extent as though
made on and as of such date, except to the extent that such representations and warranties
specifically relate to an carlier date, in which case, they shall be true and correct in all material
respects (0r, o the extent already qualified or modified by materiality, in all respects) as of such
carlir date; and.

(&) as of such Credit Date, no Default or Event of Default shall exist immediately
beore or immediately afer giving effect o the requested Extension of Credit,

Any Agent or the Requisite Lenders shall be entitled, but not obligated to, request and receive,
prior to the making of any Extension of Credit, additional information reasonably satisfactory to
the requesting party confirming the satisfaction of any of the foregoing if, in the good fuith
judgment of such Agent or the Requisite Lenders, such request is warmanted under the
circumstances,

34 Additional Conditions Where Extensions of Credit Used to Fis
Aireraft. In addition to the satisfaction of the conditions set forth in Section 3.3 above, the obligation of
the Lenders to make and participate in Extensions of Credit hereunder, the proceeds of which shall be
used to finance the acquisition of Aircraft, are subject to satisfaction of the following conditions:

(@) Conditions Precedent, The following conditions precedent (or amendment or
waiver in accordance with the provisions of Section 10.5 hereof) shall be satisfied on or before
the date of any such Extension of Credit

() Notice of Acquisition of Aircraft, The Borrower shall give notice to the
Administrative Agent (which noticed may be made via electronic mail) that a portion of
the proceeds of such Extension of Credit will be used to acquire Aircraft with reasonable
details related thereto.

(i) Lender Consent. For acquisitions of Aircrafl the purchase price of
which s in excess of $20.0 million, the Requisite Lenders shall consent to such
Extension of Credit (which consent shall not be unreasonably withheld or delayed and
which consent shall be deemed to have been given for any Lender which does not
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consent to or reject such Extension of Credit within five (5) Business Days of nofice
thereof).

(i) Loan to Value. The Collateral Agent shall have received confirmation
that not more than eighty percent (80%) of the cost of the Aircraft will be financed with
proceeds from Loans and Fxtensions of Credit hereunder with the difference being made
up from some combination of (i) operating cash on hand, so long as the Borrower and its
Subsidiaries shall maintain Liquidity of not less than $7 million after giving effect
therto, and (ii) the proceeds from Second Lien Debt or Subordinated Debt, junior
capital or other additional Capital Stock of the Borrower, in cach case subject (0 terms
and conditions reasonably acceptable to the Adminisirative Agent; provided, that, one
hundred percent (100%) of the cost of the BC630 Acquisition shall be permitied to be
financed with proceeds of Delay Draw Term-1 Loan advances.

(¥)  Alrerall Related Deliveries. The Collateral Agent shall have received

() the Aireraft Security Documents, duly exceuted by the
applicable Credit Party;

(B) all filings, recordings, registrations, consents and searches
necessary or desirable in the opinion of the Collateral Agent in connection with
the Collateral, including the Aircraft and the Aircraft Leases, shall have been
duly made (including all UCC, FAA and Inernational Registry, filings,
recordings, registrations, searches and consents);

(©)  where more than $1020 million of proceeds from Loan
Obligations hereunder will be used to finance the acquisition of the Aircrafl, a
third party appraisal in form and detail reasonably acceptable to it from an
appraiser reasanably acceptable to it reflecting a current market value supporting
the purchase or acquisition price and any third party inspections and inquiries as
it may deem appropriate with respect to the condition of the Aireraft and its
componets or its title, all in form and deail and with results reasonably
acceptable o it from parties reasonably acceptable 1o it

(D) if appropriate, a duly exccuted Notice of Assignment together
with a duly executed Instrument of Assignment, in form and substance suitable
for filing pursuant 1o the Assignment of Claims Act of 1940 and reasonably
acceptable to the Collateral Agent for each lessee;

(B) an cxcouted Collateral Assignment and Subordination
Agreement, for such Aircrafl Lease and any sublease (provided that the
Borrower shall only be required to use its best efforts to obiain such executed
Collateral Assignment and Subordination Agreements from any third party
lessee);

(F)  Imevocable De-Registration and Export Request Authorizations
executed by Borrower in favor of the Collateral Agent with collateral
assignments of any airerafl management agreements;

(G)  evidence that as of the Credit Date and after giving effect t0 the
acquisition, the Borrower will have good and marketable tile to the Aircraft and
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the related Aircraft Lease, free and clear of all Liens, other than the Lien of the.
Administrative Agent, for its benefit and the benefit of the Lenders, arising
pursuant to the Credit Documents;

() copies, for each aircraft to be acquired, of insurance policies or
certficates of insurance identifying the Collateral Agent as loss payee with
respeet 1o the casualty insurance and additional insured with respect o the.
liability insurance, as appropriate, including from cach lessce under cach
Aircraft Lease;

()  an Aircrafi Mortgage (together with confirmation from
Daugherty, Fowler, Percgrin, Haught & Jenson, PC (or other FAA counsel
reasonably acceptable to the Collateral Agent) to the Administrative Agent and
the Lenders that the Borrower has delivered exceuted copies of the Aircraft
Mortgages to Daugherty, Fowler, Peregrin, Haught & Jenson, PC (or such other
FAA counsel) for the Administrative Agent and the Lenders, which shall have
approved the same as being in appropriate form for recordation with the FAA
and the International Registry): and

() such other documents, certificates, information or legal opinions
as the Administrative Agent or the Requisite Lenders may reasonably request, all
in form and substance reasonably satisfactory to the Administrative Agent or the.
Requisite Lenders.

() Conditions Subsequent. The following conditions subsequent (or amendment or
waiver in accordance with the provisions of Scction 10.5 hercof) shall be satisficd within 60 days
(or within 180 days with respect to the BCGS0 Acquisition. or upon roqust from the Borrower
and within the Administrative Agent’s sole discrcton, up 10 90 days (or up (o 240 days with
respect to the BC650 Acquisition. and to the extent such extension is excercised. the Borrower
agrees (0 provide the Administraiive Agent and the Lenders with a business update relaed to the
fer the date of any such Extension of Credit (the “Post-Acquisition Grace

() Notice of Exccution of Aircraft Lease and Associated Contracts. The.
Borrower will give prompt notice to the Administrative Agent (which notice may be
made via electronic mail) of the execution of any Aircraft Lease or associated contract
relating to such Aireraft

(i) Compliance with Financial Covenants. For each fiscal quarter, the
Borrower may elect to exclude up {0 $20.0 million of Indebiedness (including the Loans,
and Extensions of Credit hereunder) relating 10 any one Aircraft (other than the
BE6S0BC6S0. which shall be subject to the proviso set forth in the defimition of
Consolidated Funded Deb) from the Consolidated Funded Debt during the
Post-Acquisition Grace Period for purposes of determining compliance with the
Consolidated Total Leverage Ratio in Sections 6.8(a) and (b), respectively, and the other
thresholds and limitations hereunder subject {0 the financial covenants set forth in
Section 68 The Borrower will make any such clection by writien naice 1o the
Administrative Agent (which notice may be made via clectronic mail) within the
Post-Acquisition Grace Period.
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(i) Aireraft Lease Requirements. The Collateral Agent shall have received:

(A) @ copy of the fully executed Aircraft Lease or associated
contract which shall be in form and substance reasonably acceptable o the
Administrative Agent;

(B)  evidence that the Borrower has (1) taken, and shall have caused
each lessee under each such Airerafl Lease to take, any and all actions necessary
1o establish valid and subsisting transaction user entity accounts with the
International Registry and shall have appoinied, and shall have caused such
lessee o appoint, an administrator and consented o the appointment of a
professional user acceptable to the Administrative Agent to act on behalf of the
Bortower and such lessee in connection with the registration of interests and
assignments with the International Registry as may be reasonably required by the
Collateral Agent, and (2) shall have directed, and shall have caused the lessee to
direct, such professional user to initiate or consent fo the regisiration of
prospective or current_ International Interests and_assignments_thereof (xs
provided for in the Cape Town Convention) in the Collateral subject to the Cape:
Town Convention, as may be reasonably required by the Collateral Agent; and

(C)  ifthe Aircraft Lease will be recorded in the FAA registry or the.
International Registry, but only in any such case, then Powers of Attomey duly
executed by each lessee of an Airerafl Lease which shall be filed in the FAA.
registry concurrently with the Collateral Assignment and Subordination
Agreements, i applicable.

35 Additional Conditions to Delay Draw Term Loan Advances. In addition to the
satisfaction of the conditions set forth in Seetion 3.3 and 3.4 above, as appropriate, the obligation of the
Lenders to make and participate in Delay Draw Term Loan advances hercunder are subject to satisfaction
of the following conditions precedent (or amendment or waiver in accordance with the provisions of

Section 10.5 hereof):

(@ Afer giving effect 10 any such Delay Draw Term Loan advance on a Pro Forma
Basis,

() the Borrower will be in compliance with the financial covenants set forth
in Section 6.8; and

(i) the Borrower shall have Liquidity of at least $7 million.

Determinations of compliance with the foregoing financial covenants and ratio levels will be
‘made without giving effect to any increase in Consolidated Adjusted EBITDA resulting from the
exercise of any Cure Right in the applicable period.

(b)  With respect to any Delay Draw Term Loans the proceeds of which shall be used
to finance an acquisition of Aircrafl, the conditions and requirements set forth in Section 3.4
shall be satisficd.

(c)  The Borrower shall have delivered to the Administrative Agent a certificate
demonstrating that after giving effect to such advances on a Pro Forma Basis, the Borrower will
be in compliance with the conditions in clause (1) of this Section 3.5 as of the end of the period
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of the four fiscal quarters most recently ended for which the Borrower has delivered financial

statements pursuan to Seetion 5.1(a) or (b).

s to Delay Draw Term-4 Loan Advance. In addition (0 the satisfaction of
fons st forth in Section 3.3, 3.4 and 3.5 above, as appropriate,the obligation of the Lenders to
make and participate in the Delay Draw Term-4 Loan advance hereunder i subject 0 satifaction of (or
amendment or waiver in accordance with the provisions of Section 10.5 hereof) the Borrower's delivery
o the Administrative Agent of (3) a duly exceuted counterpar of the Air Merger Agrecment together
‘it all exhibits and schedules thereto and (b) reasonably satsfuctory evidence tha the Air Merger shall
have been, substantially_concurrently with the funding of the Delay Draws Term Loan 4, consummated
in_compliance with applicable law and regulatory approvals, substantially in accordance with the Air
Merger Agreeme

SECTION 4. REPRESENTATIONS AND WARRANTIES

In order to induce the Agents and Lenders to enter into this Agreement and to make each
Extension of Credit to be made thereby, the Borrower and ¢ach of the other Credit Parties represents and
wartants to each Agent and Lender, on the Closing Date and on each Credit Date, that the following
statements are true and corect;

41 Organization; Requisite Power and Authority: Qualification. Each of the Credit
Parties and their Subsidiarie (a) is duly organized, validly existing and in good standing under the laws
of its jurisdiction of organization as identified in Schedule 4.1 as of the SecondThird Amendment
Fiffective daieDate, (b) has all requisite power and authoriy to own and operate it roperties, t carry on
its business as now conducted and as proposed to be conducted, fo enter into the Credit Documens to
which it is a party and (o carry out the transactions contemplated thercby, and (o) is qualifed to do
business and in good standing in every jurisdiction where its assets are located and wherever necessary (o
carry out its business and operations, except, in the case of this clause (c), in jurisdictions where the
ailure o be so qualified or n good standing has not had, and would not b reasonably expected to have,
a Material Adverse Fffect.

42 Capital Stock and Ownership. The Capital Stock of cach member of the Consolidated
Group has been duly authorized and validly issued and is fully paid and non-assessable. Except as set
forth on Schedule 4.2, as of the SecondThird Amendment Effective Date, there is no existing option,
wartant, call,right, commitment or other agreement to which any member of the Consolidated Group is a
party requiring, and there is no membership interest or other Capital Stock of any member of the
Consolidated Group autstanding which upon conversion or exchange would require, the issuance by any
member of the Consolidated Group of any additional membership interests or other Capital Stock of any
member of the Consolidated Group o other Capital Stock comvertible into, exchangeable for or
evidencing the right to subscribe for or purchase, a membership interest or other Capital Stock of any
member of the Consolidated Group. Schedule 4.2 correctly sets forth the ownership interest in () each
member of the Consolidated Group in its respective Subsidiaries and (ii) Ultimate Holdco and its
Subsidiaries, in each case, as of the Second Third Amendment Effective Date.

43 Due Authorization. The exceution, delivery and performance of the Credit Documents
have been duly authorized by all necessary action on the part of the Borrower and each of the other
Credit Parties that are a party thereto.

44 No Conflict. The execution, delivery and performance by the Borrower and the other
Credit Parties of the Credit Documents 1o which they are parties and the consummation of the
transactions contemplated by the Credit Documents do not and will not (a) violate any provision of any.
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Applicable Laws relating to them, any of their Organizational Documents, or any order. judgment or
decree of any court or other agency of government binding on them; (b) conflict with, result in a breach
of or constitute (with due notice or lapse of time or both) a default under any Material Contract to which
they are a party; (¢) result in or require the creation or imposition of any Lien upon any of their properties
or assets (other than any Liens created under any of the Credit Documents in favor of the Collateral
Agent for the benefit of the holders of the Obligations) whether now owned or hereafer acquired; or ()
require any approval of their stockholders, memmbers or partners or any approval or consent of any other
Person under any Contractual Obligations,in each case that has not been made or obiained

45 Governmental Consents. The exccution, delivery and performance by the Borrower
and the other Credit Partes of the Credit Documents to which they are parties and the consummation of
the transactions contemplated by the Credit Documents do not and will not require any registration with,
consent or approval of, or notice fo, or other action to, with or by, any Governmental Authority or other
third party except for filings and recordings with respeet to the Collateral to be made, or otherwise
delivered to the Collateral Agent for filing and/or recordation, as of the Closing Date.

46 Binding Obligation. Fach Credit Document has been duly executed and delivered by
the Borrower and each of the other Credit Partis that i a party thereto and is the legal, valid and binding
abligation of the Borrower and such other Credit Parties, enforceable against them in accordance with
their respective terms, except as may be limited by Debtor Relief Laws or by equitable principles relating
o enforceability.

47 Financial Statements: No Material Adverse Effect,

(@) With respect 1o the fiscal years ended December 31, 2022, December 31, 2023-
‘end, December 31, 2024 and December 31, 2025, the audited consolidated balance sheet for the
Borrower and its Subsidiaries and the related statements of income or operations, sharcholders™
cquity and cash flows for such fiscal year, including the notes thercto (i) were propared in
accordance with GAAP consistently applicd throughout the period covered thercby.
othenwise expressly noted therein; (ii) fairly present the financial condition as of the
and their results of operations for the period covered thereby in accordance with GAAP
consistently applied throughout the period covered thereby, except as otherwise expressly noted
therein; and (il show all material indebtedness and other liabiliies, direct or contingent, as of
the date thercof. including liabilties for taxes. material commitments and Indebtedness.

(b)  The unaudited company-prepared consolidated balance sheets for the Borrower
and its Subsidiaries for the most recent fiscal quarter ended, and the related consolidted
statements of income or operations, shareholders' equity and cash flows for such fiscal quarter
(i) were prepared in accordance with GAAP consistently applied throughou the period covered
thereby, except as ofherwise expressly noted therein, (i) fairly present the financial condition as
of the date thereof and their results of aperations for the period covered thereby, subject, in the
case of clauses (i) and (i), to the absence of footnotes and to normal year-end audit adjustments,
and (i) show all material indebedness and other labiliies, direct or contingent, as of the date of
such financial statements, including liabilites for taxes, material commitments and Indebedness.

(€)  The consolidated forecasted balance sheets and statements of income and cash
flows for the Borrower and its Subsidiaries delivered pursuant to Section 5.1(c) were prepared in
good faith on the basis of the assumptions stated therein, which assumptions were fair in light of
the conditions existing at the time of delivery of such forccasts, and represented, at the time of
delivery, the Borrower's best estimate of future financial condition and performance.
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48 No Material Adverse Change. Since December 31, 2022, no event, circumstance or
change has occurred that had or could reasonably be expected to have, either individually o in the
aggregate, a Material Adverse Effect,

49 No Adverse Proceedings. There are no Adverse Proceedings, individually or in the
agaregate, that would reasonably be expected to have a Material Adverse Effect. No members of the.
Consolidated Group are subjeet 1o or in default with respeet to any final judgments, writs, injunctions,
dectees, rules or regulations of any Governmental Authority that, individually or in the ageregate, would
reasonably be expected to have a Material Adverse Effect

410 Tax Matters Except as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect or as otherwise permitted under Section 5.3, all tax returns
and reports that cach member of the Consolidated Group is required to file have been timely fled (taking
into account valid extensions). and all taxes shown on such tax returns 10 be due and payable and all
assessmens, fees and other govermental charges on members of the Consolidated Group and their
respective properties, assets, income, businesses and franchises that are due and payable have been paid
when due and payable. Except as would not, individually o in the aggregate, reasonably be expected to
have a Material Adverse Effect, there is no proposed tax assessment against members of the Consolidated
Group that is not being actively contested in good faith and by appropriate proceedings and for which
reserves or other appropriate provisions, if any, as are required in conformity with GAAP have been
made or provided therefor.

411 Properties

(@) Title. Each of the members of the Consolidated Group has (i) good, sufficient
and legal tile to (in the case of fee interests in real property), (i) valid leaschold interests in (in
the case of leaschold interests in real or personal property) and (i) good title o (in the case of
all other personal property), all o their respective material properties and assets reflected in their
financial statements and other information referred Lo in Scction 4.7 and in the most recent
financial statements delivered pursuant to Section 5.1, in each case except for assets disposed of
since the date of such financial statements as permitted under Section 6.9. All such properties
‘and assets are free and clear of Liens other than Permitted Liens.

(b)  Inteliectual Property. The members of the Consolidated Group own or own a
valid license 10 use all Intellectual Property that is necessary for the present conduct of its
business, free and clear of Liens (other than Permitted Liens), without conflict with the rights of
any other Person unless the failure to own or benefit from such valid license could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. To
the best knowledse of the Credit Parties, no members of the Consolidated Group are infringing,
‘misappropriating, diluting. or otherwise violating the Intellectual Properly rights of any other
Person unless such infiingement, misappropriation, dilution or violation could no, individually
or i the aggregate, reasonably be expected (0 have @ Material Adverse Effect. There is no
pending or, to the best knowledge of the Credit Parties, threatened claim or liigation against
members of the Consolidated Group alleging that any Intellectual Property material to the
business of the Consolidated Group infringes, misappropriates, dilutes or otherwise violates the
Intellectual Property rights of any other Person. To the best knowledge of the Credit Partics,
during the past two (2) years (or earlier if presently not resolved), no Person has infringed,
‘misappropriated, diluted or otherwise violated any Intellectual Property Assets unless such
infiingement, misappropriation, dilution or violation could not, individually or in the ageregate,
reasonably be expected 10 have a Material Adverse Effect. The members of the Consolidated
Group have taken and are taking commercially reasonable steps, consistent with industry
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standards, to maintain and proteet all Intellectual Property Assets that are material to the conduct

an ironmental Matters. Except as set forth on Schedule 4.12 as of the Second Third
Amendment Effective Date, (a) no members of the Consolidated Group nor any of their respecive real
property or aperations are subject (o any outstanding obligations under any writien order, cansent decree
or settiement agreement with any Person relating to any Environmental Law, any Environmental Claim,
or any Hazardous Materials Activity that. individually or in the aggregatc, would reasonably be expected
to have a Material Adverse Effect; (b) no members of the Consolidated Group have received any
unresolved letter or request for information under Section 104 of the Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S.C. § 9604) or any comparable sate law that,
individually or in the aggregate, would reasonably he expected to have a Material Adverse Effect; (c)
there are and, to the best knowledge of the Credit Parties, have been, no environmental conditions or
Hazardous Materials Activitics which would reasonably be expected to form the basis of an
Environmental Claim against any members of the Consolidated Group that, individually or in the
ageregate, would reasonably be expected to have a Material Adverse Effect; (d) no members of the
Consolidated Group nor, 10 the best knowledge of the Credit Partics, any predecessor of any member of
the Consolidated Group has filed any notice under any Environmental Law indicating past o present
treatment of Hazardous Maerials at any real property, and the operations of none of the members of the
Consolidated Group involves the generation, transportation, treatment, storage o disposal of hazardous
waste, as defined under 40 C.F_R. Parts 260-270 or any state equivalent, in each case that, individually
or in the aggregate, would reasonably be expected to have a Material Adverse Effect; and (¢) no Release
of Hazardous Materials or any Hazardous Materials Activity has occurred or is oceurring with respect o
any member of the Consolidated Group which individually or in the agercgate has had, or would
reasonably be expected to have, a Material Adverse Effect. To the best knowledge of the Credit Parties,
compliance with all current requirements pursuant 1o or under Environmental Laws would not be
reasonably expected to have, individually or in the aggregate, a Material Adverse Effect.

413 No Defaults. No members of the Consolidated Group are in default in the performance,
observance or fulfillment of any of the obligations, covenants or conditions contained in any of its
Contractual Obligations, and no condition exists which, with the giving of notice or the lapse of time or
both, could constitute such a default, except where the consequences, direct or indirect, of such default or
defauls, i any, could not reasonably be expected to have a Material Adverse Effect

414 Material Contracts. Schedule 4.14 (as-may-be-supplemented_by-the Borower from.
time-to-tieme)-contains a rue, correct and complete list of Material Contracts in effect on the SecendThird
Amendment Effective Date, and except s described thereon, all such Material Contracts are in full force.
and cffeet and no defaults currently exist thercunder.

a1s

ubs

faries: Tax Ident n Num)

(@ As of the SecondThird Amendment Effective Date, set forth on Schedule 415,
with respect to each member of the Consolidated Group, is the jurisdiction of organization,
classes of Capital Stock (including options, warmants, rights of subscription, conversion,
exchangeability and other similar rights), and ownership and ownership percentages. The
outstanding Capital Stock has been validly issued, is owned free of Liens, and with respect 1o any
outstanding shares of Capital Stock of a corporation, such shares have been validly issued and
are fully paid and non-assessable. The outstanding shares of Capital Stock are not subject to any
buy-sell, voting trust or other sharcholder agreement except as identified on Schedule 4.15. As
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of the SecondThird Amendment Effective Date, there are no Subsidiaries other than those
specifically disclosed on Schedule 4,15

(b The true and correct U.S. taxpayer identification number of the Credit Parties is
set forth on Schedule 4.15.

416 Governmental Regulation.

(@) None of the Credit Parties nor any of their Subsidiaries is subject to regulation
under the Tovestment Company Act of 1940 or under any other federal or state Staute or
segulation which may limit their abilty o incur Indebtedness or which may otherwise render all
or any portion of the Obligations unenforceable. None of the Credit Partes nor any of their
Subsidiaries is a “registered investment company” or a company “controlled” by  “registered
investment company” or a “principal underwriter” of a “registered investment company” as such
terms are defined in the Investment Company Act of 1940

() None of the Credit Parties nor any of their Subsidiaries is an “enemy” or an “ally
of the enemy” within the meaning of Section 2 of the Trading with the Encmy Act of the United
States of America (50 U.S.C. App. §§ I et seq.), as amended. None of the Credit Partes nor any
of their Subsidiarics is in violation of (a) the Trading with the Encmy Act, as amended, (b) any of
the forcign asscts control regulations of the United States Treasury Depariment (31 CFR, Subtile
B, Chapter V, as amended) or any enabling legislation or executive order relating thereto or (c)
the Patriol A¢t. None of the Credit Parties nor any of their Subsidiarie (1) s a blocked person
described in Section 1 of the Anti-Terrorism Order or (i) o the best of ther knowledge, engages
in any dealings or ransactions, or are otherwise associated, with any such blocked person.

(&) Nane of the Credit Parties nor any of their Subsidiaries, nor, o the knowledge of
the Borrower, any of its or their directors, officers, employees, agents, Affilites or
represenatives, is an individual or entity that s, or s owned or controlled by any individuals or
entities that are (i) the subject or target of any Sanctions, (ii) included on OFAC's List of
Specally Designated Nationals, HMT’s Consolidated List of Financial Sanctions Targets and the
Investment Ban List or any similar list enforced by any other relevant sanctions authority or (i)
located. organized or resident in a Designated Jurisdiction.

(@ None of the Credit Parties nor any of their Subsidiaries is an EEA Financial
Institution

(&) The Credit Partes and their Subsidiaries bave conducted their business in
compliance with the United States Forcign Corrupt Practices act of 1977, the UK Bribery Act
2010 and other similar anti-corruption legislation in other jurisdictions and have instituted and
maintained policies

such laws

ind procedures reasonably designed to promote and achieve compliance with

To the extent applicable, the Credit Parties and their Subsidiarics are in
. in all material respects, with the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism (UUSA Patriof Act of 2001) (as
amended from time to time, the “Patriot Act”)

(®)  Neither the Bomower nor any of its Subsidiaries s engaged principally, or as one
of its important activites, in the business of extending credit for the purpose of purchasing or
rrying any Margin Stock. No part of the proceeds of any Extension of Credit made hereunder
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will be used (i) to purchase or carry any such Margin Stock or to extend eredit to others for the
purpose of purchasing or carrying any such Margin Stock or for any purpose that violates, or is
inconsistent with, the provisions of Regulation T. U or X of the Board of Govemors of the
Federal Reserve System as in effect from time to time or (i) to finance or refinance any (A)
commercial paper issued by the Borrower or any of its Subsidiaries or (B) any other
Indebtecdness, except for Indebtedness incurred for general corporate or working capital
purposes.

417 Employee Matters. Neither any Credit Party nor any of its Subsidiarics is engaged in
any unfair labor practice that would reasonably be expected to have a Material Adverse Effeet. There is
(a) no unfair labor practice complaint pending against any Credit Party or any of its Subsidiaries, or o
the best of their knowledge, threatened against any of them before the National Labor Relations Board
and no grievance or arbitration proceedling arising out of or under any collective bargaining agreement
that s so pending against any Credit Party or any o its Subsidiarics or to the best of their knowledge.
threatened against any of them, (b) no strike or work stoppag in existence o threatened involving any
Credit Party or any of its Subsidiarics, and (¢) to the best of their knowledg, no union representation
question existing with respect to the employees of any Credit Party or any of its Subsidiarics and. to the
best of their knowledge, no union organization activty that is taking place, except (with respect 1o any
matter specified in clause (a), (b) or (c) above, either individually or in the aggregate) such as could not
reasonably be expected to have a Material Adverse Effect.

418 Emplovee Benefit Plans. (3) Each of the members of the Consolidated Group and each
of their respective ERISA Affiliates are in compliance in all material respects with all applicable
provisions and requirements of ERISA and the Internal Revenue Code and the regulations and published
interpretations thereunder with respect to each Employee Benefit Plan, and have performed all their
obligations under cach Employee Benefit Plan in all material respects, (b) each Employee Benefit Plan
which is intended to qualify under Section 401(a) of the Internal Reveruie Code has received a favorable
determination letter or is the subject of @ favorable apinion letter from the Intemal Revenue Service
indicating that such Employee Benefit Plan is so qualified and nothing has occurred subsequent o the
issuance of such determination leter which would cause such Employee Benefit Plan to lose its qualified
status, () 1o liabilty o the PBGC (other than required premium paymens), the Intemal Revenue
Service, any Employee Benefit Plan or any trust established under Title 1V of ERISA has been or is
expected to be incurred by any member of the Consolidated Group or any of their ERISA Affiliates, (d)
no ERISA Event has oceurred or is reasonably expected to oceur, (¢) except to the extent required under
Seetion 49808 of the Intenal Revenue Code and Section 601 ct seq. of ERISA or similar state liws, no
imployes Benefit Plan provides health or welfure benefits (through the purchase of insurance or
otherwise) for any retired o former employee of any member of the Consolidated Group or any of their
respective ERISA Affiliates, (1) the present value of the aggregate benefit liabilties under each Pension
Plan sponsared, maintained or contributed to by any member of the Consolidated Group or any of their
ERISA Affiliates (determined as of the end of the most recent plan year on the basis of the actuarial
assumptions used for funding purposes in the most recent actuarial valuation for such Pension Plan), did
not exceed the aggregate curtent value of the asscts of such Pension Plan, (g) as of the most recent
valuation date for each Multiemployer Plan for which the actarial report is available, the potential

ability of each member of the Consolidated Group and their respective ERISA Afilates for a complete.
withdrawal from such Multiemployer Plan (within the meaning of Section 4203 of ERISA), when
aggregated with such potential liability for a complete withdrawal from all Multiemployer Plans, based
on information available pursuant to Section 4221(e) of ERISA is 7ero, and (h) each member of the
Consolidated Group and cach of their ERISA Afilites have complied with the requirements of Scction
515 of ERISA with respect to cach Multiemployer Plan and are not in material “default” (as defined in
Seetion 4219(c)(5) of ERISA) with respect to payments to a Multicmployer Plan.
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419 Certain Fees. No broker's or finder’s fee or commission will be payable with respect

hereto or any of the transactions contemplated hercby.

420 Solvency. As of the SecondThid Amendment Effective Date, the Borrower,
individually, and the Borrower and its Subsidiaries, taken as a whole, afier giving effect to the Loans and.
Extensions of Credit and consummation of the Secone! hird Amendment Transactions, are Salvent

421 Compliance with Laws. Fach of the Credit Parties and their Subsidiaries are in
compliance with all Applicable Laws (including compliance with (a) al applicable Environmental Laws
with respect to s Real Estate Assets or goveming its business and the requirements of any permits
issued under such Environmental Laws with respect to any such Real Estate Asset or the operations of
members of the Consolidated Group, except such non-compliance that, individually or in the agercgate,
would not reasonably be expected 1o result in a Material Adverse Effect, and (b) the Patriot Act and
OFAC rules and regulations). Each of the Credit Parties and their Subsidiaries possess all material
certificates, authorities or permits (including all certificates, authorities and permits pursuant to
Environmental Laws) issued by appropriate Govemmental Authorities necessary to conduct the business
now aperated by them and have not received any notice of proceedings relating to the revocation or
modification of any such certificate, authority or permit.

422 Security Interests. On and after the Closing Date, cach of the Collateral Documents
creates, as security for the Obligations purported o be secured thereby, a valid and enforceable (and, to
the extent perfection thercof can be accomplished pursuant to the filings or other actions required by the
Collateral Documents and such filings or other actions have been made or taken, perfected) security.
interest in and Lien on all of the Collateral subjeet thereto and subject to no other Licns (except that the.
Collateral may be subjeet to Permitted Liens relating thefeto), in favor of the Collateral Agent for the
benefit of the holders of the Obligations,

423 Disclosure. As of the Closing Date, no representation or warranty of the Borrower or
any of the other Credit Partis contained in any Credit Document or in any other documents, certficates
or writien statements furnished to the Lenders by or on behalf o the Borrower and any of its Subsidiaries
for use in connection with the transactions contemplated hereby (other than projections and pro forma
financial information contained in such materials) contains any unirue statement of a material fact or
omits 10 state a material fact (known to them, in the case of any document not furnished by any of them)
necessary in order to make the stalements contained herein or thercin not misleading in light of the
circumstances in which the same were made. Any projections and pro forma financial information
contained in such materials are based upon good faith estimates and assumptions believed by the
Bormower to be reasonable at the time made, it being recognized by the Lenders that such projections as
o future events are not o be viewed as facts and that actual results during the period or periods covered
by any such projections may differ from the projected results. There are no facts known (or which
shauld upon the reasonable exercise of diligence be known) to the Borrower (other than matiers of a
general economic nature) that, individually or i the aggregate, would reasonably be expected to result in
a Material Adverse Effect and that have not been disclosed herein or in such other documents,
certificates and statements fumished to the Lenders for use in connection with the transactions
contermplated hereby. A of the Closing Date, the information included in the Beneficial Ownership
Certification, if appiicable, is true and correct in all respects.

42 The properties of the Borrower and it Subsidiaries are insured with
financially sound and reputable insurance companies not Affliates of such Persons, in such amounts,
with sueh deductibles and covering such risks as are customarily carried by companies engaged in similar
businesses and owning similar properties i localites where they operate. The insurance coverage of the
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Borrower and its Subsidiaries a5 in effect on the SecondThird Amendment Effective Date is outlined as
to carrier, policy number, expiration date, type, amount and deductibles on Schedule 4.24.

425 Security Agreement, The Security Agreement is effective to create in favor of the
Collateral Agent, for the ratable benefit of the holders of the Obligations, a legal, valid and enforceable
security interest in the Collateral idenified therein, except to the extent the enforceability thereof may be
limited by applicable Debtor Relief Laws affecting creditors” rights generally and by equilable principles
of law (regardless of whether enforcement is sought in cquity or at law) and, when UCC financing
statements (or other appropriate notices) in appropriate form are duly filed at the locations identified in
the Sccurity Agreement, the Sccurity Agreement shall create a fully perfected Lien on, and sccurity
interest in, all right,title and interest of the grantors thereunder in such Collateral, in which a security
interest may be perfected by the filing of a UCC financing statement in each case prior and superior in
right to any other Lien (other than Permitted Liens) and, in addition, with respect to collateral interests in
equity interests such as capital stock, partnership interests, membership interests and the like, () with
respect to any such Collateral that is a “sccurity” (as such term is defined in the UCC) and is evidenced
by a centificate, when such Collateral is delivered to the Collateral Agent with duly exccuted stock
powers with respect thereto, (i) with respect to any such Collateral that is a “sccurity” (as such term is
defined i the UCC) but is not evidenced by a certificate, when UCC financing statements in appropriate
form are filed in the appropriate filing offices in the jurisdiction of organization of the grantor or when
“cantrol” (as such term s defined in the UCC) i established by the Collateral Agent over such interests
in accordance with the provision of Section §-106 of the UCC, or any successor provision, and (i) with
respect to any such Collateral that is not a “security” (as such term is defined in the UCC), when UCC
financing statements in appropriate form are filed in the appropriate filing offices in the jurisdiction of
organization of the grantor.

426 [Reserved]
427 Alreraft Leases and Mortgages

(2)  Aireraft and Aircrafl Leases. Set out in Schedule 427-A (as it may be updated
‘and supplemented by the Borrower from time to time) is a true, correct and complete list of (i) all
Aircraft and Engines owned by the Borrower and its Subsidiaries, (ii) all Aircraft 1eases, (iii)
each owner of an Aireraft and (iv) each lessee/lessor and sublessee/sublessor of an Aircrafl.

(b)  Aircraft Mortgages. The Aircraft Mortgages are effective to create in favor of
the Collateral Agent, for the ratable benefit of the holders of the Obligations, a legal, valid and
enforceable security interest in the Aircraft and related collateral interests identified therein,
except to the extent the enforceability thereof may be limited by applicable Debor Relief Laws
affecting creditors” rights generally and by equitable principles of law (regardless of whether
enforcement is sought in equity or at law) and, when the Aircrafl Mortgages are duly filed with
the FAA, and the intemational interest in the Aircraft created by the Aircraft Mortgage in favor
of the Collateral Agent is registered with the Intemational Registry, the Aireraft Mortgages shall
be effective (o create a fully perfected Lien on, and security interest in, all ight,ftle and interest
of the mortgagors thereunder in the Aircraft, in each case prior and superior in Fight to any other
Lien (other than Permitted Liens).

SECTIONS.  AFFIRMA

v

COVENANTS

Kach Credit Party covenants and agrees that until the Loan Obligations shall have been paid in
full or otherwise satisfied, and the Commitments hereunder shall have expired or been terminated, each
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Credit Party shall perform, and shall cause each of its Subsidiaries to perform, all covenants in this
Section §

51 incial_Statements_and_Other Reports. The Borrower will deliver to the
Administrative Agent and the Lenders:

(@) Quarterly Financial Statements.  As so0n s available, and in any event within
forty-five (45) days after the end of each fiscal quarter of each fiscal year (including the fourth
fiscal quarter), a consolidated (which may be provided for Ultimate Holdco and its Subsidiaries)
and consolidating (with respet 1o (x) the Borrower and its Subsidiaries and (y) the Ulimate
Holdeo Subsidiary Guarantors and their Subsidiaries) balance sheet for the Consolidated Group
as at the end of such fiseal quarter and the related consolidated (which may be provided for
Uliimate Holdeo and its Subsidiaries) and consolidating (with respect 1o (x) the Borrower and its
Subsidiaries and (y) the Ultimate Holdco Subsidiary Guarantors and their Subsidiarics) financial
statements of income and cash flows for such fiscal quarter, setting forth in each case in
comparative form the corresponding: figures for the corresponding periods of the previous fiscal
year, all in reasonable detail and consistent in all material respects with the manner of
presentation a of the Closing Date, together with a Financial Officer Certification with respect
thereto.

(b)  Annual Financial Statements. As soon as available, and in any event within one
hundred fifty (150) days afier the end of cach fiscal year, (i) a consolidated (which may be
provided for Ultimate Holdeo and its Subsidiaries) and consolidating (with respect to (x) the
Borrower and its Subsidiaries and (y) the Ultimate Holdco Subsidiary Guarantors and their
Subsidiaries) balance sheet for the Consolidated Group s at the end of such fiscal year and the
related consolidated (which may be provided for Ultimate Holdco and its Subsidiaries) and
consolidating (with respeet 1o (x) the Borrower and its Subsidiaries and (y) the Ultimate Holdeo
Subsidiary Guarantors and their Subsidiaries) financial statements of income, stockholders’
equity and cash flows for such fiscal year (such consolidating financial statements to be fairly
stated in all material respects when considered in relation to the consolidated financial statements
of the Consolidated Group (which may be the consolidated financial statements of Ultimate
Holdco and its Subsidiaries)). setting forth in cach case in comparative form the corresponding
figures for the previous fiscal year, in reasonable detail and consistent in all material respects
with the audited financial statements referenced in Section 4.7(a). together with a Financial
Officer Cerification with respect thereto; and (ii) a report thereon from KPMG LLP or an
independent certified public accountant of recognized regional standing selected by the Borower
and reasonably satisfactory to the Administrative Agent, which in the case of such consolidated
financial statements, is to be audited and unqualified s o going concern and scope of audit, and
states that such consolidated financial statements fairly present, in all material respects, the
consolidated financial position of the Consolidated Group (which may be in respect of Ultimate
Holdeo and its Subsidiaries) as a the dates indicated and the resuls of their operations and their
cash flows for the periods indicated in conformity with GAAP applied on a basis consistent with
prior years (except as otherwise disclosed in such financial statemenis) and that their
examination was made in accordance with generally accepted auditing standards, and, which, in
the case of the consolidated (which may be in respect of Ulimate Holdeo and its Subsidiaries)
financial statements, were compiled in accordance with generally accepted standards therefor.

(6 Compliance Certficate. Together with each delivery of each of the financial
statements under Section 5.1(a) and Section 5.1(b), a duly completed Compliance Certificate
with a Financial Officer Certification (i) setting forth computations in_reasonable detail
satisfactory to the Administrative Agent demonstrating compliance with the financial covenants
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contained herein, (i) certifying that no Default or Event of Default exists as of the date thereof
(or the nature and extent thereof aind proposed actions with respeet thereto) and (ii) including a
summary of all material changes in GAAP applicable to such financial statements and in the
consistent application thercof, the effect on the financial covenants resulting therefrom, and a
reconciliation benween caleulation of the financial covenants (and determination of the
applicable pricing level under the definition of “Applicable Margin®) before and after giving
effect 1o such changes.

(@ Annual Budget. As soon as available, but in any event not later than sixty (60)
days after the end of cach fiscal year, forceasts for the Consolidated Group preparcd by
‘management, in form reasonably satisfactory to the Administrative Agent, of balance sheets and
statements of income or operations and cash flows on a consolidated or combined basis, as
appropriate, on a quarter-by-quarter basis.

(&) Statements of Reconciliation after Change in Accounting Principles. Promply
upon any material change in accounting policies or financial reporting practices for the
Consolidated Group, including any determination referenced in Section 2.6(e). a summary of
such material changes.

() Notice of Default, Prompily upon any Authorized Officer of any Credit Party
obtaining knowledze (1) of any condition or event that consttutes a Default or an Event of
Defult or that notice has been given o any Credit Pary with respet thereto; (i) that any Person
has given any notice or taken any other action with respect o any event or condition set forth in
Section 8 1(b): or (i) of the occurrence of any Material Adverse Effect, a certificae of its
Authorized Offcers specifying the nature and period of exisince of such condition, event or
change, or specifying the nofice given and action taken by any such Person and the nature of such
claimed Event of Default, Default, event or condition or change, and what action the Credit
Partes have taken, are taking and propose (0 take with respect therto.

(®  Notice of Litigation. Prompily upon any officer of any Credit Party obiaining
knowledge of (i) the institution of, or non-frivolous threat of, any Adverse Proceeding not
previously disclosed in writing by the Credit Parties to the Lenders, or (if) any material
developmen in any Adverse Proceeding that, in the case of either clause (i) or (i) could be
reasonably expected to have a Material Adverse Effect, or sceks to enjoin o otherwise prevent
the consummation of, or 10 recover any damages or obtain relief as a result of, the transactions
contemplated hercby, writien notice thereof together with such other information as may be
seasonably available 1o the Credit Parties to cnable the Lenders and their counsel 1o evaluate
such matters

(h)  Notice of Asset Sale or Involuntary Disposition. Prompily upon the occurrence
of any Asset Sale or Involuntary Disposition, written notice thercof together with such other
information as may be reasonably available to the Credit Parties to enable the Lenders and their
counsel to evaluate such maters.

() ERISA. (i) Prompily upon becoming aware of the occurtence of o forthcoming
occurrence of any ERISA Event, a writien notice specifying the nature thereof, what action any
‘member of the Consolidated Group or any of their respective ERISA Affiliates has taken, is
taking or proposes to take with respect thereto and, when known, any action taken or threatened
by the Internal Revenue Service, the Department of Labor or the PBGC with respect thereto; and
(ii) with reasonable promptness, copics of (1) cach Schedule B (Actuarial Information) 1o the
annual report (Form 5500 Series) filed by any member of the Consolidated Group or any of their
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respective ERISA Affiliates with respect 10 each Pension Plan; (2) all notices received by any
member of the Consolidated Group or any of their respective ERISA Affiliates from a
Multiemployer Plan sponsor concering an ERISA Event; and (3) copies of such other
documents or governmental reports or filings relating to any Employee Benefit Plan as the
Administrative Agent shall reasonably roquest.

() Notice Regarding Material Contracts. Promptly. and in any cvent within fificen
(15) days afier (i) any Material Contract or any Aircraft Lease is terminated or amended in a
manner that is materially adverse (o members of the Consolidated Group o any new Material
Contract or Aireraft Lease is entered into. a written statement describing such event, with copics
of such material amendments or new contracis or leases, as the case may be, delivered to the
Administraive Agent (1 the extent such delivery is not expressly probibited by the erms of any
such Material Contract or such Aircrafl Lease), or (i) after the occurrence of any material
default under any Material Contract or any Aircraft Lease, together with an explanation of any
action being taken with respeet thercto.

() Information Regarding Collateral. The Borrower will furish to the Collateral
Agent prior written notice of any change for any member of the Consolidated Group (i) in
corporate name, (i) in identity or corporate structure or (i) in Federal Taxpayer Identification
Number. Each Credit Party agrees not o effect or permit any change referred to in the preceding
sentence unless all flings have been made (or substantially contemporancously with such
change, will be made) and/or other actions have been taken (or substantially contemporancously
with such change, will be taken) that are required in order for the Collateral Agent to continue at
alltimes following such change to have a valid, legal and perfected security interest of the same
or better priority in all the Collateral and for the Collateral at all times following such change to
have a valid, legal and perfected security interest of the same or better priority as contemplated in
the Collateral Documents, provided that if such Credit Party provides prior written notice to the
Collateral Agent of any such change, and the continuation of perfection and validity of the
Collateral Agent's security interest can be maintained by the filing by the Collateral Agent of
UCC financing statements or amendments thereto without such Credit Party’s signature or
written authorization, such Credit Party shall have complied with this clause (k) by giving such
prior notice to the Collateral Agent

() Information Submited to Board of Directors. Promptly after any request by the
Administrative Agent or any Lender, copies of any detailed audit reports, management letiers or
recommendations submitted 1o the board of directors (or the audit committee of the board of
dircctors) of the Borrower by independent accountants in conneetion with the accounts or books
of the Consolidated Group, or any audit of any of them.

(m)  Beneficial Ounership Certfcarion. To the extent any Credit Party qualifies as
“legal entity customer” under the Beneficial Ownership Regulation, an updated Beneficial
Ownership Certification promptly following any change in the information provided in the
Beneficial Ownership Certification delivered to any Lender in relation to such Credit Party that
would result in a change 10 the st of beneficial owners identified in such certification.

() Other Information. (i) Promptly upon their becoming available, copies of all
financial statements, reports, notices and proxy sttements sent or made available generally by
the Borrower to their security holders acting in such capacity or by any member of the
Consolidated Group to its security holders, provided that no Credit Party shall be required to
deliver to the Administrative Agent or any Lender the minutes of any meeting of its Board of
Directors and (ii) such other information and data with respect to the members of the
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Consolidated Group as from time to time may be reasonably requested by the Administrative
Agent o the Requisite Lenders.

©  Informat itted_Pursuan nd_Lien_Credit_Documents. (i)
Simultancously with the delivery thereof to the lenders under the Second Lien Credit Agreemen,
a copy of each notice and copies of any cerlificate, statement or report furnished to such lenders
in connection with the Second Lien Credit Agreement and not otherwise required to be furnished
to the Administrative Agent and the Lenders pursuant o any clause of this Section 5.1, including
any such notices, certificates, statements, reports, confirmations.-sppreiseis, filings, recordings,
registrations, consents and scarches, evidence, Aircraft Security Documents and other Collateral
Documents: provided that any such Aircraft Security Documents, other Collateral Documents
and related deliverables shall be executed by the applicable Credit Party in favor of the
Administrative Agent o the Collateral Agent, as applicable, for the benefit of the holders of the
Obligations and (i) promptly afler any delivery thereof to the Second Licn Agent by a Credit
Party, or promply upon receipt thereof by a Credit Party from the Second Lien Agent, copics of
all consents under and amendments o other modifications to, the Sccond Lien Credit
Documents.

Each notice pursuant to c 1 shall be accompanied by a statement of an
Authorized Officer of the Borrower setting forth details of the occurrence referred to therein and stating
what action the Borrower have taken and propose to take with respect thereto and shall describe with
partcularity any and all provisions of this Agreement and any other Credit Document that have been
breached.

Notwithstanding the foregoing, following consummation of the Air Merger, the obligations in
clauses (a) and (b) of this Section 5.1 may be satisfied with respect to financial information of the
Consolidated Giroup by furnishing (within the applicable ime periods required by such clauses (x) and
(b)) the Form 10-K or 10-Q (or the equivalent), as applicable, of Ullimate Holdco filed with the SEC;
provided that (i) notwithstanding the foregoing, the Borrower shall deliver to the Administrative Agent a
duly completed Compliance Certficate pursuant to_and as required by Section 5.1(c), (i) such
information includes a consolidated (which may be provided for Ultimate Holdco and its Subsidiarics)
and consolidating (with respect to (x) the Borrower and its Subsidiarics and (y) the Ultimate Holdeo
Subsidiary Guarantors and their Subsidiaries) balance sheet for the Consolidated Group as at the end of
such fiscal quarter or fiscal year, as applicable, and the related consolidated (which may be provided for
Ultimate Holdeo and_its Subsidiaries) and_consolidating (with respect to (x) the Borrower and its
Subsidiaries and (y) the Ultimate Holdeo Subsidiary Guarantors and_their Subsidiaries) financial
statements of income, stockholders™ cquity (to the extent such. information is in licu of information
required (0 be provided under Section 5.1(b)) and cash flows for such fiscal quarter or fiscal year, as
applicable, and (i) to the extent such information is in lieu of information requircd to be provided under
Seetion 5.1(b), such materials are accompanicd by  report thereon from KPMG LLP or an independent
lected by the Borrower and reasonabl

Consolidated Group (which may be in respect of Ultimate Holdco and its Subsidiarics) as at the dates
indicated and the results of their operations and their cash flows for the periods indicated in conformity
with GAAP applied on a basis consistent with prior years (exceptas otherwise disclosed in such financial
statements) and_that_their_examination was made in_accordance with_gencrally accepted auditing
standards. and, which, in the case of the consolidated (which may be in respect of Ultimate Holdco and
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ompiled in accordance with, epted standards.

therefor.

52 Existence. The members of the Consolidated Group shall at al times preserve and keep
in full force and effect their existence and all rights and franchises, licenses and permits material 1o their
business except in the case of any right or franchise, licenses and permits the loss thereof, individually or
in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.

53 Payment of Taxes and Claims. Except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, each Credit Party, and each of its Subsidiaries,
shall pay (a) all Taxes imposed upon it or any of their properties or assets or in respect of any of its
income, businesses or franchises before any penalty or fine accrues thereon and (b) all claims (including
claims for labor, services, materials and supplics) for sums that have become duc and payable and that by
law have or may become a Lien upon any of their properties or assets, prior (0 the time when any penalty
or fine shall be incurred with respect thereto; provided, no such Tax or claim need be paid if it is being
contested in good faith by appropriate proceedings prompily instituted and diligently conducted, s0 long
as (i) adequate reserve or other appropriate provision, as shall be required in conformity with GAAP,
shall have been made therefor and (i) in the case of a Tax or claim which has or may become a Lien
against any of the Collateral, such contest proceedings conclusively operate to stay the sale of any
portion of the Collateral to satisfy such Tax or claim. No Credit Party will. nor will it permit any of its
Subsidiaries t0, file or consent o the filing of any consolidated income tax return with any Person (other
than any other Credit Party).

54 of Properties. Exceptas otherwise permitted by the members
of the Consolidated Group shall maintain, or cause to be maintained, in good repair, working order and
condition, ordinary wear and tear excepted, all material properties used or useful in their business and
from time 1o time will make or cause to be made all appropriate repairs, renewals and replacements
thereof.

55 Insurance. Fach Credit Party, and each of its Subsidiaries, will maintain or cause to be
maintained, with financially sound and reputable insurers, property insurance, such public liability
insurance, third party property damage insurance with respect fo liabiltis, losses or damage in respect of
their assets, properties and businesses as may customarily be carried or maintained under similar
circumstances by Persons of established reputation engaged in similar businesscs, in cach casc in such
amounts, with such deductibles, covering such risks and otherwise on such terms and conditions as shall
be customary for such Persons. Without limiting the gencrality of the foregoing. cach member of the
Consolidated Group will maintain (a) flood insurance with respect to cach Flood Hazard Property., if any,
that s located in a community that partcipates in the National Flood Insurance Program, in each case in
compliance with any applicable regulations of the Board of Govemors of the Federal Reserve System and
the Flood Insurance Lavws, (b) replacement value casualty insurance on the Collateral under such policies
of insurance, with such insurance companies, in such amouns, with such deductibles, and covering such
sisks s are at all times carried or maintained under similar circumstances by Persons of established
reputation engaged in similar businesses and (<) comprehensive aircrafi all-risk ground and flight hull
insurance, damage insurance, and hijacking insurance. Each such policy of insurance shall (i) name the
Collateral Agent, on behalf of the holders of the Obligations, as an additional insured thereunder as its
interests may appear and (i) in the case of each property insurance policy, contain a lender loss payable
clause or endorsement, reasonably satisfactory in form and substance to the Collateral Agen, that names
the Collateral Agent, on behalf of the holders of the Obligations, a the lender loss payee thereunder and,
o the extent agreed by the applicable insurer, provides for at least thirty (30) days’ prior written nofice o
the Collateral Agent of any modification or cancellation of such policy; provided that the Collateral
Agent shall not be required o be named as lender loss payee under property insurance policies (other
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than policies of the type listed in clause (c) above) so long as the aggregate coverage amount under such
policies does not exceed $500,000.

56 Inspections. Fach Credit Party, and each of ts Subsidiaries, will permit representatives
and independent contractors of the Administrative Agent and the Collateral Agent (where allowed by
Iaw) to visit and inspect any of its properties, to conduct field audits, to examine its corporaie, financial
and operating records, and make copics thereof or abstracts thercfrom, and to discuss ts affairs, finances
and accounts with its dircetors, officers, and independent public accountants, at the expense of the
Borrower as hereafier provided and at such reasonable times during nommal business hours and as often
as may be reasonably desired, upon reasonable advance notic to the Borrower: provided. that s0 long as
no Event of Default shall accurred and be continuing, the Borrower will pay the reasonable expenses of
the Administrative Agent and its epresentatives or designees for only such ane inspection per year.

57 Lenders Mectings. The Credit Parties will, upon the request of the Administrative
Agent or the Requisite Lenders, partcipate in a meeting of the Administrative Agent and the Lenders
ance during each fiscal year to be held at the Borrower's corparate offices (or at such other location as
may be agreed to by the Borrower and the Administrative Agent) a such time as may be agreed to by the
Borrower and the Administrative Aggent; provided that the Borrower shall not be responsible for the costs
and expenses of the Administraive Agent and the Lenders to attend such meet

58  Compliance with Laws and Material Contracts. Each Credit Party, and each of its
Subsidiaries, will comply with the requirements of all Applicable Laws and Material Contracts,
noncompliance with which would reasonably be expected 1o have, individually or in the aggregate, a
Material Adverse Effect.

59 Useof Proceeds.

(3)  Loans and Extensions of Credit from Revolving Obligations and remaining
proceeds of the First Amendment Term Loan may be used to finance capital expenditures, to
meet working capital needs and for other lawful corporate purposes. including Permitted
Acquisitions and Restricted Payments to the extent permitted hereunder.

(b)  Proceeds of the Delay Draw Temm-l Loans may be used after the First
Amendment Effective Date to finance the BC6S0 Acquisition. Proceeds of the Delay Draw
Term-2 Loans may be used after the Second Amendment Effective Date to (i) finance the-
aequisition-ofArerafttnd-Aireraft-Leases-—ii fnance- Permitted Acquisitions, (i) eonsumete-
she-Basn-Eauits—Repurehase—tivii) make the Specified Repurchase Payments, (i) refinance
existing Indebtedness of the Borrower and (iv) pay the costs and expenses of the Second Third
Amendment Transactions. Proceeds of the Delay Draw Temi-3 Loans may be used after the
Third Amendment Effective Date to (i) finance the acquisition and/or modification of Aircraft
and Aieraf Leases and (i) finance Permitied Acquisitions (other than the Air Merger) and to
pay fees, costs and expenses in connection therewith. Proceeds of the Delay Draw Term-4 Loans
may be used afier the Third Amendment Effective Date to finance the Air Merger and to pay
Rees, costs and expenses in connection therewith.

(&) No part of the proceeds of the Extensions of Credit will be used by Borrower or
any of its Subsidiarics or Affiliates, dircctly or indireetly, (i) to refinance any commercial paper,
(ii) for any purpose which would violate the provisions of the Regulations of the Board of
Govemors of the Federal Reserve System and any successor thereto, including Regulations T, U
and X, (i for any purpose which would breach the United States Foreign Corrupt Practices act
of 1977, the UK Bribery Act 2010 and other similar anti-comuption legislation in other
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jurisdictions or (iv) to fund any activities or business of or with any Person, or in any country or
territory, that, at the time of such funding, is, or whose government i, the subject of Sanctions,
or in any other manner that would result in a violation by any Person (including any Person
participating in the Loans and Extensions of Credit hereunder, whether as arranger, lender,
advisor, investor or otherwise).

510 Environmental

(1) Environmental Disclosure. The Credit Parties will deliver to the Administrative
Agent and the Lenders as soon as practicable following the sending or receipt thereof by any
‘members of the Consolidated Group, a copy of any and all material written communications with
sespect 1o (1) any Environmental Claims, (2) any Release required to be reported to any
Governmental Authority, except for any Release authorized under and in compliance with
Environmental Permits, and (3) any request for information from any Governmental Authority
that suggests such agency is investigating whether any Credit Party or any of its Subsidiaries may
be potentially respansible for any Hazardous Materials Activity, in each of cases (1), (2) and (3)
that, individually or in the aggregate, would reasonably be expected to have a Material Adverse
Effect,

(b)  Hazardous Materials Activities. The members of the Consolidated Group will
promptly take any and all actions reasonably necessary to (i) cure any violation of applicable
Environmental Laws that would reasonably be expected to have, individually or in the aggregae.
a Material Adverse Effect, and (i) make an appropriate response o any Environmental Claim
and discharge any obligations it may have to any Person thereunder where filure to do so would
reasonably be expected to have, individually or in the agaregate, a Material Adverse Effect, in
each case, except 10 the extent such members are contesting their responsibility for any violation
or Environmental Claim in the appropriate forum,

511 Guarantors and Subsidiaries.
(@ Intermediate Holdco. Intermediate Holdco will atalltimes be a Guarantor of the
Obligations.
(b)  Bormower. The Borrower will at all imes be a Guarantor for the Obligations of

Intermediate Holdco and the Borrower’s Subsidiaries as provided herein,

(&) Domestic Subsidiarics. The Borrower will promptly noify the Administrative
Agent of the formation. acquisition or existence of any Domestic Subsidiary (other than any
Excluded Subsidiary), and cause such Domestic Subsidiary (other than amy Excluded Subsidiary)
to-become a Guarantor hereunder promprly, but in any event within thirty (30) days (or such
langer period as may be agreed by the Adminisirative Agent in its sole discretion) of such
formation, acquisition or exstence by exccution and delivery of a guaranty agreement or joinder
agreement in form and substance satisfactory 1o the Administrative Agent in its reasonable
discretion, together with such cerified copics of resolutions, Organizational Documens,
incumbency certificates and logal opinions and other items as determined by, and in form and
substance reasonably satisfuctory to, the Administrative Agent.

(@ Foreign Subsidiaries. The Borrower will promptly notify the Administrative
Agent of the formation. acquisition or existence of any Forcign Subsidiary. and cause 6% of the
Capital Stock entitled 1o vote (within the meaning of Treas. Reg. Section 1956-2(c)(2)) and
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100% of the Capital Stock not entiled to vote (within the meaning of Treas. Reg. Section
1.956.2(c)(2) in first-ier Foreign Subsidiaries to b pledged to scure the Obligations promply,
but in any event within forty-five (35) days (or such longer period as may be agreed by the
Administrative Agent i it sole diseretion) of such formation, acquisition or existence, together
‘with such certified copies of resolutions, Organizational Documents, incumbency certficates and
legal opinions in form and substance reasonably satisfactory 1o, and other items as reasonably
requested by, the Administrative Agent.

(¢ Uliimate Holdeo. The Borrower will (i) promptly notify the Administrative
Agent of the making of any investment (including any Investment) made by any Credit Party or
any of its Subsidiaries in or to any Ultimate Holdeo Subsidiary Guarantor and (i) cause such
Ultimate Holdco Subsidiary Guarantor 1o become a Guarantor hereunder within fifteen (15)
Business Days afler the date of such investment (or such longer periad as may be agreed by the
Administrative Agent in its sole discretion), by execution and delivery of a guaranty agreement
or joinder agrecment in form and substance satisfactory to the Administrative Agent in its
seasonable discretion, together with such certificd copies of resolutions, Organizational
Documents, incumbency certificates and legal opinions and other tems as determined by, and in
form and subsiance reasanably satisfactory to, the Administrative Agent.

512

lateral Interests

(@) Pledge of Capital Stock.

() Iniermediate Holdco will pledge 100% of the Capital Stock in the
Bormower to the Collateral Agent to secure the Obligations.

(i) The Borrower will, and will cause each Subsidiary Guarantor and each
Ultimate Holdeo Subsidiary Guarantor to, pledge, to the Collateral Agent to secure the
Obligations, (i) one hundred percent (100%) of the Capital Stock in each Domestic
Subsidiary held by such Persons and (ii) sixty-five percent (65%) of the Capital Stock
entitled 10 vote (within the meaning of Treas. Reg. Section 1.956-2(¢)(2)) and 100% of
the Capital Stock not entitled to vote (within the meaning of Treas. Rez. Section
1.956-2(c)(2)) in cach firsttier Foreign Subsidiary held by such Persons. The limited
pledge of Capital Stock in firsttier Forcign Subsidiaries s intended to avoid treatment of
the undistributed eamings of a Foreign Subsidiary as a deemed dividend to its United
States parent for United States federal income tax purposes.

(iii)  The Capital Stock pledged hereunder, to the extent certificated, will be
accompanied by delivery of original share certificates and undated transfer powers
executed in blank, where appropriate, together with such filings and other deliveries as
may be reasonably requested by the Administrative Agent or the Collateral Agent,
including opinions of counsel in form, scope and substance reasonably acceptable to the
Administrative Agent and the Collateral Agent

(i) The Borrower will cause Ultimate Holdco to pledge 100% of the Capital
Stock in any Ultimate Holdco Subsidiary Guarantor to the Collateral Agent to sceure the
Obligations.

(b)  Personal Property Generally. Intermediate Holdco and the Borrower will, and
will cause cach Subsidiary Guarantor and each Uliimate Holdco Subsidiary Guarantor
(collectively, the “Grantors™) to, pledge and grant a sccurity interest in substantially all of their
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personal property (including all accounts, contract rights, deposit accounts, chatiel paper,
insurance proceeds, inventory, investments and financial assets, general intangibles, intellectual
property, licenses, equipment and proceeds, but excluding Capital Stock, which shall be
‘zoverned by the provisions of subsection (a) hereof, and the morigage and pledge of interests in
Aircraft, which shall be governed by the provisions of subseetion (c) hercof). other than
Exeluded Property, to the Collateral Agent to sccure the Obligations. The foregoing security
interests will be perfected by filing financing statements under the Uniform Commercial Code
and, amang other things, filing notices of security interests in respect of intellectual property
with the United States Copyright Office and the United States Patent and Trademark Office. In
connection therewith, the Grantors will provide such authorizations, filings and other deliveries
as may be reasonably requested by the Administrative Agent or the Collateral Agent, and
opinions of counsel in form, scope and substance reasonably acceptable to the Administrative
Agentand the Collateral Agent,

© saft. The Borrower will, and will cause cach Subsidiary Guarantor and cach
Uliimate Holdco Subsidiary Guarantor (collectively, the “Airerafl Morlgagors”) to. pledge and
grant a security interestin all Airerafl and any related Aireraft Lease now or hereafter owned by
them pursuant to Aireraft Morigages and Aircraft Security Documents, in each case in form and
substance reasonably acceptable 1o the Collaeral Agent, to secure the Obligations. The
foregoing security interests will be perfected by filing the Aircraft Mortgage with the FAA and
registering the intemational interest in the Aircraft created by the Aircraft Morigage in favor of
the Collateral Agent with the Intemational Regisiry and by filing financing statements under the
Uniform Commereial Code. In conncetion therewith, the Aircraft Mortgagors will provide such
authorizations, flings and other deliverics as may be reasonably requested by the Administrative
Agent or the Collateral Agent, the Aircralt Security Documens, filings, recordings, registrations,
consents and searches and the like relting thereto, recent-appraisads-anc hisd-party-inspections:-
exccuted Notices of Assignment and Collaeral Assignment and Subordination Agreements
(provided that the Aircraft Mortgagors shall only be required to use their best efforts to obiain
such exceuted Collateral Assignment and Subordination Agreements from any third party
lessee), as appropriate, IDERA and other powers of attorey where the Aircraft Leases will be
recorded in the FAA registry or the Interational Registry, evidence of title and insurance,
opinions of counsel in form, scope and substance reasonably acceptable 10 the Administrative
Agent and the Collateral Agent, and such other information, documents or items necessary or
appropriate, in the Administrative Agents discretion, in each case consistent with. the
requirements and deliveries provided in Section 3.4.

The Aircra Mortgagors may from time to time make acquisitions and dispositons of
Aircraft and related Airera Leases; provided, however, that the Airerafl Leases will not be sold,
ransfervd or disposed of separate and apart from the Aircrat to which it relaes without the
prior written consent of the Administrative Agent and the Requisite Lenders. The Borrower will
cause newly acquired Airerafl and relaed Aireraft Leascs to be pledged and made subject o the
mortgage licns and sceurity intercsts as provided herein, and the Adminisirative Agent and
Collateral Agent will cooperate with requests from the Aircraft Mortgagors for releases from the
pledges, morigage liens and securiy interets in connection with the disposition of Aircrafl and
related Aircrall |eases so long as after giving eflect thereto, the collaeral value of the other
Aircraft and related Aircrafl Leases that remain subject to the pledes, mortgage liens and
securiy interests securing the Obligations bears a reasonable relation to the loans and oblig:
owing under this Agreement and the other Credit Documens.

(d)  Real Property. Intermediate Holdco and the Borrower will, and will cause each
Subsidiary Guarantor and each Ultimate Holdco Subsidiary Guarantor (collectively, the
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Property Mortgagors”) to, grant a morlgage lien on and security inferest in all Material Real
Property located in the United States o the Collateral Agent to sccure the Obligations. The
foregoing mortgage liens and security interests will be established by delivery of mortgage
instruments, deeds of trust decds to secure dcbt or other instruments reasonably acceptable to the
Adminisrative Agent and the Collateral Agent (cach, 2 “Real Property Security Insinument”). In
connection therewith, the Real Property Mortgagars will provide such authorizations, filings and
other deliveries as may be reasonably requested by the Administrative Agent or the Collateral
Agent, and ALTAINSPS surveys, itle insurance policies, lood hazard certifications, evidence of
insurance (including flood coverage as applicable), consents and estoppels and opinions of
counsel (including local counscl), in cach case, in form, scope and substance reasonably
acceptable to the Administrative Agent and the Collteral Agent. It is acknowledged and agrecd
that the real property interests under the Hanger Site. Lease and Fuel Farm Operating Agrecment
by and between Jackson Monicipal Airport Authority and Tri-Jet, LLC dated as of November 21,
1997, as amended, modified, renewed or replaced, do not constitute Material Real Property and
will notbe required 1o be pledged (0 secure the loans and  obligations hereunder.
Notwithstanding anything herein to the contrary, no Real Property Security Instrument shall be
signed unless and until cach Lender has received and approed with respect to the applicable
property a “lfe of loan” flood zone determination and, if such property is located in.a flood zone,
a Borrower notice and policy of flood insurance, all in compliance with applicable Flood Laws
and satsfactory to cach Lender.

©  Reserved]
(6] Reserved]

(®  Government Contracts. Afler an Event of Default and during the continuation
thereof, the Administrative Agent may request exceution and retrn of notice of assignment of
claims with the Federal government and its agencies, whereupon the Borrower will, and will
cause each Subsidiary Guarantor and cach Ultimate Holdco Subsidiary Guarantor to, promply
assign to the Administrative Agent all rights to payments duc or to become duc under
‘zovernment contracts (other than (i) the Existing Excluded Aireraft Contracts and (i)
‘zovernment_contracts that (x) provide for aggregale payments to the Borrower and cach
Subsidiary Guarantor and each Ultimate Holdeo Subsidiary Guarantor of less than $100,000 or
(3) are less than six months in duration) by complying with the Federal Assignment of Claims
Act of 1940, Federal Acquisition Regulation Subpart 32.8 and any applicable agency regulations
(or in the case of government contracts entered into with any state or local government or any
division, department, or instrumentaliy thercof, the applicable state or local luw), provided that
the Administrative Agent exceutes its obligations under the Federal Assignment of Claims Act of
1940, Federal Acquisition Regulation Subpart 32.8 and any applicable agency regulations, and
the applicable Governmental Authority acknowledges receipt of and approves the notice of
assignment

(h)  Delivery of Collateral Interests. Where the foregoing collateral interests are
exptessly permitted hereby 0 be provided after the Closing Date, they will be provided promprly,
but in any event, within forty-five (45) days in the case of subsections (a), (b) and (¢} hereof, and
ninety (90) days in the case of subsections (d) and (g) hereof (or in each case, within such longer
period as the Administrative Agent may agree in its sole discretion).

() Material Adverse Tax Consequences. Notwithstanding anything to the contrary
herein, in no event shall any Credit Party o any of its Subsidiaries be required to make any
pledge or cause any Person fo become a Guarantor hereunder if and for so long as the

15}
5080k 5095046010




image149.jpeg
Administrative Agent, in good faith consulation with the Borrower, determines that such action
would cause material adverse Tax consequences to the Credit Parties and their Subsidiaries,
taken as a whole, or to the ultimate taxpayers that directly or indircctly own interests in the
Borrower and its Subsidiarics.

513 Books and Records. The members of the Consolidated Group will keep proper books
of record and account in which full, truc and correct entries shall be made of all dealings and transactions
in relation to their business and activitics to the essary 1o prepare the consolidated financial
statements in conformity with GAAP.

Reserved.

515 Further Assurances At any time or from fime to time upon the request of the
Administrative Agent or the Collateral Agent, each Credit Party, and each of its Subsidiaries, will, at its
expense, promply exccute, acknowledge and deliver such further documents and do such other

things as the Administrative Agent or the Collateral Agent may reasonably request in order to ef
the purposes of the Credit Documents, including () assigning claims for government contracts (other
than the Existing Excluded Aircraft Contracts) following an Event of Default and (b) providing the
Lenders with any information reasonably requesied pursuant to Section 1021. I furtherance and ot in
limitation of the foregoing, each Credit Party shall take such actions as the Administrative Agent or the
Collateral Agent may reasonably request from time to time to ensure that the Obligations are guaranteed
by the Guarantors and are secured by the assets of each of the Credit Parties that are required to be
Collateral, and all of the outstanding Capital Stock of each of the members of the Consolidated Group
(subject to limitations contained in the Credit Documents with respect to Foreign Subsidiaries)

5.6 Compliance with Leases. Each of the members of the Consolidated Group shall comply
in all material respect with is obligations under cach leas with respeet to a leaschold property.

7 Aircraft Leases.

(@ The Borrower and its Subsidiaries will cause all Aircraft Leases to have a legend
at the top of the first page to the effect that “THIS LEASE IS THE SUBJECT OF A FIRST
PRIORITY SECURITY INTEREST IN FAVOR OF REGIONS BANK, AS
ADMINISTRATIVE AGENT. FOR THE LENDERS AND THEIR AFFILIATES UNDER A
CREDIT AGREEMENT WITH TENAX AEROSPACE HOLDINGS, LLC AND CERTAIN
SUBSIDIARIES, AS IT MAY BE AMENDED, MODIFIED, EXTENDED, RENEWED OR
REPLACED. A FINANCING STATEMENT COVERING THIS LEASE AND THE
PAYMENTS HEREUNDER HAS BEEN FILED UNDER THE UNIFORM COMMERCIAL
coDi

(b) The Borower and its Subsidiaries will provide copies of the Aircraft Leases
together with all schedules, exhibits, amendments, modifications, addenda, consents, waivers an
the like relating thereto, prompily upon request, whether or not they are the subject of financing
hereunder and whether or not such delivery is  condition to Borrowing hereunder, and, further,
at any time afier the occurrence of an Event of Default and during the continuation thereof, will
promptly deliver the original Aircraft Leases to the Collateral Agent upon request.

(&) The Bomower and its Subsidiaries will not provide or allow an amendment,
waiver or consent of the terms of any Aircraft Leases that would or might compromise in any
material way the collateral value of such leases without the prior writien consent of the
Administrative Agent.  Further, each member of the Consolidated Group shall, upon the
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expiration and renegotiation of any Aircraft Lease, ensure that the lessee and any sublessee enter
into Collateral Assignment and Subordination Agreements (provided that the Borrower shall only
be required to use commercially reasonable cfforts to obtain such exccuted Collateral
Assignment and Subordination Agreements from any third party lessee) and, if the Aircrafi Lease
will be recorded in the FAA registry or the International Registry, but only in any such case, then
Powers of Attorney duly exceuted by cach lessec of such Aircraft Lease for recording in the FAA
registry and the International Registry

(@) The Borrower and its Subsidiaries will not sell, transfor or otherwise dispose of
any Aircraft Leases separate and apart from the Aircraft to which the lease relates without the
prior written consent of the Administrative Agent and the Requisite Lenders.

518 Alreraft

(x)  Each member of the Consolidated Group owning any Aircraft shall, (i) be and
remain a “citizen of the United States” within the meaning of the Transportation Code, and (i)
cause each Aircraft o be duly registered in the current owner’s name listed on Schedule 427-A
under the Transportation Code (including, by making all necessary reports, re-registering its
ownership of the Aircraft and taking all other actions required by Applicable Law).

(b)  Inthe case of Aireraft acquired afier the Closing Date:

() on or before the date of acquisition, the requirements for notice,
collateral deliverics and perfection of liens in clauses (i) and (iv) of Section 3.4(a) and
Seetion 5.12(c) shall have been satisfied. whether or ot the proceeds of loans and
extensions of credit hereunder are used to finance the acquisition, in whole or in part:

(i) within 60 days of the date of acquisition (or such later date up to 30 days
thereafler as the Administrative Agent may agree in its discretion). the requirements for
the entering into a lease or associated contract in clauses (i) and (i) of Section 34(b
shall have been satisfied, whether or not the proceeds of loans and extensions of credit
hereunder are used to finance the acquisition, in whole or in part; provided that if the
Borrower has determined that it is not likely to enter into a lease or associated contract
by such time, then it will promptly give writien notice to the Administrative Agent
thereof and will sell or, solely with respect to (1) the BC6S0 and (2) any Aircraft for
which the purchase price of such Aircraft was less than $10,000.000, use commercially
seasonable efforts o sll) the subject Aircrafl within 180 days (or such later date up 10 30
days thereafte as the Administrative Agent may agree in ts discretion) from the date of
such notice and for purposes of the mandatory prepayment provisions of Section
2.10(c(i), the reinvestment period will run from the date of such notice; and

(i) within 60 days of the date of acquisition (or such later date as agreed to
by the Administraive Agent) of any Credit Party acquiring any Aircraft with a value
equal or greater than $20,000.000, the Credit Parties will obiain, and deliver o the
Collateral Agent a copy of, a maintenance service program, an engine maintenance
program and an APU maintenance program with respect to any such Aircraft and an
acknowledgement of the Collateral Agent’s rights therein by the applicable vendors
thereunder in the form of a collateral assignment of such agreement; provided, that the
Borrawer and its Subsidiaries shall only be required 1o use its best efforts to obiain a
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collateral assignment in the case of any maintenance service program administered by 4
prime confractor.

519 M
Requisite Lenders

cous Business Covenants. Unless otherwise consented to by Agents and the

(@) Cash Management Systems. Each of the members of the Consolidated Group
shall establish and maintain all cash collateral accounts, reasury management services accounts
and operating accounts with the Administrative Agent or the Collateral Agent; provided, each
‘member of the Consolidated Group may maintain deposit accounts (other than of the type listed
above) with depository institutions other than Administrative Agent or Collateral Agent

() Communication with Accountants. Each of the Credit Parties authorizes the
Administrative Agent to, upon the occurrence and during the continuance of an Event of Default
communicate directly with its independent cerlified public accountants and authorizes and shall
instruct such accountants to, upon the occurtence during the continuance of an Event of Default,
communicate (including the delivery of audit drafts and letiers to management) with the
Administrative Agent and each Lender information relating to any member of the Consolidated
Group with respect 1o its and their business, results of operations and financial condition.

SECTION6. NEGATIVE COVENANTS

Each Credit Party covenants and agrees that until the Loan Obligations shall have been paid in
full or otherwise satisfied, and the Commitments hereunder shall have expired or been terminated, cach
Credit Party shall perform, and shall cause cach of its Subsidiaries o perform, all covenants in this
Seetion 6

6.1 Indebtedness. Members of the Consolidated Group will not, directly or indirectly.
create, incur, assume or guarantee, or otherwise become or remain directly or indirectly liable with
respect to any Indebtedness, except:

(@) the loans and obligations under this Agreement and the other Credit Documents;

(b)  Indebtedness of (i the Borrower or any Guarantor, as borrower, on the one hand,
owing to the Borrower o any Guarantor, on the other hand, and (ii) Foreign Subsidiarics, as
borrowers, on the one hand, owing to other Foreign Subsidiaries, on the other hand, (iii) Forcign
‘Subsidiaries and Domestic Subsidiaries that arc not Guarantors, us borrowers, on the one hand,
owing to the Borrower or any Guarantor, on the other hand, as and to the extent permitted in
Section_6.6; provided all such Indebtedness shall be unsecured and subordinated in right of
payment to the payment in full of the Obligations pursuant 1o the tems of the applicable
promissory notes or an intercompany subordination agreement that in any such case, is
reasonably satisfactory to the Administrative Agent;

(c)  Support Obligations with respect to Indebtedness of the Borrower and Domestic
Subsidiaries that are Guarantors with respect, in each case, 10 Indebtedness otherwise permitted
to be incurred pursuant to this Section 6.1

(@) Indebiedness existing on the SecondThird Amendment Effective Date and
described in Schedule 6.1, together with any extensions, renewals or replacements of any such
Indebtedness so long as such renewals, refinancings and extensions of any such Indebtedness
have terms and conditions that are not less favorable 1o the obligor thereon or to the Lenders than
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the Indebtedness being refinanced or extended, and the average life to maturity thereof is greater
than or equal 1o that of the Indebtedness being refinanced or extended: provided. such
Indebtedness permitied above shall not (A) include Indebtedness of an obligor that was not an
obligor with respect to the Indebtedness being extended, renewed or refinanced, (B) exceed in a
principal amount the Indebtedness being renewed, extended or refinanced or (C) be incurred,
created or assumed if any Default or Event of Default has oceurred and continues 1o exist or
would result therefrom;

(6)  Indcbledness in an ageregate amount not to exceed at any time
$4000.00015,000,000 with respect o (x) Capital Leases (excluding operating leascs that are in
furm sub-leased {0 a sub-lessee under a leasing arrangement consented to by the Adminisirative
Agent (such consent not to be unreasonably withheld)) and (y) purchase mony Indebtedness:
Drovided, in the case of elause (x), that any such Indebiedness shall be secured only by the asset
subject to such Capital Lease, and, in the case of clause (y). that any such Indebtedness shall be
secured only by the asset acquired in conneetion with the incurrence of such Indebledness:

() Indebtedness in respect of Swap Transactions that are entered into in the
Ordinary Course of Business to hedge or miigate risks o which any members of the
Consolidated Group are exposed in the conduct of their business or the management of their
Tiabilites (it being acknowledged that a Swap Transaction entered into for speculative purposes
or of a speculative nature is not a Swap Transaction entered into in the Ordinary Course of
Business (o hedge or mitigate risks);

(2)  Indebiedness in an aggregate amount not to exceed at any time $10,000,000 the
proceeds of which shall be used solely in connection with corporate aircraft or other assets so
approved by the Administrative Agent (such approval not to be unreasonably withheld or
delayed);

(h)  indobtedness incurred pursuant-to the DST-Seller Note[reserved]:

@) () Second Lien Debt in an aggregate principal amount of $30,000,000 (plus the
amount of capitalized interest, if any) and (y) any Permitted Second Lien Refinancing
Indebtedness in respect thereof;

() Subordinated Deb; and

(k) additional Indebtedness in an aggregate amount at any fime outstanding not to
exceed $4:000:00915,000,000.

62 Liens. Members of the Consolidated Group will not, directly or indirectly, create, incur,
assume or permit to exist any Lien on or with respect to any property or asset of any kind (including any
document or instrument in respect of goods or accounts reccivable), whether now owned or hereafer
acquired, ereated or licensed or any income, profits or royalties therefrom, cxcept:

(@) Liens in favor of the Collateral Agent for the benefit of the Secured Parties
granted to secure the loans and obligations hereunder;

(b)  Liens for Taxes not yet due or for Taxes if obligations with respect to such
Taxes are being contested in good faith by appropriate proceedings prompily instituted and
diligently conducted;
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(c)  statutory Liens of landlords, banks, carriers, warehousemen, mechanics,
repaimmen, workmen and materialmen, and other Liens imposed by law (other than any such Lien
imposed pursuant to Section 430(k) of the Internal Revenue Code or Section 303(k) or 4068 of
ERISA that would constitute an Event of Default under Section 8.1(j). in cach case (i) for
amounts not yet overdue or (ii) for amounts that are overdue and that (in the case of any such
amounts overdue for a period in excess of thirty (30) days) are being contested in good faith by
appropriate proceedings, so long as such reserves or ather appropriate provisions, if any, as shail
be required by GAAP shall have been made for any such contested amounts:

(@ Liens incurred in the Ordinary Course of Business in conneetion with workers’
compensation, unemploymen. insurance and other types of social security, or to secure the
performance of tenders, staiutory obligations, surety and appeal bonds, bids, leases, government
contracts, trade contracts, performance and retum-of-money honds and other similar abligations
(exclusive of obligations for the payment of borrowed moncy o other Indebtedness). so long as
no foreclosure, sale or similar procecdings have been commenced with respect to any portion of
the Collateral on account thercof:

(e)  easements, rights-of-way, restrictions, encroachments, and other minor defects or
iregularities in ttle, in each case which do not and will not interfere in any material respect with
the ordinary conduct of the business:

() any interest or title of a lessor or sublessor under any lease of real estate
permitted hereunder;
(@) Liens solely on any cash earnest money deposits made in connection with any

letter of intent or purchase agreement permitted hereunder;

(h)  pumorted Liens evidenced by the filing of precautionary UCC financing
statements relating solely to operating leases of personal property entered into in the Ordinary
Course of Business;

@ Liens in favor of customs and revenue authorities arising as a matter of law to
secure payment of customs duties in connection with the impartation of goods:

) any zoning or similar law or right reserved to or vested in any governmental
office or agency to control or regulate the use of any real property;

(k) licenses of patents, trademarks and other intellectual property rights granted in
the Ordinary Course of Business and not interfering in any respect with the ordinary conduct of
the business;

() Liens existing as of the SecondThird Amendment Effective Date and described
in Schedule 6.2

() Liens securing purchase money Indebtedness and Capital Leases o the extent
permitted pursuant to Section 6.1(e); provided, that any such Lien shall encumber only the asset
acquired with the proceeds of such Indebtedness or the assets subject to such Capital Lease,
respectively, and the proceeds of such fixed or capital assets;

() first priority Liens on the Existing Excluded Aircrall Contracts securing the
ownerflessors under the Specified Sale and Leaseback Transaction;
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(o) Liens in favor of the Issuing Banks or the Swingline Lender on cash collateral
securing the obligations of a Defaulting Lender to fund risk participations hereunder;

() the righs and interest of the lessee under any Aireraf Lease existing as of the
Closing Date and any other Aircraft Lease: provided that Collateral Agent shall have received a
Collateral Assignment and Subordination Ageement (provided that the Borrower and the Credit
Partics shall only be required to use commercially reasonable cfforls to obiain such exceuted
Collateral Assignment and Subordination Agreements from any third party lesscc) with respect
o any such Airerat Lease in form and substance reasonably satisfactory to Collaeral Agent;

(@) Liens on corporate aircraft and any related assets securing Indebtedness incurred

pursuant to Section 6.1(g);

() Liens securing the Second Lien Debi; provided that such Liens are junior and
subordinate (0 the Liens sccuring the loans and obligaions under this Agreement as provided in
the Interereditor Agreement; and

()  other Liens sccuring Indebtedness or other obligations of the Credit Partics and
their Subsidiaries in an aggregate principal amount not to exceed $4-006-00915.000,000 at any
time outstanding.

63 N Further Negative Pledges. Members of the Consolidated Group will not enter into
any contractual obligation (other than this Agrecment, the other Credit Documents, the Sceond Lien
Credit Agreement and related loan documentation) that limits their ability 1o create, incur, assume or
suffe to exist Liens on property of such Person: provided, however, that this Section 6.3 shall not
prohibit (i) any negative pledge incurred or provided in favor of any holder of Indebtedness permitted
under clauses (d) or (e) of Seetion 6.1 solely to the extent any such negative pledge relates ta the property
financed by or subject to Permitied Liens securing such Indebtedness, (ii) any Permitted Lien or any
document or instrument goveming any Permitted Lien; provided that any such restriction contained
therein relates only {0 the asset or assets subject to such Permitted Lien, (ii) customary resirictions and
conditions contained in any agreement relating to the disposition of any property or assets permitted
under Section 6.9 pending the consummation of such disposition and (iv) customary provisions
restricting assigaments, subletting or other transfers contained in leases, licenses, joint. venture
agreements and similar agreements entered into in the Ordinary Course of Business.

64 Restricted Paym
follows:

s The Borrower will not make any Restricted Payment except as

(®)  the Borrower may purchase, redeem or otherwise acquire shares of its Capital
Stock or warrants or options to acquirc any such sharcs with the proceeds received from 4
substantially concurrent issuance of new shares of Capital Stock or any capital contribution in
respect of its Capital Stock;

(b)  the Subsidiaries of the Borrower may make dividend payments and distributions
o the Borrower and to their dircet and indircet parent companies that are Subsidiaries of the
Borrower;

(©  the Bormower may make

@) Tax Distributions

o
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(i) payments in cash of Management Fees in an aggregate amount not to
exceed, in any four fiscal quarter period. 5% of Consolidated Adjusted EBITDA as of
the end of the most recently ended four fiscal quarter period for which financial
statements have been (or were required to be) delivered pursuant to Section 5.1(a):
provided that (1) no Default or Event of Default shall exist immediately before or
immediately aftr giving effect thereto on a Pro Forma Basis and (2) the Borrower shall
be in compiiance with the financial covenants in Section 6.8 (without giving effect to any
increase in Consolidated Adjusted EBITDA resuling from the exercise of any Cure
Right in the applicable period for purposes hereaf) immediately hefore and immediately
after giving effect thereto on a Pro Forma Basis: provided further that in the event
payment of Management Fees will result in a default in the financial covenants under
Scetion 6.8, but no other Default or Event of Default shall exist immediately before or

mmediately afler giving effect thereto, payment of Management Fees may nevertheless
be made in cash in an aggregate amount in any fiscal year up o $1.000,000 (with up to

an additional $200,000 allawed for the payment of reasonable out-of-pocket coss related
thereto);

ollowing_consummation_of the Air Merger, Restricted.
rect parent of uire, retire

. ly pri
amount not to exceed $15,000,000;

(i) dividend payments and distributions in cash by the Borrower fo
Intermediate Holdco (and by Intermediate Holdco to Parent Holdco, as applicable):

(A) for payments of interest (including capitalized interest, but not
other principal) in respeet of the Parent Holdeo Debi; provided that, with respect
to payments of interest in cash, (x) no Defuult or Event of Default shall exist
immediately before or immediately after giving cffect thereto on a Pro Forma
Basis, (y) the Credit Partics shall be in compliance with the financial covenants
in Section 6.8 immediately before and immediatcly after giving cffect thereto on
a Pro Forma Basis and (7) the Consolidated Total Leverage Ratio shall not be
greater than for any period, the greater of (1) 3.75:1.00 and (2) the ratio that is
0.25:1.00 less than the level otherwise then required under Section 6.4(a)
(without giving effect to any increase in Consolidated Adjusted EBITDA
resulting from the exercise of any Cure Right in the applicable period for
purposes hercof), in cach case, immediately after giving effect thereto on a Pro
Forma_Basis: provided that determinations of compliance with the forcgoing
financial covenants and ratio levels will be made without giving cflect to any
increase in Consolidated Adjusted EBITDA resulting from the exercise of any.
Cure Right in the applicable period:;

(B) for the payment of reasonable and documented out-of-pocket
expenses and indemnification obligations in respect of obligations under the
Parent Holdco Credit Agreement and consent and amendment fees related
thereto;

(©)  for reasonable legal—and, administrative and__public
company-related_expenses and other reasonable overhead expenses of the
Borrower, Ulimate Holdco, Parent Holdco and Intermediate Holdco; provided
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that for this clause (C), the aggregate amount of such expenses shall not exceed
(x) $500,000 in any calendar year or () in the event that Ultimate Holdco is a
publicly traded company, $2.6066004,000.000 in any calendar year;

(D) for payment by the Borrower to Intermediate Holdco for
payment of principal on the Parent Holdco Deb in an unfimited amount so long
as after giving effeet to any such payment on a Pro Forma Basis (i) no Default or
Event of Default shall exist immediately before or immediately after giving
effct thereto, (i) the Crodit Partis shall be in compliance with the
covenants st forth in Section 68 (without giving effect to any increase in
Consolidated Adjusied EBITDA resulting from the exercise of any Cure Right in
the applicable period for purposes hereof) immediately hefore and immediately
after giving effect thereto, (i) the Consolidated Fixed Charge Incurrence Ratio
shall be equal or greater than 1.10:1.00, (iv) the Credit Parties shall have
‘minimum Liquidity of $20.0 million and (v) the Consolidated Total Leverage
Ratio shall not be greater than 2.00:1.00; and

(E)  inan aggregate amount not to exceed $500.000 per fiscal quarter
for each fiscal quarter for no more than eight fiscal quarters after the Second
Amendment Effective Date, 5o long as afer giving cffect to any such payment
on a Pro Forma Basis (i) the Consolidated Total Leverage Ratio shall not be
greater than 3.75:1.00 and (if) the Consolidated Fixed Charge Coverage Ratio
shall be equal to or greater than 1.20:1.00;

) payments of expenses and indemnification obligations under the
Management Agreement or the Borrower LLC Agreement in an aggregate amount not to
exceed $400,000 in any calendar year;

(vi)  prepayments of principal on the Second Licn Debt and Subordinated
Debt (other-than-Indebiedness-swith-respeet-to-the- DS Seller-Note)-{A) from the Net
Cash Proceeds from Asset Sales and Involuntary Dispositions under Section 2.10(c)(ii)
and Debt Transactions under Section 2.10(c)(i). o the extent prepayments on the Loan
Obligations from such proceeds may have heen waived, and (B) from Consolidated
Excess Cash Flow to the extent not used to make prepayment of the Loan Obligations
hereunder or from any other source so long as, in any such case under this clause (B),
(1) no Default or Event of Default shall exist immediately before or immediately afier
giving effect thereto on a Pro Forma Basis, (2) the Borrower shall be in compliance with
the financial covenants in Section 6.8 immediately before and immediately after giving
effect thereto on a Pro Forma Basis, (3) the Consolidated Total Leverage Ratio shall not
be greater than 2.25:1.00 immediately after giving effect thereto on a Pro Forma Basis,
(4) the Consolidated Fixed Charge Incurrence Ratio shall be equal to or reater than
1.10:1.00 and (5) the Credit Parties shall have minimum Liquidity of $20,000.000 afier
giving effect thereto; provided that determinations of compliance with the forcgoing
financial covenants and ratio levels will be made without giving effect to any increase in
Consolidated Adjusted EBITDA resulting from the exercise of any Cure Right in the
applicable period;

(vii) _any prepayment, redemption, defeasance or acquisition for value of, or
any refund, refinancing or exchange of, the Second Lien Debt or any Subordinated Debt
(A) in connection with Permitted Second Lien Refinancing Indebiedness or Permitied
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‘Subordinated Debt Refinancing Indebtedness, as appropriate, or (B) with the proceeds
from a capital contribution to the Borrower;

(viil)  the Bomower may make the Specified Repurchase Payments and any
other Restricted Payments to any direct or indirect parent of the Borrower to redeem,
acquire, retire, repurchase or setle its Capital Stock or to service Indebiedness incurred
by any direet o indirect parent of the Borrower (o finance the redemption, acquisition,
retirement, repurchase or settlement of Capital Stock. in cach casc, held by any present
or former employee. dircetor, member of management, officer, manager or consultant (or
any Immediate Family Member) of any dircct or indirect parent of the Borrower, upon
the death, disability, refirement or termination of employment of any such Person or
otherwise in accordance with any stock option or stock appreciation rights plan, any
‘managemen, director and/or employee siock ownership or incentive plan, stock
subscription plan, employment termination agreement or any other employment
agreements or cquityholders” agreement, in an_aggregate amount not 10 exceed
54,000,000 (excluding the Specified Repurchase Payments); provided that Restrcted
Payments made pursuant to this Section 6.4(c)(viii) may not exceed $1,000.000 in any
calendar year (excluding the Specified Repurchase Paymenis);

et - = e

" s e e

(ix)  payments (or Restricted Payments by the Borrower to Intermediate
Holdeo (and by Intermediate Holdco to Parent Holdco, as applicable)) for fees, costs and
expenses in_connection_with (x) the Third_Amendment_Transactions and_(y) the
‘consummation of the Air Merger and the execution of the Air Merger Agreement and the
other documentation related thereto;

() other Restricted Payments with the prior consent of the Requisite
Lenders; and

(xi)  Restricted Payments in an aggregate amount equal o §75,000,000 in
connection with the redemption by Ultimate Holdeo of the shares of Ultimate Holdco
held by Bain Capital Credit, L.P. and its affiliates on the Second Amendment Effective
Date

In connection with the making of Restricted Payments hereunder, the Borrower shall confirm satisfaction
of the foregoing conditions and demonstrate compliance therewith by delivery of a certificate from the
president or chief financial officer of the Borrower with detailed calculations set forth therein 1o the
Administrative Agent and the Lenders (A) from time to time upon request by the Administrative Agent in
the case of Tax Distributions under clause (i) above, provided that no Person (other than the Borrower
and its Subsidiarics) shall be required to make available its Tax returns (or any other information relating
1o its Taxes that it deems confidential), (B) in cach instance at least five Business Days prior 10 the.
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making of such Restricted Payment in the case of Restricted Payments under clauses (c)(i) and (iv)(A).
(¥)(D) and (v)(E) above.

The portion of Management Fees, payments pursuant (o Section 6 4(c)(iv)(E), and interest payments and
other obligations in respect of obligations under the Parent Holdco Credit Agreement (including interest
that has been capitalized) that are not presently payable an account of an inability 10 satisfy the
onditions 1o payment sct out above may be deferrod. with acerued interest thereon as may be provided in
the agrecments relating thercto, for later payment as “catch up” payments when the conditions can be
satistiod.

65 Restrictions on Subsidiary Distributions. Except as provided herein, members of the
Consolidated Group will not create or otherwise cause or suffer 1o exist or become effective any
consensual cncumbrance o restriction of any kind (other than as contained in this Agrecment, the other
Credit Documents, the Second Lien Credit Agreement and related foan documentation and the Parent
Holdeo Credit Agreement and related loan documentation) on their ability to (a) pay dividends or make
any other distributions on the Capital Stock of members of the Consolidated Group, (b) repay or prepay
any Indebiedness, (c) make loans or advances to other members of the Consolidated Group or ()
transfer, lease o license any of ts property or assets to other members of the Consolidated Group other
than resiritions in agreements evidencing purchase money Indebiecness permitted by Section 6.1(¢) or
Indebtedness permitted by Section 6.1(g), in each case that impose restrictions on the property 50
acquired.

6.6 Investments Members of the Consolidated Group will not, directly or indirectly, make
o own any Investment in any Person, including any joint venture and any Foreign Subsidiary, except:

(@) Investments in cash and Cash Equivalents;

() equity Investments owned as of the Closing Date in members of the
Consolidated Group and Investments made after the Closing Date by the Borrower and its
Subsidiaries in their wholly-owned Domestic Subsidiaries which are or become Guarantors as
provided herein;

(& () intercompany investments by Intermediate Holdco in and to the Borrower,
and (i) intercompany loans and investments by (A) the Borrower or any Guarantor, on the one
hand, in and to the Borrower and any Guarantor, on the other hand, (B) Foreign Subsidiarics, on
the one hand, in and to other Foreign Subsidiaries, on the other hand, (C) the Borrower or any
Guarantor, on the one hand, in and 1o their Foreign Subsidiaries, Excluded Subsidiaries and
Domestic Subsidiaries that are not Guarantors, on the other hand, in an aggregate amount not to
exceed $10,000,000 at any time, and (il subject to the requirements of Section 5.11(e), a loan
by the Borrower, on the one hand, in and to any Subsidiary of Ultimate Holdco that is not a
Subsidiary of the Borrower, on the other hand, in an aggregate amount not to exceed
$30,000,000, 50 long as, in any such case under this clause (i) (x) such loan is evidenced by a
promissory note and pledged to the Collateral Agent to secure the Obligations, (y) no Default or
Event of Default shall exist immediately before or immediately after giving effect thereto on a
Pro Forma Basis and (7) the Borrower shall be in compliance with the financial covenants in
Section 6.8 immediately before and immediately afer giving eflect thereto on a Pro Forma Basis;

(@ loans and advances to employees of the Borrower and its Subsidiaries (i) made
i the Ordinary Course of Business and (i) any refinancing of such loans aftr the Second Third
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Amendment Effective Date, in all such cases, in an amount not to exceed $3,000,000 in the
ageregate, or $500,000 for any individual employee, at any time

(e)  Investments existing on the SecondThid Amendment Effective Date and
described on Schedule 6.6

() Investments constituting Swap Transactions permitted by Section 6.1(1):
(®  Permitied Acquisiions:

(h)  other Investments not listed sbove and not otherwise prohibited by this
Agreement in an aggregate outstanding amount not 1o exceed 54:000:00015.000,000 at any time;
and

() Investments constituting guarantees made by Tenax TM LLC and the Borrower
on January 8, 2018 in connection with the Specified Sale and Leaseback Transaction.

Notwithstanding the foregoing, in no event shall any Credit Party make any Investment which
resuls in or facilitates in any manner any Restricted Payment not othenwise permitted under the terms of
Section 6.4.

67 Use of Proceeds. Extensions of Credit will not be used except as provided in Section
9.

68  Financial Covenants
@ nsalidated Total Leverage Ratio. As of the last day of each fiscal quarter

(beginning with the first fiscal quarter on or after the Second Third Amendment Fffective Date),
the maximum Consolidated Total Leverage Ratio shall be no greater than

Fiscal Quarters Ending
‘Second Third Amendment Fffective Date to  425:1.0
and including March-31September 30, 2026

Sune 30December 31,2026 1o and including  4.00:1.0

below)March 31,2028
Decomber—31,2027June_30, 2028 and  375:1.0

thereafter
- - —

Bt b bes-execssod b the st thersiosehicls - 53
“onsolidated-Adiosted EBFFDA for the sabsecguent persod et o

(8) the Credit Par at 000,000 of Net € : of

one-or more of the BC630s, prior-to-the applicable-date-of determination, then-the-maximum
5 s . ol
e

Determinations of compliance with the Consolidated Total Leverage Ratio under this Section
6.8() will be made on a Pro Forma Basis
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() Consolidated Fixed Charge Coverage Ratio. As of the last day of each fiscal
quarter, the Consolidated Fixed Charge Coverage Ratio will be not less than 120:10.
Determinations of compliance with the Consolidated Fixed Charge Coverage Ratio under this
‘Section 6.8(b) will be made on a historical basis

69  Fundamental Changes: Disposition of Assets; Acquisitions. Members of the
Consolidated Group will not (a) enter into any Acquisition or transaction of merger or consolidation, (b)
liquidate, wind-up or dissolve itself (or suffer any liquidation or dissolution) or (¢) convey, sell, lease o

sub-lease (as lessor or sublessor), exchange, transfer or otherwise dispose of, in one transaction or a
series of transactions, all or substantially all of their business, assets or property of any kind whatsocver
(whether real, personal or mixed and whether tangible or intangible, whether now owned or hereafter
acquired), in each case, of the Consolidated Group, taken as a whole; except for the following:

() members of the Consolidated Group may be merged with or into other
‘members of such group, or be liquidated, wound up or dissolved, or all or any part of its
business, property or assets may be conveyed, sold, leased, transferred or otherwise
disposed of, in one fransaction or a series of transactions, provided that, in any such case,
i the Borrower is a party to any such merger or consolidation, it shall be the surviving
eniity, and if a Guarantor is a party to any such merger or consolidation, a Guarantor (or
a Borrower) shall be the surviving entiy.

(i) Permitted Acquisitions; and

(i) Investments permitted under St

provided that (1) Asset Sales of assets and property (other than Aircraft), including Capital Stock
of Subsidiaries, shall not exceed $5.000,000 in any fiscal year (determined based on the fair
vale of the assets or property or sold) and (2) the Credit Parties shall not sel, convey, transfer or
otherwise dispose of any maerial assets to Excluded Subsidiaries.

610 Disposal of Subsidiary Interests. Except for any sale of all of its interests in the
Captal Stock of any of its Subsidiaries in compliance with the provisions of Section 6.9 and except for
Liens securing the Obligations and the obligations under the Second Lien Credit Agreement, members of
the Consolidated Group will not, (a) directly or indirectly sell, assign, pledge or otherwise encumber or
dispose of any Capital Stock of any of its Subsidiaries, except to qualfy directors if required by
Applicable Laws; or (b) permit any of its Subsidiaries directly or indirectly o sell, assign, pledge or
otherwise encumber or dispose of any Capital Stock of any of its Subsidiaries, except to another Credit
Party (other than Intermediate Holdco) (subiect to the restrictions on such disposition otherwise imposed
hereunder), or o qualify directors if required by Applicable Laws.

611 Sales and Lease-Backs. Except for (2) the Specified Sale and Leaseback Transaction,
(b) Sale and Leaseback Transactions the net proceeds of which are applied to prepay the Loans pursuant
o Section 2,10(e)(ii) and (¢) such other Sale and Leaschack Transactions as may be approved by the
Requisite Lenders, members of the Consalidated Group will not, directly or indircetly, become or remain
liable as lessee or as a guarantor or other surety with respect to any lease of any property (whether real,
personal or mixed), whether now owned or hereafier acquired, which such member of the Consolidatet
Group (i) has sold or transferred or is to sell or to transfer (o any other Person (other than another
member of the Consolidated Group).or (ii)intends to use for substantially the same purpose as any other
property which has been or s to be sold or transferred by such member of the Consolidated Group to any
Person (other than another member of the Consolidated Group) in connection with such lease.
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612 Transactions with Affliates. Members of the Consolidated Group will not, dircctly or
indircctly, enter into any transaction (including the purchase, sale, lease or exchange of any property or
the rendering of any service) with any officer or director of the Borrower and its Subsidiaries, or the
Sponsor orits Affiliates, on terms that are less favorable to the Borrower o that Subsidiary, as the case
may be, than those that might be obained at the time from a Person who is not such a holder or Affliate
provided, the foregoing restriction shall not apply to (a) ransactions between or among Credit Parties;
(b) reasonable and customary fees paid to members of the board of directors (or similar governing body);
(c) compensation arrangements for officers and other employees entered into in the Ordinary Course of
Business; (d) payment of expenses (including reimbursement of reasonable and documented travel
expenses). indemnification claims and other amounts (in cach case, other than Management Fees)
pursuant to the Management Agreement or the Borower LLC Agreement to the extent otherwise
permitted hereunder; () Restricted Payments permitted under Section 6.4 (1) transactions contemplated
by this Agreement and the other Credit Documents and the Parent Holdeo Credit Agreement and related
documentation; (g) transactions deseribed on Schedule 6,12 as—of{updated_on the Second Third
Amendment Effective Date) and (h) subject to the requirements of Section 5.11(e), loans by the
Borrower in any Ultimate Holdco Subsidiary Guarantor permitied by Seetion 6.6(c)(i

613 Prepayment of Other Indebtedness. Members of the Consolidated Group will not

(@ after the issuance thereof, amend or modify (or permit the amendment or
modification of) the terms of any Indebtedness in a manner adverse 1o the interests of the
Lenders in any material respect (including, specifically, shortening any maturity or average life
to maturity or requiring any payment sooner than previously scheduled) (it being understood that,
notwithstanding anything to the contrary in this Section 6,13, the Second Lien Credit Agreement
and the related Credit Documents (as defined therein) may be amended as permitted by the
Interereditor Agreement);

(b)  amend or modify, or permit or acquiesce to the amendment or modification
(including waivers) of, any material provisions of any Subordinated Debr, including any notes or
instruments cvidencing any Subordinated Debt and any indenture o other governing instrument
selating thereto, in cach case in a manner adverse to the intersts of the Lenders in any material
respect; or

(&) make any payment in contravention of the terms of any Subordinated Dbt

614 Conduct of Business. From and after the Closing Date, members of the Consolidated
Group will not engage in any business other than the businesses engaged in by them on the Closing Date.
and businesses that are substantially similar, related or incidental thereto.

615 Fiscal Year. Except as may be consented to in writing by the Administrative Agent,
permit a change in the Consolidated Group's method of determining fiscal years or fiscal quarters, or any
material change in the accounting practices used by the Consolidated Group in the preparation of their
respective financial statements (except for such changes as may be required or permitted by GAAP).

616 Amendments to Organizational Agreements/Material Agreements. Members of the
Consolidated Group will not

() amend or permit amendments to their Organizational Documents if such
‘amendment would reasonably be expected to be materially adverse 1o the Lenders or any
Agent;or

126
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(i) amend or permit amendments 1o the terms of the Second Lien Credit
Agreement or loan documentation relating thereto except i accordance with the terms of
the Interereditor Agreement; or

(i) amend or permit any amendment to, or terminate or waive any provision
o, any Material Contract unless such amendment, termination, or waiver would not have
a material adverse effect, or material negative cconomic impact, on the Agents or the
Lenders (excluding, for the avoidance of doubl, any cancellation of a Material Contract
not initiated by any member of the Consolidated Group).

617 Operating Leases. Afier the Closing Date, members of the Cansolidated Group will not
enter into or ereate any obligations for payment under operating leases except (a) where (i) the assets
which are the subject of the operating Iease are in turn sub-leased to a sub-lessee under an operating lease
amangement (cach such leasing arrangement, a *Back-to-Back Lease”) whercby the payments under the
sub-lease in the Back-to-Back Lease shall exceed the payments under the prime lease and (ii) so long as
the annual lease payments under such operating leases entered into or created afier the Closing Date do
not exceed 510,000,000 in the aggregate for all such operating leases, o (b) otherwise only with the prior
written consent of the Administrative Agent (which consent will not be unreasonably withheld or
delayed).

618 Intermediate Holdeo. Notwithstanding anything to the contrary i tis Agreemen or
any ther Credit Document, Intermediate Holdco will not engage in any material operations, business or
actvity other than (2) dircctly owning 100% of the Capital Stock of the Borrower, (b) maintaining its
Tegal existence, including the ability to incur foes, costs and expenses relating to such maintenance, (¢)
granting a security interest inits assets pursuant o the terms of the Collateral Documens or the terms of
any collateral documens reated o the Second Lien Credit Agreement and other Indebiedness permitied
hereunder, (d) incurring or guaranteeing Indebiedness under the Credit Documents, the Second Lien
Credit Agreement and other Indebecness permitted hereunder and fulflling its obligations thereunder as
4 Guarantor, (¢) making Investments in the Borrower and its Subsidiaries as provided herein, (f)
participating in Tax, accounting and other administraive matters as a member of any group. (2)
providing indemilication to officers and members of its Board of Directors, (k) holding cash and cash
cquivalents, () making Restricted Payments pormitted under Section 6.4 and (j) any activiies incidental
or reasonably relaed o the foregoing, n each case in a manner not in contravention of the terms of this
Agreement and the other Credit Documents

SECTION7. GUARANTY
7.4 The Guaranty

(@) Each of the Guaramtors hereby jointly and severally guarantees fo the
Administrative Agent and cach of the holders of the Obligations, as hercinafter provided, as
primary obligor and not as surety, the prompt payment of the Obligations (the “Guaranteed
Obligations”} in full when due (whether at staed maturity, a5 a mandatory prepayment, by
acceleration. as a mandatory cash collateralization or otherwise) stricily in accordance with the
terms thereof. The Guarantors hereby further agree that if any of the Guaranteed Obligations are
not paid_in full when due (whether at stated maturity, as @ mandatory prepayment, by
acceleration, as a mandatory cash collateralization or otherwise), the Guarantors will,jointly and
severally, promprly pay the same, without any demand or notice whatsoever, and that in the case
of any extension of time of payment or renewal of any of the Guaranteed Obligations, the same
will be promply puid in full when due (whether at extended maturiy, as a mandatory
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prepayment, by acceleration, as a mandatory cash collateralization or otherwise) in accordance
with the terms of such extension or renewal.

(b)  Nonvithstanding any provision to the contrary contained herein, in any other of
the Credit Documents, Swap Agreements, Treasury Management Agreements or other documents
relating to the Obligations, (i) the obligations of each Guarantor under this Agreement and the
other Credit Documents shall be limited to an aggregate amount cqual to the largest amount that
would not render such obligations subject to avoidance under the Debtor Relicf Laws or any
comparable provisions of any applicable state law and (il the Guaranteed Obligations of a
Guarantor shall exclude any Excluded Swap Obligations with respect to such Guarantor.

72 Obligations Unconditional. The obligations of the Guarantors under Section 7.1 arc
joint and several, absolute and unconditional, irrespective of the value, genuinencss, validity, regularity
or enforceability of any of the Credit Documents (including the enforceability of this Agreement against
the Borrower) or other documents relating to the Obligations, or any subsiitution, compromise, release.
impairment or exchange of any other guarantee of or security for any of the Guaraneed Obligations, and.
o the fullest extent permitted by Applicable Law, irrespective of any law or regulation or other
circumstance whatsoever that might otherwise constitute a legal or equitable discharge or defense of a
surety or guarantor, it being the intent of this Section 7.2 that the obligations of the Guarantors hereunder
shall be absolute and unconditional under any and all circumstances. Each Guarantor agrees that such
Guarantor shall have 1o right of subrogation, indemnity, reimbursement or contribution against the
Borrower or any other Guarantor for amounts paid under this Section 7 until such time as the Obligations
have been irrevocably paid in full and the commitments relating thereto have expired or been terminated.
Without limiting the generality of the foregoing, it is agreed that, to the fullest extent permitted by
Applicable Law, the oceurrence of any one or more of the following shall not aler or impai the liability
of any Guarantor hereunder, which shall remain absolute and unconditional as described above:

(@) atany time or from time to time, without notice to any Guarantor, the time for
any performance of or compliance with any of the Guaranteed Obligations shall be extended, or
such performance or compliance shall be waived:

(b)  any of the acts mentioned in any of the provisions of any of the Credit
Documents, or other documents relating to the Guaranteed Obligations or any other agreement or
instrument referred to therein shall be done or omitied;

(&) the maturity of any of the Guaranteed Obligations shall be accelerated, or any of
the Obligations shall be modified. supplemented or amended in any respect, or any right under
any of the Credit Documents or other documents relating to the Guaranteed Obligations, or any
other agreement or instrument referred to therein shall be waived o any other guarantee of any
of the Guaranteed Obligations or any security therefor shall be released, impaired or exchanged
in whole or in part or otherwise dealt with;

(d)  any Lien granted to, or in favor of, the Administrative Agent, the Collateral
Agent or any of the holders of the Guaranteed Obligations as security for any of the Guaranteed
Obligations shall fail o attach or be perfected: or

(&) any of the Guaranteed Obligations shall be determined to be void or voidable
(including for the benefit of any creditor of any Guarantor) or shall be subordinated to the claims
of any Person (including any creditor of any Guarantor).
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With respect 10 its obligations hereunder, each Guarantor hereby expressly waives diligence,
presentment, demand of payment, protest notice of acceptance of the guaranty given hereby and of
extensions of credit that may constitute abligations guaranteed hercby, nofices of amendments, waivers
and supplements to the Credit Documents and other documents relating to the Guaranteed Obligations, or
the compromise, release or exchange of collateral or security, and all notices whatsoever, and any.
requirement that the Administrative Agent or any holder of the Guaranteed Obligations exhaust any right,
power or remedy or proceed against any Person under any of the Credit Documents or any other
documents relating to the Guaranteed Obligations or any other agreement or instrument referred 1o
therein, or against any other Person under any other guarantee of, or security for, any of the Guaranteed

73 Reinstatement. Neither the Guaraniors® obligations hereunder nor any remedy for the
enforcement thereof shall be impaired, modified, changed or released in any manner whatsoever by an
impairment, modification, change. release or limitation of the lability of the Borrower, by reason of the
Borrower's bankruptey of insolvency or by reason of the invalidity or unenforccability of all o any
portion of the Guaranteed Obligations. The obligations of the Guarantors under this Section 7 shall be
automatically reinstated if and to the extent that for any reason any payment by or on behalf of any
Person in respect of the Guaranteed Obligations is rescinded or must be otherwise restored by any holder
of any of the Obligations, whether as a result of any proceedings pursuant to any Debtor Relief Law or
otherwise, and each Guarantor agrees that it il indemnify the Administrative Agent and each holder of
Guaranteed Obligations on demand for all reasonable costs and expenses (including all reasonable fees,
expenses and disbursements of any law firm or other counsel) incurred by the Administrative Agent of
such holder of Guaranteed Obligations in connection with such rescission o restoration, including any
such costs and expenses incurred in defending against any claim alleging that such payment constituted a
preference, fraudulent transfer or similar payment under any Debtor Relief Law

7.4 Certain Waiers. Each Guarantor acknowledges and agrees that (a) the guaranty given
hereby may be enforced without the necessity of resortng 10 or otherwise exhausting remedies in respect
of any other security or collateral interests, and without the necessity at any time of having to take
recourse against the Borrower hereunder or against any collateral securing the Guaraneed Obligations or
otherwise, (b) it wil not assert any right 10 require the action fist be taken against the Borrower or any
other Person (including any co-guarantor) or pursuit of any other remey or enforcement any other right
and () nothing contained hercin shall prevent or imit action being taken against the Borrower
hercunder, under the other Credit Documents or the other documents and agreements relating (o the
Guaranteed Obligations or from forcclosing on any sccurity or collaeral interests relating hercto or
thereto, or from exercising any other rights or remedies available in respect thereof, if neither the
Borrower nor the Guarantors shalltimely perform their obligations, and the exercise of any such rights
and completion of any such foreelosure proceedings shall not consiitue a discharge of the Guaraniors”
obligations hereunder unless as a result thereof, the Guaranteed Obligations shall have been paid in fll
and the commitments relating thercto shall have expired or been terminated. it being the purpose and
intent that the Guarantors” obligations hercunder be absolute, irrevocable. independent and unconditional
under allcircumstances

75 Remedies. The Guarantors agree that, to the fullest extent permitied by law, as hetween
the Guarantors, on the one hand, and the Administrative Agent and the holders of the Guaraniced
Obligations, on the other hand, the Guaranteed Obligations may be declared to be forthwith due and
payable as provided in Section 8.2 (and shall be decmed to have become automatically duc and payable
in the circumstances provided in Section 8.2) for purposes of Section 7.1, notwithstanding any stay.
injunction or other prohibition preventing such declaration (or preventing the Guaranteed Obligations
from becoming automatically due and payable) as against any other Person and that, in the even of such
declaration (or the Guaranteed Obligations being deemed 1o have become automatically due and
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payable). the Guaranteed Obligations (whether or not due and payable by any other Person) shall
forthwith become due and payable by the Guirantors for purposes of Section 7.1, The Guarantors
acknowledge and agree that the Guaranteed Obligations are secured in accordance with the terms of the
Collteral Documents and that the holders of the Guaranteed Obligations may excrcise thei remedics
thereunder in accordance with the terms thercof

7.6 Rights of Contribution. The Guarantors hereby agree as among themselves that, in
connection with payments made hercunder, cach Guarantor shall have a right of contribution from cach
other Guarantor in accordance with Applicable Laws. Such contribution rights shall be subordinate and
subject in right of payment to the Guaranteed Obligations until such time as the Guaranteed Obligations
have been irrevocably paid in full and the commitmens relating thereto shall have expired or been
terminated, and none of the Guarantors shall exercise any such contribution rights until the Guaranteed
Obligations have been irrevocably paid in full and the commitments relating thereto shall have expired or
been terminated.

7.7 Guaranty of Payment; Continuing Guaranty. The guarantee in this Section 7 is a
guaranty of payment and not of collection, and is a continuing guarantee, and shall apply to all
Guaraniced Obligations whenever arising.

78 Keepwell Each Qualified ECP Guarantor hereby jointly and severally absolutely,
unconditionally and rrevocably undertakes to provide such funds or other support as may be needed
from time to time by cach Qualified ECP Guarantor to honor all of such Qualified ECP Guarantor's
obligations under the Guaranty and the Collateral Documents i respect of Swap Obligations (provided,
however,that cach Quaified ECP Guarantor shal anly be lsble under this Section 7. for the masimum
amount of such liability that can be hereby incurred withou rendering such Qualified ECP Guarantor’s
obligations and undertakings under this Section 7. voidable under applicable Debior Relief Laws, and not
Tor any greater amount). The obligations and undertakings of each Quaified ECP Guarantor under this
cction 7.8 shall remain in full force and effect until the Guaranteed Obligations have been indefeasibly
paid in full and the commitments relating thereto have expired or terminated, or, with respect 10 any
Guarantor, if cartier, such Guarantor is rlcased from its Guaranteed Obligations in accordunce with
Section 9.10()Gii). Each Qualificd ECP Guarantor intends that ths Section 7.8 constitute, and this
on 7.8 shall be deemed to constitut, a “keepwell, support, or other agreement” for the benefit of
each Qualified ECP Guarantor for all purposes of section la(1RY(A)¥)1D) of the Commadity Exchange
Act

SECTIONS. EVENTS OF DEFAULT: REMEDIES: APPLICATION OF FUNDS.

81  Events of Default. The occurrence of any one or more of the following conditions or
events shall constitute an Event of Default:

(@) Failure to Make Payments When Due. Failure of the Borrower 10 pay (i) the
principal of and promium, if any, on any Loan whether at stated maturiy, by acceleration or
otherwise; (i) when due any installment of principal of any Loan, by notice of voluntary
prepayment, mandatory prepayment or otherwise: (i) within one (1) Business Day of when due
any amount payable 1o any Issuing Bank in reimbursement of any drawing under a Letter of
Credic or (i) within three (3) Business Days of when due any interest on any Loan or any fec or
any ather amount due hereunder or

(b)  Default in Other Agreements. (i) Failure of the Borrower or any member of the
Cansolidated Group to pay when due any principal of or interest on or any other amount payable
in respect of one or mre items of Indebtedness (other than Indebtedness referred to in Section
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S.1(a) or Section &.1(5)) in an aggregate principal amount of $5.000,000 or more, in
beyond the grace period, if any, provided therefor, (i) breach or default by the Borrower with
respect to any other term of (1) one or more items of Indebtedness in the aggregate principal
amounts referred to in clause (i (other than Indebtedness referred to in Section .1(a) or Section

8.1(3)) above or (2) any loan agrecment, mortgage, indenture or other agreement relating (o such
item(s) of Indebiedness, in each case beyond the grace period, if any, provided therefor, if the
effect of such breach or default is o cause, o to permit the holder or holders of that Indebiedness.
(or a trustee on behalf of such holder or holders), 10 cause, that Indebiecness (o become or be
declared due and payable (or subject (0 a compulsory repurchase or redeemable) prior 1 its
stated maturiy or the stated matrity of amy underlying obligation, a the case may be; provided
that this clause (i) shall not apply to secured Indebiedness that becomes duc as a resul of the
Voluntary sale or transfer of the property or assets securing such Indebiedness in 4 transaction
permitted. hereunder or (i) any “event of default” occurs under any Second Lien Credit
Documen; or

©  Brea
with any term or condition
Party), Section 5.9 or Section 6; (ii) Section 5.5, Section 5.1 1 or Section 5.12 and such failure to
perform or comply continues for ten (10) Business Days; or (iii) Seetion 5 1(a), Section 5.1(b).
Seetion 5.1(c) or Section 5.18(b)Gi) and such failure to perform or comply continues for thirty
(30) days; or

(@) Breach of Representations, ete. Any representation, warranty, certification or
other statement made or deemed made by any Credit Party in any Credit Document o in any
statement or certificate at any time given by any Credit Party or any of its Subsidiaries in writing
pursuant hereto or thereto or in connection herewith or therewith shall be false in any material
respeet as of the date made or deemed made; or

(¢)  Other Defaults Under Credit Documents. Any defuult by any Credit Party in the
performance of or compliance with any term contained hercin or any of the other Credit
Documents, other than any such term referred to in any other Section of this Section &1, and
such default shall not have been remedied or waived within thirty (30) days afier the carlicr of (i)
an Authorized Officer of such Credit Party becoming aware of such default or (ii) receipt by the
Borrower of notice from the Administrative Agent or any Lender of such default; or

() Involuntary Bankruptey: Appointment of Receiver.cte. (i) A court of competent
jurisdiction shall enter a decree or order for relief in respect of any member of the Consolidated
Group or Intermediate Holdco in an involuntary case under the Bankruptey Code or Debtor
Relief Laws now or hereafter in effect, which decree or order is not staye, or any other similar
relie shall be granted under any applicable federal or siate law or (ii) an involuntary case shall
be commenced against any member of the Consolidated Group or Intermediate Holdco under the
Bankruptey Code or other Debtor Relief Laws now or hercafler in cffect; or a decre or order of
a court having jurisdiction in the premises for the appointment of a receiver, liquidator,
sequestrator, rustee, custodian or other officer having similar powers over them, or over all or a
substantial part of its property, shall have been entered: or there shall have occurred the
involuntary appointmen of an interim receiver, trustee o other custodian of any member of the
Consolidated Group or Intermediate Holdco for all or a substantial part of its property; or a
warrant of attachment, execution or similar process shall have been issued against any substantial
part of the property of any member of the Consolidated Group or Intermediate Holdco, and any
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such event described in this clause (i) shall coninue for sixty (60) days without having been
disissed, bonded or discharged; or

(2)  Voluntary Bankrupicy: Appoiniment of Receiver, etc. (i) Any member of the
Consolidated Group or Intermediate Holdeo shall have an order for relief entered with respect to
it or shall commence a voluntary case under the Bankruptey Cade or other Debtor Relief Laws
now o hereafter in effect, or shall consent to the entry of an order for relief in an involuntary
case, o to the conversion of an involuntary case to a voluntary case, under any such law, or shall
consent to the appointment of or taking possession by a recciver, trustee or other custodian for all
or a substantial part of ts property, or any member of the Consolidated Group or Intermediate
Holdeo shall make any assignment for the benefit of creditors; or (i) any member of the
Consolidated Group or Intermediate Holdco shall be unable, or shall ail generally, or shall admit
in writing its inability, o pay its debis as such debts become due, or the board of directors (or
similar governing body) of any member of the Consolidated Group or Intermediate Holdeo (or
any committce thereof) shall adopt any resolution or otherwisc authorize any action to approve
any ofthe actions referred to herein or in Section 8.1

() Judgments and Attachments. (i) Any one or more final money judgments, writs
or warrants of attachment or similar process involving an aggregate amount a any time in excess
of $5,000,000 (o the extent not adequately covered by insurance as 1o which a Solvent and
wnaffilated insurance company has not denied coverage) shall be entered or filed against any
members of the Consolidated Group or any of their respective assets and shall remain
undischarged, unvacated, unbonded or unstayed for a period of sixty (60) days; or (ii) any
non-monetary final judgment or order shal be rendered against any members of the Consolidated
Group that would reasonbly be expected to have a Material Adverse Effect, and shall remain
undischarged, unvacated, unbonded or unstayed for a period of sixty (60) days or

() Specified Sale and Leasehack Transaction. (i) Failure of the Borrower or any
‘member of the Consolidated Group to make payment of any lease payment or other amounts
owing and payable under the Global Jet Lease within forty-five (45) days of such payment or
other amounts becoming due, (i) an exercise of remedies by the lessor under the Global Jet
Lease, or (i) the payment or demand for payment under any guarantees or other Support
Obligations given by the Borrower or any other member of the Consolidated Group in respeet of
the Global Jet Lease; or

) Employee Benefit Plans. There shall oceur one or more ERISA Events which
individually or in the aggregate resultsin or might reasonably be expected o resultin lability of
any member of the Consolidated Group or any of their respective ERISA Affliates in excess of
1,000,000 during the term hereof; or

() Change of Control. A Change of Control shall oct

o G ther Documents. At any time after the
oo s ey oot () ety fo sy Teson, Wt e sistition il
ofall Obligations, shall cease to be in full force and effect (other than as the result of the release
of a Guarantor in a transaction permitied under this Agreement) or shall be declared to be null
and void or any Guarantor shall repudiate its obligations thereunder, (ii) this Agreement or any
Collateral Document ceases to be in full force and effect (other than by reason of a release of
Collateral in accordance with the terms hercof or thereof or the satisfaction in full of the
Obligations in accordance with the terms hercof) or shall be declarcd null and void, or the
Collateral Agent shall not have or shall cease to have a valid and perfected Lien in any Collateral

s ot
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purported to be covered by the Collateral Documents with the priority required by the relevant
Collateral Document, (ii) any Credit Party shall contest the validity or enforceability of any
Credit Document in writing or deny in writing that it has any further lisbility, including with
respect to future advances by the Lenders, under any Credit Document to which it is a party or
(i) the Intercreditor Agreement or any of the loan documentation establishing the relative
interests and priority of liens as between the Lenders hereunder and the lenders under the Second
Lien Credit Agreement shall cease to be in full force and effect (other than by reason of a release
of Collateral in accordance with the terms hereof or thereof, the satisfaction in full of the
Obligations in accordance with the terms hereof or the termination thereof in accordance with its
terms) or shall be declared null and void; or

(m)  Aircrafl Leases. A material default or event of default (as such tems may be
defined therein) by the Borrower or any of its Subsidiaries shall oceur under the Aircraft Leases
and is not cured within 30 days after such default; provided, however, that if the cure of such
default cannot be accomplished within such period of time, and if the Borrower and its
Subsidiaries commence to cure the default prompily within such period and pursue cure of the
default with reasonable diligence. then such period shall be extended for an additional period of
up 10 30 days (not to exceed a total of sixty (60) days in the aggregate) necessary to cure such
default with reasonable diligence; or

(1) Breach of Aircraft Insurance Covenant. Without limiting any of the foregoing,
failure by the Credit Parties to maintain, and have in force and effect, at all times the aircraft
insurance required under Section .5(c) for all of their Aircraft, provided that it shall not be an
Event of Default under this subsection (n) if for administrative or ministerial reasons Aircraft
having an aggregate hull value of not more than Five Million Dollars (85,000,000 shall be
wninsured for a period of not more than five calendar days.

82 Remedies. Upon the oceurrence of any Event of Default described in Section 8,1(1) or
Seetion 8.1(), automatically, and upon the occurrence and during the continuance of any ofher Event of
Default,at the request of (or with the consent of) the Requisite Lenders, upon notice to the Borrower by
the Administrative Agent, (4) the Revolving Commitments, if any, of cach Lender having such
Revolving Commitments and the obligation of cach Issuing Bank 10 issue any Letter of Credit shall
immediately terminate; () the Delay Draw Term Loan Commitments, if any, of ach Lender having
such Delay Draw Term Loan Commitments shall immediately terminate; (C) each of the following shall
immediately become due and payable, in each case without presentment, demand, protest or other
requirements of any kind, all of which are herby expressly waived by each Credit Party: (1) the unpaid
principal amount of and acerued interest on the Loans, () an amount equal to the Minimum Collateral
Amount in respect of Letters of Credit then outstanding (regardless of whether any beneficiary under any
such Letter of Credit shall have prescted, or shall be enitled at such time to present, the drafls or other
documents or certificates required to draw under such Letters of Credit) and (11D all other Loan
Obligations; provided, the foregoing shall not affect in any way the obligations of the Lenders under
Section 22(e]; (D) the Administrative Agent may cause the Collateral Agent to enforce any and all Liens
and security interests ereated pursuant to the Collateral Documents and (E) the Administrative Agent
shall direct the Borrower to pay (and the Borrower hereby agrees upon receipt of such notice, or upon the
occurrence of any Event of Default specified in Section 8.1(f) and Sction 8.1(g). o pay) o the
Administrative Agent such additional amounts of cash, 1o be held as security for the Borrower's
reimbursement Obligations in respect of Letters of Credit then outstanding under arrangements
acceptable 1o the Administrative Agent, equal 10 the Minimum Collateral Amount, Notwithstanding
anyihing herein or otherwise to the contrary, any Event of Default occurring hereunder shall continue to
exist (and shall be deemed to be continuing) until such time as such Event of Default is waived in writing
in accordance with the terms o )5 notwithstanding (i) except as provided in
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attempted cure or other action taken by the Borrower or any ofher Person subsequent to the oceurrence of
such Event of Default or (i) any action taken or omitted t0 be taken by the Administrative Agent or any.
Lender prior 10 or subsequent to the occurrence of such Event of Default (other than the granting of a

waiver in writing in accordance with the terms of Section 10.5)

83 Application of Funds. After the exercise of remedies provided for in Section 8.2 (or
after the Loans have automatically become immediately due and payable), any amounts roccived on
account of the Obligations shall be applicd by the Administrative Agent in the following order:

First, to payment of that portion of the Obligations constituting fees, indemnities,
expenses and other amounts (other than principal, interest and Letter of Credit Fees) but
including all reasonable focs, expenses and disbursements of any law firm or other counsel and
amounts_ payable under Scetion 2.14, Section 215 and Section 2.16) payable to the
Administrative Agent and the Collateral Agent, in cach case in it capacity as such:

Second, to payment of that portion of the Obligations constituting fees, indemnities and
other amounts (other than principal, interest and Letter of Credit Fees) payable to the Lenders
including all reasonable fees, expenses and disbursements of any law firm or other counsel and
amounts payable under Section 2,14, Section 2,15 and Section 2.16), atably among the Lenders

in proportion to the respective amounts describe in this clause Second payable to them;

Third, to payment of that portion of the Obligations constituting acerued and unpaid
Letter of Credit Fees and interest on the Loans, Letter of Credit Borrowings and other
Obligations, ratably among such parties in proportion to the respective amounts described in this
clause Third payable to them; and

Fourth, to (a) payment of that portion of the Obligations constituting unpaid principal of
the Loans and Letter of Credit Borrowings, (b) payment of breakage, termination or other
amounts owing in respect of any Secured Swap Agreements to the extent such Swap Agreement
is permited hereunder, (¢) payments of amounts due under any Secured Treasury Management
Agrecment, and (d) the Administrative Agent for the account of the Issuing Banks, 1o Cash
Collaeralize that portion of the Letter of Credit Obligations comprised of the aggregate undrawn
amount of Letters of Credit, ratably among such parties in proportion to the respective amounts
described in this clause Eourth payable to them; and

Last, the balance, if any, after all of the Obligations have becn indefeasibly paid in full,
o the Bortower or as otherwise required by Applicable Laws.

Subject to Section 2.2, amounts used to Cash Collateralize the aggrogate undrawn amount of
Letters of Credit pursuant to clause Fourth above shall be applicd to satisfy drawings under such Letters
of Credit as they occur. I any amount remains on deposit as Cash Collateral after all Letters of Credit
have either been fully drawn or expired, such remaining amount shall be applied to the other Obligations,
ifany, in the order set forth above. Excluded Swap Obligations with respect to any Guarantor shall not
be paid with amounts received from such Guarantor or such Guarantor’s assets, but appropriate.
adjustments shall be made with respeet to payments from other Credit Parties to proserve the allocation
to the Obligations otherwise set forth hereinabove.

Notwithstanding the foregoing, Secured Swap Obligations and Secured Treasury Management
Obligations shall be excluded from the application described above if the Adminisirative Agent has not
reccived a Secured Party Designation Notice, together with such supporting documentation as the
Administrative Agent may request, from the applicable Qualifying Swap Provider or Qualifying Treasury
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Management Provider. Each Qualifying Swap Provider or Qualifying Treasury Management Provider
that is not a party to this Agreement but has given the notice contemplated by the preceding sentence
shall, by such notice, be deemed to have acknowledged and accepted the appointment of the
Administrative Agent pursuant to the terms of Section 9 for itself and its Affliates as if a “Lender” party.
hereto.

84 Borrower’s Right to Cure. Notwithstanding anyhing (o the contrary contained in
Scetions 8.2 and 8.3, in the event of any Event of Default under Section 8.1(c)() as a result of a filure to
comply with the financial covenants set forth in Scetion 6.8 as of the last day of any fiscal quarter, during
the period beginning on the first day of such fiscal quarter and ending on the 10% Business Day aficr the
date an which financial statements are required to be delivered with respect to the applicable fiscal
quarter hereunder, the Sponsor o any of its Affiliaies may contribute to the Borrower (or its direct or
indirect parent company, which parent company may contribute the proceeds thercof o the Borrower), or
acquire additional Capital Stock of the Borrower (or its direet or indireet parent company, which parent
company may contribute the procecds thereof to the Borrower) in an amount not to exceed the aggregate
amount necessary to cure such fuilure to comply with the financial covenants set forth in Section 6.5 for
the applicable period, (the “Cure Amount”) and the proceeds thercof shall be decmed to increase
Consolidated Adjusted EBITDA on a dollar-for-dollar basis for such fiscal quarter (the “Cure Right");
provided that (i) such proceeds are actually received by Borower in cash no later than 10 Business Days
after the date on which financial statements are required to be delivered with respect to such fiscal
quarter hereunder, (ii) the Cure Right may not be utilized more than five times during the term of this
Agrecment, (i) in cach consceutive four fiscal quarter period there shall be at least two fiscal quarters
during which no Cure Right shall have been utlized, and (iv) there shall be no pro forma reduction in
Indebtedness repaid with the proceeds of any Cure Right for purposes of determining compliance with
the financial covenants set forth in Section 6.8 for the fiscal quarter with respect to which the Cure Right
is exercised (provided that for periods following the quarter with respect o which the Cure Right has
been exercised, Indebiedness shall be as reduced by the Cure Amount to the extent actually applied to
Indebedness). Any Care Amount increasing Consolidated Adjusted EBITDA for any fiscal quarter
pursuant to this Section 8.4 shall be included in the calculation of Consolidated Adjusted EBITDA for
any measurement period that includes such fiscal quarter. The parties hereby acknowledge that the
increase to Consolidated Adjusted EBITDA pursuant to this Seg may not be relied on for any
purposes under the Credit Documents (including for purposes of determining the appropriate Pricing
Level under “Applicable Margin”, with respect 1o the availability of any baskets subject to a financial
test, or with respect to an ability to make Restricted Payments) other than to cure noncompliance with the
financial covenants set forth in Section 6.8 and to demonstrate compliance therewith and to determine
whether or not an Event of Default exists thereunder, and shall not result in any adjustment to any
amounts other than the amount of the Consolidated Adjusted EBITDA as set forth in this Section 84. If,
after giving effect to the exercise of the Cure Right with respect 10 any fiscal quarter, the Borrower shall
then be in compliance with the financial covenants set forth in Seg the Borrower shall be deemed
to have complied with such financial covenant as of the relevant date of determination with the same
effect as though there had been no failure to comply therewith at such date, and the applicable Event of
Default that had oceurred with respect to such noncompliance shall be deemed to not have occurred for
all purposes of this Agrecment and the other Credit Documents.

SECTIONY. AGENTS

9.1 Appointment and Authority.

(@) Each of the Lenders and each Issuing Bank hereby irevocably appoints Regions
Bank 0 act on its behalf as the Administrative Agent hereunder and under the other Credit
Documents and authorizes the Administrative Agent o take such actions on its behalf and to
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exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof,
together with such actions and powers as are reasonably incidental thereto. The provisions of
this Section are solely for the benefit of the Administrative Agent, the Lenders and the Issuing
Banks, and neither the Borrower nor the other Credit Parties nor their Subsidiaries shall have
rights s a third party beneficiary of any of such provisions. 1t is understood and agreed that the
use of the term “agent” herein or in any other Credit Documents (or any other similar term) with
reference to the Administrative Agent is not intended to connote any fiduciary or other implied
(or express) obligations arising under agency doctrine of any Applicable Law. Instead such term
is used as a matter of market custom, and is intended to create or reflect only an administrative
selationship befween contracting partes,

(b)  Fach of the Lenders hereby imevocably appoints Regions Equipment Finance
Corporation, an afilate of Regions Bank, (o act on its behal  as the Collateral Agent hereunder
and under the other Credit Documents and designates and authorizes the Collateral Agent (o take
such action on its behalf under the provisions of this Agreement and cach Collateral Document
and t0 exereise such powers and perform such dutics as are expressly delegated 10 it by the terms
of this Agrcement or any Collateral Document, together with such powers s arc reasonably
incidental thereto. Notwithstanding any provision to the contrary contained elsewhere herein or
in any Collateral Document, the Collateral Agent shall not have any duties or responsibilities,
except those expressly set forth herein or therein, nor shall the Collateral Agent have or be
deemed 1o have any fiduciary relationship with any Lender or Participant, and no implied
covenants, functions, responsibilites, duties, obligations or liabilties shall be read into this
Agrecment or any Collateral Document or otherwise exist against the Collateral Agent. Without
limiting the gencrality of the foregoing sentence. the use of the term “agent” herein and in the
Collateral Documents with reference to the Collateral Agent is not intended to connote any
fiduciary or other implied (or express) obligations arising under agency doctrine of any
Applicable Law. Instead. such term is used merely a5 a matter of market custom, and i intended
o create or reflect anly an administrative relationship between independent confracting parties.

‘The Collateral Agent shall act on behalf of the Lenders with respect to any Collateral and the
Collateral Documents, and the Collateral Agent shall have all of the benefits and immunities
() provided to the Administrative Agent under the Credit Documents with respect 10 any acts
taken or omissions suffered by the Collateral Agent in connection with any Collateral or the
Collateral Documents as fully as if the term “Administrative Agent” as used in such Credit
Documents included the Collateral Agent with respeet 1o such acts or omissions and (if) as
additionally provided herein or in the Collateral Documents with respect to the Collateral Agen.

(©)  The Lenders acknowledge receipt of a copy of the Intercreditor Agreement and
authorize and direct the Administrative Agent and the Collateral Agent 1o enter into the
Intercreditor Agreement on their behalf as holders of the Obligations.

92 Rights as a Lender. The Person serving as the Administrative Agent hereunder shall
have the same rights and powers in its capacity as a Lender as any other Lender and may exercise the
same as though it were not the Administrative Agent and the term “Lender” or “Lenders” shall, unless
otherwise expressly indicated or unless the context otherwise requires, include the Person serving as the
Administrative Agent hereunder in its individual capacity. Such Person and its Affiliates may accept
deposits from, lend money to, own securities o, act as the financial advisor or in any other advisory
capacity for, and generally engage in any kind of business with the Borrower or any of its Subsidiaries or
Affilates as i such Person were not the Administrative Agent hereunder and without any duty to account
therefor to the Lenders.
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93 Exculpatory Provisions.

(@) The Administrative Agent shall not have any duties or obligations except those
expressly set forth herein and in the other Credit Documents, and its duties hereunder shall be
administrative in nature. Without limiting the generality of the foregoing, the Administrative
Agent:

(i) shall not be subject to any fiduciary or other implied duties, regardless of
whether a Default has occurred and is continuing;

(i) shall not have any duty (o take any discretionary action or exercise any
discretionary powers, except discretionary rights and powers expressly contemplated
hereby or by the other Credit Documents that the Adminisirative Agent is required to
exercise as directed in writing by the Requisite Lenders (or such other mumber or
percentage of the Lenders as shall be expressly provided for herein or in the other Credit
Documents). provided that the Administrative Agent shall not be required to take any
action that, in its opinion or the opinion of its counsel, may expose the Administrative
Agent 10 liability or that is contrary o any Credit Document or Applicable Law,
including for the avoidance of doubt any action that may be in violation of the automatic
stay under any Debtor Relief Law or that may effect a forfeiture, modification or
termination of property of a Defaulting Lender in violation of any Debtor Relief Law;
and

(i) shall not, except as expressly set forth herein and in the other Credit
Dacuments, have any duty to disclose, and shall not be liable for the failure to disclose,
any information relating to the Borrower or any of its Subsidiarics or Affiliates that is
communicated to or obtained by the Person serving as the Administrative Agent or any
of its Affiliates in any capacity.

(b)  The Administrative Agent shall not be liable for any action taken or not taken by
it (i) with the consent or at the request of the Requisite Lenders (or such other number or
percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believe in
00d faith shall be necessary, under the circumstances as provided in Sections 10.4 and 8.2) or
(i) in the absence of its own gross negligence or willful misconduct, as determined by a court of
competent jurisdiction by final and nonappealable judgment. The Administrative Agent shall be
deemed ot to have knowledge of any Default nless and until notice describing such Default is
given 10 the Adminisirtive Agent in writing by the Borrower, a Lender or an Issuing Bank.

(¢)  The Administrative Agent shall not be responsible for or have any duty to
ascertain or inquire into (i) any statement, warranty or representation made in or in connection
with this Agreement or any other Credit Document, (ii) the contents of any certificate, report or
other document delivered hereunder or thereunder or in connection herewith or therewith,
(iii) the performance or observance of any of the covenants, agreements or other terms or
conditions set forth herein or therein or the occurrence of any Default, (iv) the validity,
enforceability, effectiveness or genuineness of this Agreement, any other Credit Document or
any other agreement, instrument or document or (v) the satisfaction of any condition set forth in
Section 3 or elsewhere herein, other than 1o confirm receipt o items expressly required to be
delivered to the Administrative Agent.

94 Reliance by Administrative Agent. The Administrative Agent shall be enitled to rely
upon, and shall not incur any Hability for relying upon, any notice, request, certificate, consent,
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statement, instrument, document or other writing (including any electronic message, Internet or intranet
website posting or ofher distribution) believed by it fo be genuine and to have been signed, sent or
otherwise authenticated by the proper Person. The Administrative Agent also may rely upon any
statement made to it orally o by telephone and believed by it to have been made by the proper Person
and shall not incur any liability for relying thercon. In determining compliance with any condition
hereunder to the making of a Loan, or the issuance, extension, renewal or increase of a Letter of Credit,
that by its terms must be fulfilled to the satisfaction of a Lender or an Issuing Bank, the Administrative
Agent may presume that such condition is satisfactory to such Lender or Issuing Bank unless the
Administrative Agent shall have received notice to the contrary from such Lender or Issuing Bank prior
to the making of such Loan or the issuance of such Letter of Credit. The Administrative Agent may
consult with legal counsel (who may be counsel for the Borrower or any of its Subsidiaries or Affliates),
independent accountants and other expers selected by it, and shall not be liable for any action taken or
not taken by it in accordance with the advice of any such counsel, accountants or experts.

9.5 Delegation of Duties. The Administrative Agent may perform any and all of ts duties
and exercise its rights and powers hereunder or under any other Credit Document by or through any one
or more sub-agents appointed by the Administrative Agent. The Administrative Agent and any such
sub-agent may perform any and all of it duties and exercise its rights and powers by or through their
respective Related Parties. The exculpatory provisions of this Section 9 shall apply to any such
sub-agent and to the Related Partie of the Administrative Agent and any such sub-agent, and shall apply
to their respective activities in connection with the syndication of the eredit facilities provided for herei
as well as activities of the Administrative Agent. The Administrative Agent shall not be responsible for
the negligence or misconduct of any sub-agents except o the extent that a court of competent jurisdiction
determines in a final and non-appealable judgment that the Administrative: Agent acted with gross
negligence or willful misconduet in the selection of such sub-agents

9.6 Resignation of Administrative Agent

(®)  The Administrative Agent may at any time give notice of is resignation to the
Lenders, the Issuing Banks and the Borrower. Upon receipt of any such notice of resignation, the
Requisite Lenders shall have the right,in consultation with the Borrower (so long as no Event of
Default shall have oceurred and is continuing). 10 appoint a suceessor, which shall be a bank with
an office in the United States, or an Afliliate of any such bank with an office in the United
States. 1f no such successor shall have been so appoinied by the Requisite Lenders and shall
have accepted such appointment within 30 days afier the retiring Administrative Agent gives
natice of its resignation (or such earlier day as shall be agreed by the Requisite Lenders) (the

‘Resignation Effective Date”), then the retiring Administrative Agent may (but shall not be
obligated to) on behalf of the Lenders and the Issuing Banks, appoint a successor Administrative
Agent mecting the qualifications set forth above. Whether o not a successor has been appointed,
such resignation shall become effective in accordance with such notice on the Resignation
Eifective Dae.

(b) If the Person serving as the Administrative Agent is a Defaulting Lender
pursuant to clause (d) of the definition thercof, the Requisite Lenders may, 1o the extent
permitted by Applicable Law, by notice in writing to the Borrower and such Person remove such
Person as the Administrative Agent and, in consultation with the Borrower (so long as no Event
of Default shall have occurred and is continuing), appoint a successor. If no such successor shall
have been so appointed by the Requisite Lenders and shall have accepted such appointment
within 30 days (or such earler day as shall be agreed by the Requisite Lenders (the “Removal
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Effective Date")), then such removal shall nonetheless become effective in accordance with such
notice on the Removal Effective Date.

(&) With effect from the Resignation Effective Date or the Removal Fffective Date
(as applicable) (1) the retiring or removed Administrative Agent shall be discharged from its
duties and obligations hereunder and under the other Credit Documents (except that in the case
of any collateral sceurity held by the Administrative Agent on behalf of the Lenders or the
Issuing Banks under any of the Credit Documents, the retiring or removed Administrative Agent
shall continue to hold such collateral sccurity until such time as a successor Administrative
Agent is appointed) and (2) except for any indemnity payments or other amounts then owed to
the retiring or removed Administraive Agen, all payments, communications and determinations
provided to he made by, to or through the Administrative Agent shall instead be made by or to
each Lender and each Issuing Bank directly, until such time, if any, as the Requisite enders
appoint a successor Administrative Agent as provided for above. Upon the aceeptance of a
successor’s appointment as the Administrative Agent hereunder, such successor shall succeed to
and become vested with all of the rights, powers, privileges and duties of the etiring or removed
Administrative Agent (other than any rights 0 indemnity payments or other amounts owed o the
setring or removed Adminisirative Agent), and the retiring or removed Administrative Agent
shall be discharged from all of its duties and obligations hereunder or under the other Credit
Documents (if not already discharged therefrom as provided above in this Section). The fees
payable by the Borrower f0 a successor Administrative Agent shall be the same as those payable
o its predecessor unless otherwise agreed between the Borrower and such successor. After the
retring or removed Administrative Agents resignation or removal hereunder and under the other
Credit Documens, the provisions of this Section 9 and Section 10.2 shall continue in effect for
the benefit of such retring or removed Administrative Agen, it sub agents and their respective
Related Parties in respect of any actions taken or omitted to be taken by any of them while the
retring or removed Administrative Agent was acting as the Adminisirative Agent

97 Non-Reliance on Administrative Agent and Other Lenders. Each Lender and each
Issuing Bank acknowledges that it has, independently and without reliance upon the Administrative
Agent or any other Lender or any of their Related Parties and based on such documents and information
as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.
Each Lender and each Issuing Bank also acknowledges that it will, independently and without reliance
upon the Administrative Agent or any other Lender or any of their Related Partics and based on such
documents and information as it shall from time to time deem appropriate, continue 1o make its own
decisions in taking or not taking action under or based upon this Agreement, any other Credit Document
or any related agreement or any document furnished hereunder o thereunder

9.8 No Other Duties, ete. Anything hercin to the contrary notwithstanding, the Arrangers
listed on the cover page hereof shall not have any powers, dutics or responsibilities under this Agrecment
or any of the other Credit Documents, except in its capacity, as applicable, as any Agent, the
Administrative Agent, an Amanger, a Lender or an lssuing Bank hereunder

99  Administrative Agent May File Proofs of Claim. In case of the pendency of any
proceeding under any Debtor Relief Law or any other judicial proceeding relative to any Credit Party., the
Administrative Agent (imespective of whether the principal of any Loan or Letter of Credit Obligation
shall then be due and payable as herein expressed o by declaration or otherwise and irrespective of
whether the Adminisirative Agent shall have made any demand of the Borrower) shall be enttled and
empowered (but not obligated) by intervention in such proceeding or otherwise:
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(@ 1o file and prove a claim for the whole amount of the principal and interest
owing and unpaid in respect of the Loans, Letter of Credit Obligations and all other Obligations
that are owing and unpaid and to file such other documents as may be necessary or advisable in
order to have the claims of the Lenders, the Issuing Banks and the Administrative Agent
(including any claim for the reasonable compensation, expenses, disbursements and advances of
the Lenders. the Issuing Banks and the Administrative Agent and their respective agents and
counsel and all other amounts due the Lenders, the Issuing Banks and the Administrative Agent
‘Sections 2.9 and 10.2) allowed in such judicial proceeding; and

under

(b) 1o collect and reccive any monics or other property payable or deliverable on any
such elaims and to distribute the same;

and any custodian, recciver, assignee, trustee, liquidator, sequestrator or other similar official in
any such judicial proceeding is hereby authorized by cach Lender and each Issuing Bank to make
such payinents to the Adminisirative Agent and, in the event that the Administrative Agen shall
consent to the making of such payments directly to the Lenders and the Issuing Banks, o pay to
the Administrative Agent any amount due for the reasonable compensation, expenses,
dishursements and advances of the Administrative Agent and s agents and counsel, and any
other amounts due the Administrative Agent under Sections 2.9 and 10.2

910 Collateral Matters,

(@ The Lenders (including each Issuing Bank and the Swingline Lender)
irmevocably authorize the Administrative Agent and the Collateral Agent, at its option and in its
discretion,

() 1o release any Lien on any property granted to or held under any Credit

Document () upon termination of all Commitments and payment in full of all Credit
Agreement Obligations (other than contingent indemnification obligations) and the
expiration or termination of all Letters of Credit (other than those as to which ofher
amangements satisfactory o the Administrative Agent and the applicable Issuing Bank
shall have been made), (w) if such property is sold or otherwise disposed of or to be sold
or otherwise disposed of as part of or in connection with any sale or other disposition
permitted under the Credit Documents, (x) if such property is owned by any Guarantor
that has been released from its obligations under the Guaranty pursuant to Section
9.10a)Gi), (y) if such property ceases to be, or ceases to be required to be, Collateral as
2 result of becoming Excluded Property or (z) subject to Section 10.5, if approved,
authorized or ratified in writing by the Requisite Lenders (and, by accepting the benefits
of the Credit Documents, the holders of any Obligations under any Secured Swap
Agresment or Secured Treasury Management Agreement are hereby deemed to agree
that upon the occurrence of any such event in clauses (v), (w), (x). () of {z) above, such
Liens shall automatically be released);

(ii) 1o subordinate any Lien on any property granted to or held under any.
Credit Document to the holder of any Lien on such property that is in respect of
Purchase Money Obligations permitted by Section 6.2(m; and

(i) to release any Guarantor from its obligations under the Guaranty (x)
upon termination of all Commitments and payment in full of all Credit Agreement
Obligations (other than contingent indemnification obligations) and the expiration or
termination of all Letters of Credit (other than those as 1o which other arrangements
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satisactory to the Administrative Agent and the applicable Issuing Bank shall have been
made), (y) if such Person ceases (0 be a Subsidiary as a result of  transaction permitted
under the Credit Documents or (z) subject to Section 10.5, if approved, authorized or
saified in writing by the Requisite Lenders (and, by accepting the beneils of the Crdit
Documens, the holders of any Obligations under any Sccured Swap Agrecment of
Secured Treasury Management Agreement are hereby deemed o agree that upon the
occurrence of any such event in clause (x), (y) or (2) above, the Guaranty of such
Guarantor shall automatically be discharged and released)

Upon request by the Administrative Agent or the Collateral Agent at any time, the Requisite
Lenders will confirm in writing the Administrative Agent's authority to release or subordinae its
interest in particular types or items of property, or to release any Guarantor from its obligations
under the Guaranty pursuant to this Section 9.

(b)  The Administrative Agent shall not be responsible for or have a duty to ascertain
or inquire into any representation or warranty regarding the existence, value or collectability of
the Collateral, the existence, priority or perfection of the Administrative Agent's Lien thereon, or
any certificate prepared by any Credit Party in connection therewith, nor shall the Administrative
Agent be responsible or liable to the Lenders for any failure to monitor or maintain any portion
of the Collateral

(¢)  Nonwithstanding anything to the contrary contained herein or in any of the other
Credit Documents, it is understood and agreed that (i) none of the Lenders or other holder of the
Obligations shall have any right individually to realize upon any of the Collateral or to enforce
this Agreement, the Notes or any other Credit Agreement, it being understood and agreed that all
powers, rights and remedies hereunder may be exercised solely by the Administrative Agen, on
behal of the holders of the Obligations in accordance with the terms hereof and all powers,
rights and remedies under the Collateral Documents may be exercised solely by the Collateral
Agent and (i) in the event of a forcclosure by the Collateral Agent on any of the Collateral
pursuant to a public or private sale or other disposition, the Collateral Agent or any Lender may
be the purchaser of any or all of such Collateral at any such sale or other disposition and the
Collateral Agent, as agent for and representative of the holders of the Obligations (but not any
Lender or Lenders in its or their respective individual capacities unless the Requisite Lenders
shall otherwise agree in writing) shall be enitled, for the purpose of bidding and making
settlement or payment of the purchase price for all or any portion of the Collateral sold at any
such public sale, to use and apply any of the Obligations as a eredit on account of the purchase
price for any collateral payable by the Collateral Agent at such sal or other disposition.

(@ No Secured Swap Agreement or Secured Treasury Management Agreement wil
create (or be deemed to create) in favor of any Qualifying Swap Provider or Qualifying Treasury
Management Provider, respectively, that is @ party thereto any rights in connection with the
‘management or relcase of any Collateral or of the obligations of the Borrower or other Credit
Parties under the Credit Documents except as expressly provided herein or in the other Credit
Documents. By accepting the benefits of the Collateral, such Qualifying Swap Providers and
Qualifying Treasury Management Providers shall be deemed to have appointed the Collateral
Agent as its agent and agreed to be bound by the Credit Documents as a holder of the
Obligations, subject to the limitations set forth in this clause (d). Further, it i understood and
agreed that the Qualifying Swap Providers and Qualifying Treasury Management Providers, in
their capacities a5 such, shall not have any right to notice of any action or to consent to, direct or
object to any action hereunder or under any of the other Credit Documents or otherwise in
respect of the Collateral (including the release or impairment of any Collateral, or 10 any notice
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of or consent to any amendment, waiver or modification of the provisions hereof or of the other
Credit Documents) other than in its capacity as a Lender and, in any case, only as expressly
provided hercin.

911 Erroncous Payments.

(@ If the Administrative Agent or the Collateral Agent (x) notifies a Lender, an
Tssuing Bank, other holder of the Obligations or any Person who has received funds on behalf of
a Lender, an Issuing Bank or other holder of the Obligations (any such Lender, Issuing Bank,
other holder of the Obligations or other recipient (and each of their respective successors and
assigns), a “Payment Recipient”) that the Adminisirative Agent or the Collateral Agent, as
applicable, has determined inits s discretion (whether or not after reccipt of any notiee under
the immediately succeeding elause (b)) that any funds (as set forth in such notice from the
Administrative Agent) received by such Payment Recipient from the Administrative Agent or the
Collateral Agent, as applicable, or any of their respective Afiliates were erroneously or
‘mistakenly transmitted o, or otherwise erroneously or mistakenly received by, such Payment
Recipient (whether or not known to such Lender, Issuing Bank, other holder of the Obligations or
other Payment Recipient on its behalf) (any such funds, whether transmitted or received as a
payment, prepayment or repayment of principal, interest, fees, distribution or otherwise,
individually and collectively, an “Erroncous Payment”) and () demands in writing the return of
such Erroneous Payment (or a portion thereof), such Erroneous Payment shall at al imes remain
the property of the Administrative Agent or the Collateral Agent, as applicable, pending its return
or repayment as contemplated below in this Section 9.1 and held in trust for the benefit of the
Administrative Agent or the Collateral Agent, as applicable, and such Lender, Issuing Bank or
other holder of the Obligations shall (or, with respect to any Payment Recipient who received
such funds on its behalf, shall cause such Payment Recipient to) promply. but in no event later
than two (2) Business Days thereater, (or such later date as the Adminisirative Agent may. in its
sole discretion, specify i writing), return 10 the Administrative Agent or the Collateral Agent, as
applicable, the amount of any such Erroneous Payment (or portion thereof) as to which such a
demand was made, in sarme day funds (in the currency so received), together with interest thereon
(except o the extent waived in writing by the Administeative Agent) in respect of each day from
and including the date such Erroncous Payment (or portion thercof) was received by such
Payment Recipient o the date such amount is repaid to the Administrative Agent or the
Collateral Agent, as applicable, in same day funds at the greater of the Federal Funds Eff

Rate and a rate determined by the Administrative Agent or the Collateral Agent, s applicabl
accordance with banking industry rules on interbank compensation from time to time in effect. A
natice of the Administrative Agent or the Collateral Agent, as applicable, 10 any Payment
Recipient under this clause (a) shall be conclusive, absent manifest error.

(b)  Without limiting immediately preceding elause (a), cach Lender, Issuing Bank,
other holder of the Obligations or any Person who has received funds on hehalf 0f a Lender, an
Issuing Bank or other holder of the Obligations (and each of their respective successors and
assigns) hereby further agrees that i it receives a payment, prepayment or repayment (whether
received as a paymen, prepayment or repayment of principal, interest, fees, distribution or
otherwise) from the Administrative Agent or the Collateral Agent, as applicable (or any of their
respective Affiliates) (x) that is in a different amount than, or on a different date from, that
specified in this Agreement or in a notice of payment, prepayment or repayment sent by the
Administrative Agent or the Collateral Agent, as applicable (or any of their respective Affliates
with respect to such payment, prepayment or repaymen, (y) that was not preceded or
accompanied by a notice of payment, prepayment or repayment sent by the Administrative Agent
or the Collateral Agent, as applicable (or any of their respective Afilites), or (z) that such
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Lender, Issuing Bank, other holder of the Obligations or other such recipient, otherwise becomes
aware was transmitted, or received, in error or by mistake (in whole or in part), then in each such

() it acknowledges and agrees that (A) in the case of immediately
preceding clauses (x) or (), an error and mistake shall be presumed to have been made
(absent written confirmation from the Administrative Agent or the Collateral Agent, as
applicable, 1o the contrary) or (B in the case of immediately preceding clause (z). an
error and mistake has been made, i cach case, with respect 10 such payment, prepayment
or repayment; and

(i) such Lender, Issuing Bank or other holder of the Obligations shall (and
shall cause any other recipint that reccives funds on its respective behalf to) promptly
(and, in all events, within one Business Day of its knowledge of the occurrence of any of
the circumstances deseribed in immediately preceding clauses (x), (y) and (z)) notfy the
Adminisirative Agent or the Colateral Agent, as applicable, of its receipt of such
payment, prepayment or repayment, the details thereof (in reasonable detail) and that it is
So notifying the Administrative Agent or the Collateral Agent, as applicable, pursuant to
this Section 9.11(0).

For the avoidance of doub, the fiilure to deliver a notice to the Administrative Agent pursuan to
this Section 9.11(h) shall rot have any effect on a Payment Recipient’s obligations pursuant to
Section 9.11(a) or on whether o not an Erroncous Payment has been made.

(&) Fach Lender, Issuing Bank or other holder of the Obligations hereby authorizes
the Administrative Agent or the Collateral Agent, as applicable, to set off. net and apply any and
all amounts at any time owing to such Lender, Issuing Bank or other holder of the Obligations
under any Credit Document, or otherwisc payable or distributable by the Administrative Agent or
the Collateral Agent, as applicable. to such Lender, Issuing Bank or other holder of the
Obligations under any Credit Document with respect t0 any payment of principal, inferest, fees
or other amounts, against any amount that the Administrative Agent or the Collateral Agent, as
applicable, has demanded to be returned under immediately preceding clause (a).

(@ In the event that an Erroneous Payment (or portion thereof) is not recovered by
the Administrative Agent or the Collateral Agent, as applicable, for any reason, after demand
therefor in accordance with immediately preceding clause (a), from any Lender, Issuing Bank or
other holder of the Obligations that has received such Ermoncous Payment (or portion thereof)
(andor from any Payment Recipient who received such Erroneous Payment (or portion thereof)
onits respective behalf) (such unrecovered amount, an “Erroneous Payment Retum Deficiency”),
upon the Administrative Agent’s or the Collateral Agent’s, as applicable, notice o such Lender,
Issuing Bank or other holder of the Obligations at any time, then effective immediately (with the
consideration therefor being acknowledged by the partes hereto), (A) such Lender, Issuing Bank
or other holder of the Obligations shall be deemed to have assigned its Loans (but ot its
Commitments) of the relevant class with respect to which such Erroneous Payment was made
(the “Eroncous Payment Impacted Class”) in an amount equal to the Erroneous Payment Retur
Deficiency (or such lesser amount as the Administrative Agent or the Collateral Agent, as
applicable, may specify) (such assignment of the Loans (but not Commitments) of the Erroneous
Payment Impacted Class, the “Erroneous Payment Deficiency Assignment”) (on a cashless basis
and such amount calculated at par plus any acerued and unpaid interest (with the assignment fec
o be waived by the Administrative Agent in such instance)), and is hereby (together with the
Borrower) deemed to execute and deliver an Assignment Agreement (or, o the extent applicable.
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an agreement incorporating an Assignment Agreement by reference pursuant to a Platform as to
which the Administrative Agent and such parties are Participants) with respect to such Erroneous
Payment Deficiency Assignment, and such Lender, Issuing Bank or other holder of the
Obligations shall deliver any Notes evidencing such Loans to the Borrower o the Administrative
Agent or the Collateral Agent, as applicable (but the failure of such Person to deliver any such
Notes shall not affect the effectiveness of the foregoing assignment), (B) the Administrative
Agent or the Collateral Agent, as applicable, as the assignee Lender shall be deemed to have
acquired the Erroncous Payment Deficiency Assignment, (C) upon such deemed acquisition, the
Administraiive Agent or the Collateral Agent, as applicable, as the assignee Lender shall become
a Lender, an Issuing Bank or other holder of the Obligations, as applicable, hereunder with
respect to such Erroncous Payment Deficiency Assignment and the assigning Lender, an Issuing
Bank or other holder of the Obligations shall cease to be a Lender, an Issuing Bank or other
halder of the Obligations, as applicable, hereunder with respect o such Erroncous Payment
Deficiency Assignment, excluding, for the avoidance of doubt, its obligations under the
indemnification provisions of this Agreement and its applicable Commitments which shall
survive as to such assigning |ender, Issuing Bank or other holder of the Obligations, (D) the
Administrative Agent and the Borrower shall cach be deemed to have waived any consents
required under this Agreement to any such Erroncous Payment Deficiency Assignment, and (E)
the Aduministrative Agent shall reflect in the Register its o the Collateral Agent’s ownership
interest in the Loans subject to the Erroncous Payment Deficiency Assignment. For the
avoidance of doub, no Erroncous Payment Deficiency Assignment wil reduce the Commitments
oF any Lender and such Commitments shall remain available in accordance with the terms of this
Agreemen.

(&) Subject to Section 10.6 (but excluding. in all events, any assignment consent o
approval requirements (whether from the Borrower or otherwise)), the Administrative Agent or
the Collateral Agent, as applicable, may, in its discretion, sell any Loans acquired pursuant to an
Ermoncous Payment Deficiency Assignment and upon receipt of the proceeds of such sale, the
Ermoneous Payment Retun Deficiency owing by the applicable Lender, Issuing Bank or other
holder of the Obligations shall be reduced by the et proceeds of the sale of such Loan (or
portion thereof), and the Administrative Agent or the Collateral Agent, as applicable, shall retain
all other rights, remedies and claims against such Lender, Issuing Bank or other holder of the
Obligations (and/or against any recipient that receives funds on its respective behalf). In addition,
an Erroneous Payment Retur Deficiency owing by the applicable Lender (x) shall be reduced by
the proceeds of prepayments or repayments of principal and interest, or other distribution in
respect of principal and interest,received by the Administrative Agent on or with respect to any
such Loans acquired from such Lender pursuant to an Eroncous Payment Deficiency
Assignment (1o the extent that any such Loans are then owned by the Administrative Agent or the
Collateral Agent, as applicable), and (y) may in the sole discretion of the Administrative Agent
or the Collateral Agent, as applicable, be reduced by an amount specified by the Administrative
Agentin writing to the applicable Lender from time to time.

() The parties hereto agree that (x) irrespective of whether the Administrative
Agent may be equitably subrogated, in the event that an Erroneous Payment (or portion thereof)
is not recovered from any Payment Recipient that has received such Ermoncous Payment (or
partion thereof) for any reason, the Administrative Agent shall be subrogated to all the rights and
interests of such Paymen Recipient (and, in the case of any Payment Recipient who has received
funds on behalf of a Lender, an ssuing Bank or Secured Party, to the rights and interests of such
Lender, Issuing Bank or Sccured Party, as the case may be) under the Credit Documents with
sespect 1o such amount (the “Erroncous Payment Subrogation Rights®) (provided. that, the
Obligations under the Credit Documents in respect of the Ertoncous Payment Subrogation Rights
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shall not be duplicative of such Obligations in respect of Loans that have been assigned to the
Administrative Agent under an Erroncous Payment Deficiency Assignment) and (y) an
Erroncous Payment shall not pay, prepay, repay. discharge or otherwise satisfy any Obligations
owed by any Credit Party; provided, that, this Section 9.11(f) shall not be interpreted to increase
(or accelerate the due date for), or have the effect of increasing (or accelerating the due date for),
the Obligations relative to the amount (and/or timing for payment) of the Obligations that would
have been payable had such Erroncous Payment not been made by the Administrative Agent;
provided, further, that, for the avoidance of doubi, the immediately preceding clauses (x) and (y)
shall not apply except, in each case, to the extent such Erroneous Payment is, and solely with
respect to the amount of such Erroncous Payment that is, comprised of funds received by the
Administrative Agent or the Collateral Agent, as applicable, from the Borrower for the purpose
of making such Erroncous Payment.

() Tothe extent permitted by Applicable Law, no Payment Recipient shall assert

any right or claim to an Erroncous Payment, and hereby waives, and is deemed to waive, any

claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim

or counterelaim by the Administrative Agent or the Collateral Agent, as applicable, for the retum

of any Frmoneous Payment received, including without limitation, any defense based on
harge for value” or any similar doctrine

() Each party’s obligations, agreements and waivers nder this Section 9,11 shall
survive the resignation or replacement of the Administrative Agent andor the Collateral Agent,
any transfer of rights or obligations by, or the replacement of, a Lender, an Issuing Bank or other
holder o the Obligations, the termination of the Commitments and/or the repayment, satisfaction
or discharge of all Obligations (or any portion thereof) under any Credit Document.

SECTION 10. MISCELLANEOUS

101 Notic

fect

eness: Electronic Commu

jons,

(1) Notices Generally. Except in the case of notices and other communications
expressly permilted t0 be given by telephone (and except as provided in subseetion (b) below),
all notices and other communications provided for herein shall be in writing and shall be
delivered by hand or overight courier service, mailed by certified or registered mail or sent by
electronic mail or facsimile transmission, as follows, and all notices and other communications
expressly permitied to be given by telephone hereunder shall be made as fllows:

() if to the Borrower and the other Credit Partis, to the address, facsimile
number, electronic mail address or telephone number specified below (and also on
Appendix B)

Tenax Aerospace Holdings, LLC,
Attn: Tgnacio Ladegui

400 W. Parkway Place, Suite 201
Ridgeland, MS 39157

Phone: (601) 326-8642

‘Email: iladegui@tenaxacrospace.com

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

Tenax Aerospace Acquisition, LLC,
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Attn: Taran Bakker
o The NTC Group, Inc.

140 Ficldpoint Road

Greenwich, CT 06830

Facsimile: (203) 622-1475

E-mail: thakker@tenaxaerospace.com

with a copy to (which shall not consfitute notice);

Dechert LLP
1095 Avenue of the Americas

New York, New York 10036
Atention: Alon M. Goldberger
Facsimile: (212) 698-3693

E-mail: alon.goldberger@dechert com

(i) if to the Administrative Agent, to the address, facsimile number,
electronic mail address or telephone number specified below (and also on Appendi B):

Regions Bank
Attn: Elizabeth Jenkins

1180 West Peachiree Stret NW, Sute 1400
Atlanta, GA 30309

Phane: (404) 279-7479

Fax: (404) 279-7425

Email: Regionsagency @l dsprod.com

(i) if 1o any Issuing Bank or the Swingline Lender, to the address, Facsimile.
‘number, electronic mail address or telephone number specified on Appendix B; and

() if o any other Lender, to the address, facsimile number, clectronic mail
address or telephone number specified on Appendix B or in its Administrative
Questionnaire.

Notices and other communications sent by hand or overnight courier service, or
mailed by certified or registered mail, shall be deemed to have been given when
received: notices and other communications sent by facsimile transmission shall be
deemed 1o have been given when sent (except that, if not given during normal business
hours for the recipient, shall be deemed to have been given at the opening of business on
the next Business Day for the recipient). Notices and other communications delivered
through electronic communications to the extent provided in subsection (b) below, shall
be effective as provided in such subsection (b)

(b)  Electronic Communications. Notices and other communications (o the Lenders
and the Issuing Banks hercunder may be delivered o fumished by clectronic communication
(including e-mail and Intemet or intranet websites) pursuant (o procedures approved by the
Administrative Agent; provided that the foregoing shall not apply to notices o any Lender or
such Issuing Bank pursuant to Section 2 if such Lender or such Issuing Bank, as applicable, has
natified the Administrative Agent and the Borrower that it is incapable of receiving notices under
such Section 2 by electronic communication. The Administrative Agent, the Swingline Lender,
cach Issuing Bank or the Credit Parties may. in their discretion. agree to accept notices and other
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communications o them hereunder by electronic communications pursuant to procedures
approved by them, provided that approval of such procedures may be limited to particular notices
or communications.

Unless the Administrative Agent otherwise prescribes, (i) nofices and other
communications sen 1o an e-mail address shall be deemed received upon the sender’s
receipt of an acknowledgement from the intended recipient (such as by the “retum
receipt requested”  function, as  available, retum c-mail or other writien
acknowledgement), and (i) notices or communications posted to an Internet or intranct
website shall be deemed received upon the deemed receipt by the intended recipient, at
its e-mail address as described in the foregoing elause (i) of nofification that such notice
or communication s available and identifying the website address therefor; provided
that, for both clauses (i) and (ii) above, if such notice, email or other communication is
not sent during the normal business hours of the recipient, such notice. email or
‘communication shall be decmed to have been sent at the opening of business on the next
business day for the recipient

(c)  Change of Address, Etc. Any party hereto may change its address or facsimile
number for notices and other communications hereunder by nofice to the other parties hereto.

@  Platform.

() The Administrative Agent may, but shall not be obligated to, make the
Communications (as defined below) available 10 the Lenders (including the Swingline
Lender and each Issuing Bank) by posting the Communications on Debtdomain,
Intralinks, Syndurak or a substantially similar clectronic transmission system (the
‘Platforn").

(i) The Platform is provided “as is” and “as available." The Agent Parties
(as defined below) do not warrant the adequacy of the Platform and expressly disclaim
lability for errors or omissions in the Communications. No warranty of any kind,
express, implied or statutory, including any warranty of merchantability, fitness for a
particular purpose, non-infiingement of third-party rights or freedom from viruses or
other code defects, is made by any Agent Party in connection with the Communications
or the Platform. In no event shall the Administrative Agent or any of its Related Parties
(collectively, the “Agent Parties”) have any liabiliy to the Borrower, any of the other
Credit Parties, any of the Lenders or any other Person or entity for damages of any kind,
including dircct or indirect, special, incidental or consequential damages, losses or
expenses (whether in tort, contract or otherwise) arising out of the Borrower's, any other
Credit Party’s or the Administrative Agents transmission of communications through
the  Platform. 5" “means, colleetively, any notice, _demand,
communication, information, document or other material provided by o on behalf of any
Credit Party pursuant to any Credit Document or the transactions contemplated therein
which s distributed to the Administrative Agent or any Lender (including any Swingline
Lender and Issuing Bank) by means of electronic communications pursuant to  this
Section, including through the Platform.

102 Expenses: Indemnity; Damage Waiver.
(a)  Costs and Expenses. The Borrower shall pay (i) al reasonable and documented

out-of-pocket expenses incurred by the Administrative Agent and its Affilites (including the
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seasonable and documented fees, charges and disbursements of counsel for the Administrative
Agent), in connection with the syndication of the credit facilities provided for hercin, the
preparation, negotiation, exccution, delivery and administation of this Agreement and the other
Credit Documents or any amendments, modifications o waivers of the provisions hercof or
hercof (whether or not the transactions contemplated hereby or thercby shall be consummated),
(i all reasonable and documented outof-pocket expenses incurred by any Issuing Bank in
connection with the issuance. amendment, renewal or extension of Lelters of Credit and any
demand for payment thereunder and (i) all reasonable and documented out-of-pocket expenses
incurted by the Adminisrative Agent, any Lender or any Issuing Bank (including the fees,
charges and disbursements of any counsel for the Administrative Agent, any Lender o any
Issuing Bank) in connection with the enforcement or protection of ts rights (A) in connection
with this Agreement and the ofher Credit Documents, including it rights under tis Scction 102,
or (B)in connection with the Loans made or Letters of Cri issued hereunder, including all
such reasonable and documented out-of-pocket expensesincurred during any workout,
restrcturing or negotiations in respect of such Loans or Letiers of Credi. As used herein,
“documented” means such documentation as may be cusiomary, reasonable and appropriate in
light of the circumstances. but which, for purposes of closing may include o summary statement
with estimatcs of fees and expenses through a reasonable post-closing period.

(b)  Indemification by the Credit Parties. The Credit Partis hereby indemnify each
of the Administrative Agent (and any sub-agent thereof), the Collateral Agent (and any sub-agent
thereaf), the Swingline Lender, each Issuing Bank, the L enders and each Related Party of any of
the forcgoing Persons (cach such Person being called an “Indemnitee”) against, and hold cach
Indemnitee harmess from, any and all losses, laims, damages, iabilities and related reasonable
and documented expenses (including the fees, charges and disbursements of any counsel for any
Indemnitee) incurred by any Indemnitee or asserted against any Indemnitee by any Person
(including the Borrower or any other Credit Party) other than such Indemnitee and its Related
Parties arising out of, in connection with, or as a result of (i) the execution or delivery of this
Agreement, any other Credit Document or any agreement or insirument contemplated hereby or
thereby, the performance by the parties hereto of their respective obligations hereunder or
thereunder, the consummation of the transactions contemplated hereby or thereby, or in the case
of the Administrative Agent and the Collateral Agent (and any of their sub-agents) and
Related Parties only, the administration of this Agreement and the other Credit Documents
(ii) any Loan or Letter of Credit or the use or proposed use of the proceeds therefrom (including
any refusal by any Issuing Bank to honor a demand for payment under a Letter of Credit if the
documents presented in connection with such demand o not strictly comply with the terms of
such Leter of Credit), (i) any actual or alleged presence or Release of Hazardous Materials on
or from any property owned or operated by the Borrower or any of its Subsidiarics, in violation
of Environmental Law, or any liability related in any way to any material violation of
Environmental Law or Hazardous Materials Activity by Borrower or any of its Subsidiaries or
(i) any actual or prospective claim, ltigation, investigation or proceeding relating to any of the
foregoing, whether based on contract, fort or any other theory, whether brought by a thid party
or by the Borrower or any other Credit Party, and regardiess of whether any Indemnitee is a party
thereto; provided that such indemnity shall not, as to any Indemitee, be available to the extent
that such losses, claims, damages, liabilities or related cxpenses (x) are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the gross
negligence or willful misconduet of such Indemitee or (y) result from a claim brought by the
Borrower or any other Credit Party against an Indemnitee for breach in bad faith of such
Indemnitee’s obligations hereunder or under any other Credit Document, if the Borrower or any
other Credit Party has obtained a final and nonappealable judgment in its favor on such claim as
determined by a court of competent jurisdiction. This subscetion (b) shall not apply with respet
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to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from any
non-Tax claim.

(&) Reimbursement by Lenders. To the extent that the Borrower for any reason fails
o indefeasibly pay any amount required under subsection (a) or (b) of this Seetion 10.2 to be
paid by it to the Adminisirative Agent (or any sub-agent thercof), the Collateral Agent, the
Swingline Lender, any Issuing Bank or any Related Party of any of the foregoing, each Lender
severally agrees o pay to the Administrative Agent (or any such sub-agent), the Collateral Agent,
such Swingline Lender, such Issuing Bank or such Related Party, as the case may be, such
Lender's pro rata share (in each case, determined as of the time that the applicable unrcimbursed
expense or indemnity payment s sought) of such unpaid amount, provided that the unreimbursed
expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was
incurred by or asserted against the Administrative Agent (or any such sub-agent), such Issuing
Bank or such Swingline Lender inits capacity as such, or against any Related Party of any of the
foregoing acting for the Administrative Agent (or any such sub-agent), such Issuing Bank or any
such Swingline Lender in connection with such capacity. The obligations of the Lenders under
this subsection (c) are subject o the provisions of this Agrcement that provide that their
obligations are several in nature, and not joint and several

(@ Waiver of Consequential Damages, Ete. To the fullest extent permitted by
Applicable Law, the Credit Partics shall not assert, and hercby waive, any claim against any
Indemnitee, on any theory of iability, for special,indirect, consequential or punitive damages (as
opposed 10 direct o actual damages) arising out of, in connection with, or as a result of, this
Agreement, any other Credit Document or any agreemen or insirument contemplated hereby, the
transactions contemplated hereby or thercby, any Loan or Letter of Credit or the use of the
proceeds thereof. No Indemnitee referred t0 in subsection (b) above shall be liable for any
damages arising from the use by unintended recipients of any information or other materials
distributed 1o such unintended recipients by such Indemnitee through telecommunicatio
electronic or other information transmission systems in connection with this Agreement or the
other Credit Documents or the transactions contemplated hereby or thereby.

(¢)  Payments. All amounts duc under this Section 10.2 shall be payable promptly,
but not more than ten Business Days, afler demand therefor.

(0 Survival Each party’s obligations under this Section 102 shall survive the
sesignation or replacement of the Administrative Agent, the Collateral Agent, any Issuing Bank
or the Swingline Lender, the replacement of any Lender, the termination of commitments
hereunder and the repayment, satisfaction and discharge of the loans and obligations hereunder

103 [Reserved],

104 Set-Off. If an Event of Default shall have occurred and be continuing, each Lender,
each Issuing Bank and cach of their respective Affiliates is hereby authorized at any time and from time.
o time, to the fullest extent permitted by Applicable Law, 10 set off and apply any and all deposits
(general or special, time or demand, provisional or final, in whatever currency) at any time held, and
other obligations (in whatever currency) at any time owing, by such Lender, such Issuing Bank or any.
such Affiliate, to or for the credit or the account of the Borrower or any other Credit Party against any.
and all of the obligations of the Borrower or the other Credit Parties now or hereafter existing under this
Agreement or any other Credit Document to such Lender or Issuing Bank or their respective Affliates,
irrespective of whether or not such Lender, Issuing Bank or Affiliate shall have made any demand under
this Agreement or any other Crodit Document and although such abligations of the Borrower or the other
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Credit Parties may be contingent or unmatured or are owed {0 a branch, office o Affiliate of such Lender
or Issuing Bank different from the branch, office or Affiliate holding such deposit or obligated on such
indebtedness; provided that in the event that any Defaulting Lender shall exercise any such right of
setof, (x) all amounts so set off shall be paid over immediately to the Administrative Agent for further
application in accordance with the provisions of Section 2.18 and, pending such payment, shall be
segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the
Administrative Agent, the Issuing Banks and the Lenders, and (y) the Defaulting Lender shall provide
prompily 1o the Administrative Agent a statement describing in reasonable detail the Obligations owing
to such Defaulting Lender as 1o which it exercised such right of setoff. The rights of each Lender, each
Issuing Bank and their respective Affiliates under this Section are in addition to other rights and remedies
(including other rights of setoff) that such Lender, such Issuing Bank or their respective Affiliates may
have. Each Lender and Issuing Bank agrees 10 notify the Borrower and the Administrative Agent
promptly after any such setoff and application; provided that the failure to give such notice shall not
affect the validity of such setoff and application.

105 Amendments and

(1) Requis . 10.5(b) and Section 10.5(c). no
amendment, modification, terminafion or waiver of any provision of the Credit Documents, or
consent o any departure by any Credit Party therefrom, shall in any event be effective without
the written concurrence of the Administrative Agent and the Requisite Lenders; provided that (i)
the Administrative Agent may, with the consent of the Borrower only, amend, modify or
supplement this Agreement to cure any ambiguity, omission, defect or inconsistency., so long as
such amendment, modification or supplement does not adversely affect the rights of any Lender
or any Issuing Bank, (i the Fee Letter may be amended, or rights or privileges thereunder
waived, in a writing exccuted only by the parties thereto, (iii) no Defaulting Lender shall have
any right to approve or disapprove any amendment, waiver or consent hereunder, except that the
Commitment of such Lender may not be increased or extended without the consent of such
Lender, (i) cach Lender is entilled to vote as such Lender sees fit on any bankruptey
reorganization plan that affects the Loans, and each Lender acknowledges that the provisions of
Section 1126(c) of the Bankruptcy Code of the United States supersedes the unanimous consent
provisions set forth herein and (v) the Requisite Lenders shall determine whether or not to allow
a Credit Party to use cash collateral in the context of a bankruptey or insolvency proceeding and
such determination shall be binding on all of the Lenders.

(b)  Affocted Lenders’ Consent. Without the written consent of each Lender (other
than a Defaulting Lender) that would be affected thercby, no amendment, modification,
termination. or consent shall be effcctive f the effeet thercof would:

() extend the Revolving Commitment Termination Date, the First
Amendment Term Loan Maturity Date, the Delay Draw Term Loan Maturity Date or the
‘maturity of any Loan other than s contemplated pursuant to Section 2.21

(i) waive, reduce or postpone any scheduled repayment (excluding
‘mandatory prepayments) o aler the required application of any prepayment pursuant to
Section 2.1 or the application of funds pursuant to Section .3, as applicable;

(i) extend the stated expiration date of any Letter of Credit beyond the
Revolving Commitment Termination Date;
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(i) reduce the principal of or the rate of interest on any Loan (other than any
waiver of the imposition of the Default Rate pursuant to Section 2) or any fee or
premium payable hereunder: provided, however, that only the consent of the Requisite
Lenders shall be necessary 10 (A) amend the definition of “Default Rate” or to waive any
obligation of the Borrower to pay interest at the Default Rate or (B) amend any financial
covenant hereunder (or any defined term used therein) even if the effect of such
amendment would be 1o reduce the rate of interest on any Loan o to reduce any fee
payable hereunder;

) extend the time for payment of any such interest or fecs;
(i) reduce the principal amount of any Loan or any reimbursement
obligation in respect of any Letter of Credit;

(vii)  amend, modify, terminate or waive any provision of this Section 10.5(b)
or Section 10.5(c) or any other provision of this Agreement that expressly provides that
the consent of all Lenders is required:

(vili)  change the percentage of the outstanding principal amount of Loans that
is required for the Lenders or any of them to fake any action hercunder or amend the
definition of “Requisite Lenders”, “First Amendment Term Loan Commitment
Percentage”, “Delay Draw Term Loan Commitment Percentage” or “Revolving
Commitment Percentage” or modify the amount of the Commitment of any Lender;

(%) release all or substantially all of the Collateral or all or substantially all
of the Guarantors from the Guaranty, or subordinate any of the Collateral Agent’s Licns,
in each case, except as expressly provided in the Credit Documents;

(x) consent to the assignment or transfer by any Credit Party of any of its
sights and obligations under any Credit Document;

(xi)  (A) except in connection with any debtor-in-possession financing under
the Bankrupicy Code, subordinate, or enter into any amendment, waiver or consent
having the effect of subordinating, the Obligations to any other Indebtedness without the.
writien consentof cach Lender, or (B) except in connection with any
deblor-in-possession financing under the Bankrupicy Code, and Liens securing capital
leases, purchase money financing and other Indebtedness permitted under Section 6.
subordinate, or enter into any amendment, waiver or consent having the effect of
subordinating. the Liens granted pursuant o the Collateral Documents in favor of the
Collateral Agent or Administrative Agent, for the benefit of the holders of the
Obligations, in all or substantially all of the Collateral, without the written consent of
each Lender whose Obligations are secured by such Collateral; or

(i) except s expressly provided herein, change the ratable sharing of
payments by Lenders or the waterfall provisions of Section 8.3 in a manner that would
alter the pro rata sharing of payments required thereby without the written consent of
each Lender directly and adversely aflected thereby;

‘provided, that for the avoidance of doubt, all Lenders shall be deemed direetly affected thereby
with respect to any amendment described in clauses (vil) through (x) immediately aboxe.
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(c)  Other Consents.

No amendment, modification, termination or waiver of any provision of the Credit
Documents, or consent to any departure by any Credit Party therefrom, shall

() increase any Commitment of any Lender over the amount thereof then in
effect without the consent of such Lender; provided, no amendment, modification or
waiver of any condition precedent, covenant, Default or Event of Default shall constitute
an increase in any Commitment of any Lender;

(i) amend, modify, terminate or waive any obligation of Lenders relating to
the purchase of partcipations in Letters of Credit as provided in Section 2.2(e) without
the written consent of the Adminisirative Agent and of the [ssuing Banks:

Giiiy  amend, modify, terminate or waive any provision hereof relating o the
Swingline Sublimit or the Swingline Loans without the consent of the Swingline Lender;
or

() amend, modify, terminate or waive any provision of Section 9 as the
same applies to any Agent, or any other provision hereof as the same applies to the rights
o obligations of any Agent, in each case without the consent of such Agent.

Notwithstanding any of the foregoing 1o the contrary, (v) the Credit Parties, the Administrative
Agent andor the Collateral Agent, without the consent of any Lender, may enter into any
amendment, modification or waiver of any Credit Document,or enter into any new agreement or
instrument, 1o effect the granting, perfection, protection, expansion or enhancement of any
security interest in any Collateral o additional property to become Collateral for the benefit of
the holders of the Obligations, o as required by local law 10 give effect to, or protect any
security interest for the benefit of the holders of the Obligations, in any property or so that the
security interests therein comply with Applicable Law; (w) the Administrative Agent, the
Collateral Agent and the Borrower may amend, modify or supplement this Agreerment or any
other Credit Documen to cure o correct administrative or technical errors or omissions or any
ambiguity, mistake, defect, inconsistency, obvious error o to make any necessary or desirable
administrative or technical change, and Such amendment shall become effective without any
further consent of any other party to such Credit Document so long as such amendment,
‘modification or supplement does not adversely affect the rights of any Lender or any other holder
of the Obligations in any matefial respect; (x) this Agreement may be amended and restated
without the consent of any Lender (but with the consent of the Borrower and the Administrative
Agent)if, upon giving effect 10 such amendment and restatement, such Lender shall no longer be
a party to this Agreement (a5 so amended and restated), the Commitments of such Lender shall
have been terminated. such Lender shall have no other commitment or other obligation hereunder
and shall have been paid in full al principal, interest and other amounts owing to it or acerued
for s account under this Agreement; (y) the Adminisiative Agent and the Borrower may enter
into amendments contemplated by Section 2,14(b): and (2) the Administrative Agent may make
amendments conterplated by Section 2.14(b).

(@) Exceution of Amendments: ete. The Administrative Agent may. but shall have
10 obligation to, with the concurrence of any Lender, exccute amendments, modifications,
waivers or consents an hehalf of such Lender. Any waiver or consent shall be effective only in
the specific instance and for the specific purpose for which it was given. No nofice to or demand
on any Credit Party in any case shall entitle any Credit Party to any other or further notice or
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demand in similar or other circumstances. Any amendment, modification, termination, waiver or
consent effected in accordance with this Section 10.5 shall be binding upon cach Lender at the

time outstanding, each future Lender and, if signed by a Credit Party, on such Credit Party.

106 Successors and Assigns: Participations.

(%) Successors and Assigns Generally. The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns permitted hereby, except that neither the Borrower nor any of the other Credit Parties
‘may assign or atherwise transfer any of their rights or obligations hereunder without the prior
written consent of the Administrative Agent and each Lender, and no Lender may assign or
otherwise transfer any of its rights or obligations hercunder except (i) o an assignee in
accordance with the provisions of subsection (b) of this Section 10.6, (if) by way of partcipation
in accordance with the provisions of subsection (d) of this Section 106, or (ii) by way of pledge
or assignment of a security interest subject to the restrictions of subsection (e) of this Section
106 (and any other attempted assignment or ransfer by any party hereto shall be null and void).
Nothing in this Agreement, expressed or implied, shall be consirued to confer upon any Person
(other than the parties hereto, their respective successors and assigns permitted hereby,
Participants to the extent provided in subsection (d) of this Section 10.6 and, to the extent
expessly contemplated hereby, the Related Parties of each of the Administrative Agent and the
Lenders) any legal or equitable right, emedy or claim under or by reason of this Agreement.

(b)  Assignments by Lenders. Any Lender may at any fime assign to one o more
assignees all or a portion of is rights and obligations under this Agreement (including all or a
portion of its commitments, loans and abligations hereunder at the time owing to it); provided
that (in each case with respect to any credit facility provided for herein) any such assignment
shall be subject to the following conditions:

() Minimum Amounts.

(A) in the case of an assignment of the entire remaining amount of
the assigning Lender’s commitment and/or the loans at the time owing (0 it (in
cach case with respect to any credit fucility provided for herein) or
contemporancous assignments to related Approved Funds that equal at least the
amount specified in subsection (bI1)B) of this Section in the aggregate or in the
case of an assignment 10 a Lender, an Afiliate of a Lender or an Approved
Fund, no minimum amount need be assigned: and

(B)  in any case not described in subsection (bM(MA) of this Section,
the aggregate amount of the commitment (which for this purpose includes loans
and loan obligations outstanding thereunder) or, if the applicable commitment is
ot then in effect, the principal outstanding balance of the loans of the assigning
Lender subject to cach such assignment (determined as of the date. the
Assignment Agreement with respect 1o such assignment is delivered to the
Administraive Agent or, if “Trade_Date” is specified in the Assignment
Agreement, as of the Trade Date) shall no be less than $5,000,000 (and a whole
multiple of $1.000.000 in excess thereof), in the case of any assignment in
respect of any revolving credit facility provided for hercin, or $2.000,000 (and a
whole multiple of $1.000,000 in excess thereof).in the case of any assignment in
respect of any term loan facility provided for herein, unless cach of the
Administrative Agent and. so long as no Event of Defuult shall have occurred
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and is continuing, the Borrower otherwise consents (each such consent not to be.
unreasonably withheld or delayed).

(i) Proportionate Amouns. Fach partial assignment shall be made as an
assignment of a proportionate part of all the assigning Lender’s rights and obligations
under this Agreement with respect 10 the loan or the commitment assigned, except that
this clause (i) shall not prohibit any Lender from assigning all or a portion of is rights
and obligations among scparate eredit facilitics provided for hercin on a non-pro rata
basis

(i) Required Consents. No consent shall be required for any assignment
except o the extent required by subsection (bYi)B) of this Section 10.6 and, in addition:

(A)  the comsent of the Bomower (such consent mot to be
unreasonably withheld or delayed) shall be required unless (x) an Event of
Default shall have occurred and is continuing at the time of such assigament, or
(3) such assignment is o a Lender, an Affiliate of a Lender or an Approved
Fund; provided that the Borrower shall be deced o have consented to any such
assignment unless the Borrower shall abject thereto by written notice o the
Administrative Agent within ten Business Days afler having received notice
thereof

(B)  the consent of the Administrative Agent (such consent not 0 be
unreasonably withheld or delayed) shall be required fr assignmens in respect of
() any revolving credit facility provided for herein o any unfunded
commitments with respect to any term loan facility provided for herein if such
assigament is o a Person that is not a Lender with a Commitment in respect of
such eredit facility provided for herein, an Affilite of such Lender or an
‘Approved Fund with respect to such Lender or (i) any Term Loans t0 a Person
who is ot a Lender, an Affilate ofa Lender or an Approved Fund; and

(C) the consent of cach Issuing Bank and Swingline Lender shall be
required for any assignment in respect of any revolving credit facility provided
for herein.

(v)  Assignment Agreement The parties 1o each assignment shall execute
and deliver to the Administrative Agent an Assignment Agreement, together with a
processing and recordation i of $3,500; provided that the Administrative Agent may, in
its sole discretion, elect to waive such processing and recordation fee in the case of any
assignment, The assignee, ifit i not a Lender, shall deliver to the Administrative Agent
an Administrative Questionnaire

(v)  No Assignment to Cerain Persons. No such assignment shall be made
10 (A) the Borrower or any of its Affilates or Subsidiaries, (1) the Sponsor or any of its
respective Affiliates or (C) to any Defaulting Lender or any of its Subsidiaries, or any
Person who. upon becoming a Lender hercunder, would constitute any of the foregoing
Persons described in this clause (C).
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(vi)  No Assignment to Natural Persons. No such assignment shall be made
10 a natural person or a holding company, investment vehicle or trust for, or owned and
operated by o for the primary benefit of a natural person,

(vii)  Certain Additional Payments. In connection with any assignment of
rights and obligations of any Defaulting Lender hereunder, no such assignment shall be
effective unless and until in addition to the other conditions thereto set forth hercin, the
partes to the assignment shall make such additional payments to the Administrative
Agent in an aggregate amount sufficient, upon distribution thercof as appropriate (which
may be ouright payment purchases by the assignce of participations or
subparticipations, or other compensating actions, including funding, with the consent of
the Borrower and the Administrative Agent, the applicable pro fata share of Loans
previously requested but not funded by the Defaulting Lender, to each of which the
applicable assignee and assignor hercby imevocably consent). to (x) pay and satisfy in
full all payment liabilities then owed by such Defaulting Lender to the Administrative
Agent, cach Issuing Bank. the Swingline Lender and cach other Lender hereunder (and
interest acerued thercon) and (y) acquire (and fund as appropriate)its full pro rata share
of all Loans and participations in Letters of Credit and Swingline Loans in accordance
with its Revolving Commitment Percentage. Notwithstanding the foregoing, in the event
that any assignment of rights and obligations of any Defaulting Lender hereunder shall
become effective under Applicable Law without compliance with the provisions of this
subsection, then the assignee of such interest shall be deemed to be a Defaulting Lender
for all purposes of this Agreement until such compliance occurs.

Subject o the recording thereof by the Administrative Agent pursuant 1o subseetion (¢
of this Section 10,6, from and after the effective date specified in cach Assignment Agreement,
the assignee thereunder shall be a party 10 this Agreement and, 1o the exient of the interest
assigned by such Assignment Agreemen, have the rights and obligations ofa Lender under this
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by
such Assigiment Agreement, be released from its obligations under this Agreement (and, in the
case of an Assignment Agreement covering all of the assigning Lenders rights and obligations
under this Agreement, such Lender shall cease o be a party horeto) but shall continue t0 be
entitled to the beneiis of (und subject 0 the obligations and limitations of) Sections 2.14, 2.15
2.16 and 10.2 with respect 10 fcts and circumstances occurring prior (o the effective date of such
assignment;, provided. that except to the extent othorwise expressly agreed by the affected
parties, no assignment by a Defauling Lender will constitute a waiver o release of any claim of
any party hereunder arising from that Lender’s having been a Defaulting Lender. Upon request,
the Borrower, at its sole expense, shall exceute and deliver promissory notes for any Lender
which may take an interet in any credit facilities provided for herein by way of assignment in
accordance with Section 2.4(c). Any assignment or transfer by a Lender of rights or obligations
under this Agreement that does not comply with this subscction shall be treated for purposes of

ent as a sale by such Lender of a participation in such rights and obligations in
‘with subseetion (d) of this Section 10.6.

(&) Register. The Administrative Agent, acting solely for this purpose as an agent of
the Borrower, shall maintain at its Principal Office, a copy of cach Assignment Agreement
delivered 10 it and a register for the recordation of the names and addresses of the Lenders, and
the Commitments of, and principal amounts (and stated interest) of the Loans and Obligations
owing to, each Lender pursuant {0 the terms hereof from time to time. Failure to make any such
recordation, or any error in such recordation, shall not affect the Borrower's obligations in
respect of suuch Loans. The eniries in the Register shall be conclusive absent manifest error, and
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the Borrower, the Administrative Agent and the Lenders shll reat each Person whose name s
recorded in the Register pursuant 1o the terms hereof as a Lender hereunder for all purposes of
this Agreement. The Register shall be available for inspection by the Borrower and any Lender
(with respect to its Loans and Commitments only), at any reasonable time and from time to time
upon reasonable prior notice.

(@ Participations. Any Lender may at any time, without the consent of; or notice to,
the Borrower or the Administrative Agent, sell partcipations to any Person (other than a natural
person or a holding company, investment vehicle or trust for, or owned and operated by or for the
primary beneit of a natural person, a Defaulting Lender or the Borrower or any of its Affiliates
or Subsidiaries) (each, a “Participant™) in all or a portion of such Lender's rights andior
obligatians under this Agreement (including all or a portion of its commitments hereunder and in
the loan obligations owing to it): provided that (i) such Lender's obligations under this
Agrecment shall remain unchanged, (i) such Lender shall remain solely responsibie to the other
parties hereto for the performance of such obligations, and (ii) the Borrower, the Administrative
Agent,the Issuing Banks and Lenders shall continue 10 deal solely and direetly with such Lender
in conneetion with such Lender’s rights and obligations under this Agreement. For the
avoidance of doubt, each Lender shall be responsible for the indemnity under Section 10.2(c)
without regard to the existence of any participation.

Any agreement o nstrument pursuant (o which a Lender sells such a participation shall
provide that such Lender shall etain the sole right o enforce this Agreement and to approve any
amendment, modification or waiver of any provision of this Agreement; provided that such
agreement o instrument may provide that such Lender will not, without the consent of the
Participant, agree to any amendment, waiver or other modification relating to amendments
requiring unanimous consent of the Lenders that affects such Partcipant. The Borrower agrees
that cach Participant shall be entitled to the benefits of Sections 2.14, 2.1 and 2.16 (subject to
the requirements and limitations provided therein and, in particular, the documentation delivery
requirements provided in Section 2.16(g), which documentation instead shall be delivered to the
Lender that slls the partcipation) to the same extent as if it were a Lender and had acquired its
interest by assignment pursuant to subseetion (b) of this Section; provided that such Participant
(A) agrees to be subject to the provisions of Sections 2.17 and 219 as if it were an assignee
under subsection (b) of this Section; and (B) shall not b entitled to receive any greater payment
under Sections 2.1 with respect to any participation, than the Lender from whom it
acquired the applicable participation would have been entitled to receive, except to the extent
such entitlement to receive a greater payment results from a Change in Law that oceurs after the
Participant acquired the applicable partcipation. Fach Lender thatsells a partcipation agrees, at
the Borrower’s request and expense, fo use reasonable efforts to cooperate with the Borrower o
effectuate the provisions of Sections 2.17(h) and 2.19 regarding removal or replacement with
respect to any Participant. To the extcnt permitted by Applicable Law.
shall be entitled to the benefits of Section 10.4 as though it were a Lender: provided that such
Participant agrecs to be subject 1o Section 2.13 as though it were a Lender. Each Lender that
sells a participation shall, acting solely for this purpose as an agent of the Borrower, maintain &
register on which it enters the name and address of each Participant and the principal amounis
(and stated interest) of each Participant’s interest in the Loans or other obligations under the
Credit Documents (the “Participant Register”): provided that no Lender shall have any obligation
o disclose all o any portion of the Participant Register (including the identity of any Participant
or any information relating to a Partcipant’s interest in any commitments, loans, lettes of eredit
or ts other obligations under any Credit Document) to any Person except (o the extent that such
disclosure is necessary 1o cstablish that such commitment, loan, letter of eredit or other
obligation is in regisiered form under Section S£103-1(c) of the United States Treasury
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Regulations.  The entries in the Participant Register shall be conclusive absent manifest error,
‘and such Lender shall treat each Person whose name is recorded in the Participant Register as the
owner of such participation for al purposes of this Agreement notwithstanding any nofice to the
contrary.  For the avoidance of doubt, the Administrative Agent (in its capacity as the
Administrative Agent) shall have no responsibility for maintaining a Participant Register.

(&) Certain Pledges. Any Lender may at any time pledge or assign  securiy interest
inall or any portion of its ights under this Agrecment (including under its Note, if any) to sccure
obligations of such Lender, including any plede or assignment 0 sccure obligations (0 a Fedoral
Rescrve Bank or other central bank: provided that no such pledge or assignment shall relcase
such Lender from any ofis abligations hereunder or substiute any such pledgee or asignee for
such Lender as a party hereto.

10.7  Independence of Covenants. Al covenants hercunder shall be given independent effect
50 that if a particular action or condition is not permitted by any of such covenans, the fact that it would
be permitted by an exception to, or would otherwise be within the limitations of, another covenant shall
not avoid the occurrence of a Default or an Event of Default if such action is taken or condition exists

108 Survival of Representations, Warranties and Agreements. Al representations,
warranties and agreements made herein shall survive the execution and delivery hereof and the making of
any Extension of Credit. Notwithstanding anything herein or implied by law 1o the contrary, the
agreements of each Creit Party set forth in Section 2.14(c), Section 2.15, Section 2.16, Section 102,

don 10.4 and Section 10.10 and the agreements of the Lenders and the Agents set forth in Section
2.13, Scction 9.3(b) and Section 9.6 shall survive the payment of the Loans, the cancellation, expiration
or cash_collateralization of the Letters of Credit and the reimbursement of any amounts drawn
thereunder, and the termination hereof.

10.9 No Waiver: Remedies Cumulative. No failure or delay on the part of any Agent or any
Lender in the excreisc of any power, right or privilege hercunder or under any other Credit Document
shall impair such power, right or privilege or be consinued to be a waiver of any default or acquiescence
therein, nor shall any single or partial exercise of any such power, right or privilege preclude other or
further exercise thereof or of any other power, right or privilege. The rights, powers and remedies given
o each Agent and each Lender hereby are cumulative and shall be in addition to and independent of all
ights, powers and remedics existing by virtue of any statute or rule of law or in any of the other Credit
Documents or any of the Swap Agrcements or Treasury Management Agrecments.  Any forbearance or
falure to exercise, and any delay in exercising, any right, power or remedy hercunder shall not impair
any such right, power or remedy or be construed to be a waiver thereof, nor shall it preclude the further
exercise of any such right, power or remedly.

1010 Marshalling: Payments Set Aside. Neither any Agent nor any Lender shall be under
any obligation to marshal any assets in favor of any Credit Party or any other Person or against or in
payment of any or all of the Obligations. To the extent that any Credit Party makes a payment or
payments to the Adminisirative Agent, the Issuing Banks, the Swingline Lender or the Lenders (or to the
Administrative Agent, on behalf of Lenders). or the Administrative Agent, the Collateral Agent, the
Issuing Banks or the Lenders enforce any security interesis or exercise their rights of seloff, and such
‘payment or payments or the proceeds of such enforcement or setoff or any part thereof are subsequently
invalidated, declared o be fraudulent or preferential, set aside andior required to be repaid 10 a trustee,
receiver o any other party under any Deblor Relief Law, any other state or federal law, common law or
any equitable cause, then, to the extent of such recovery, the obligation or part thereof originally intended
o be satisfied, and all Liens, rights and remedies therefor or related thereto, shall be revived and
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continued in ful force and effect as if such payment or payments had not been made or such enforcement
or setoff had not oceurred.

1011 Severability. In case any provision in or obligation hereunder or any Note or other
Credit Document shall be invalid, illegal or unenforceable in any jurisdiction, the validity, legality and
enforceability of the remaining provisions o abligations, or of such provision or obligation in any other
jurisdiction, shall not in any way be affected or impaired thercby.

10.12 Obligations Several: Independent Nature of Lenders' Rights. The obligations of the
Lenders hereunder are several and no Lender shall be responsible for the obligations or Commitment of
any other Lender hereunder. Nothing contained herein or in any other Credit Document, and no action
taken by the Lenders pursuant hereto or thereto, shall be decmed to constitute the Lenders as
partnership, an association, a joint venture or any other kind of entity. The amounts payable at any time
hereunder 1o cach Lender shall be a separate and independent deb, and, subject 1o Section 9.8, each
Lender shall be entitled to protect and enforce it rights arising under this Agreement and the other Credit
Documents and it shall not be necessary for any other Lender to be joined as an additional party in any
proceeding for such purpose.

1013 Headings. Section headings herein are included herein for convenience of reference
only and shall pot constitute a part hereof for any other purpose or be given any substantive effect

1014 APPLICABLE LAWS.

(@)  Goveming Law. This Agreement and the other Credit Documents and any
claims, controversy. dispute or cause of action (whether in contract or tort or otherwise) based
upon, arising out of or relating to this Agrecment or any other Credit Document (except, as to
any other Credit Document, as expressly set forth therein) and the transactions contemplated
hereby and thereby shall be govened by, and construed in accordance with, the law of the State
of New York.

(b)  Jusisdiction. The Borrower and each of the other Credit Parties irrevocably and
unconditionally agrees that it will not commence any action, ltigation or proceeding of any kind
or description, whether in law or equity, whether in contract or in tort or otherwise, against the
Administrative Agent, any Arranger, any Lender, any Issuing Bank, or any Related Party of the
foregoing in any way relating to this Agreement or any other Credit Document or the transactions
relating hereto or thereto, in any forum other than the courts of the State of New York sitting in
the Borough of Manhattan, and of the United States District Court for the Southern District of
New York, and any appellate court from any thereof, and each of the parties hereto irrevocably
and unconditionally submits o the jurisdiction of such courts and agrees that all claims in respect
of ay such action, litgation or proceeding may be heard and determined in such New York State
court or, to the fullest extent permitted by Applicable Law, in such federal court. Each of the
parties ereto agrees that a final judgment in any such action, litigation or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment o in any other
manner provided by law. Nothing in this Agreement or in any other Credit Document shall
affect any right that the Administrative Agent, any Lender or any Issuing Bank may otherwise
have o bring any action or proceeding relating to this Agreement or any other Credit Document
against the Borrower or any other Credit Party or its propertes in the courts of any jurisdiction.

() Waiver of Venue The Bormower and each of the other Credit Parties
irmevocably and unconditionally waives, 1o the fullest extent permited by Applicable Law, any
objection that it may now or hereafter have to the laying of venue of any action or proceeding
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arising out of or relating to this Agreement or any other Credit Document in any court referred to
in subsection (b) of this Section 10.14. Each of the parties hereto hereby irrevocably waives, to
the fullest extent permitted by Applicable Law, the defense of an inconvenient forum to the
‘maintenance of such action or proceeding in any such court.

(@) Service of Process. Fach party hereto irrevocably consents to service of process
in the manner provided for notices in Section 10.1. Nothing in this Agreement will affect the
sight of any party hereto to serve process in any other manner permiticd by Applicable La.

1015 [Reserved)

1016 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER CREDIT
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER|
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A)
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT AND THE OTHER CREDIT DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.16

1017 Confidentiality. Fach of the Agents, the Lenders and the Issuing Banks agree to
maintain the confidentiality of the Information (s defined below), except that Information may be
disclosed (a) to its Affiliates and to its Related Parties (it being understood that the Persons to whom
such disclosure is made will be informed of the confidential nature of such Information and instructed to
keep such Information confidential): (b) to the extent required or requested by any regulatory authority
purporting to have jurisdiction over such Person or its Related Parties (including any self-regulatory
authority, such as the National Association of Insurance Commissioners); (c)fo the extent required by
Applicable Laws or regulations or by any subpoena or similar legal process: (d) o any other party hereto:
(e} in connection with the exercise of any remedies hereunder or under any other Credit Document or any
action or proceeding relating to this Agreement or any other Credit Document or the enforcement of
rights hereunder or thereunder: (f) subject to an agreement containing provisions substantially the same
as those of this Section 10,17, 10 (1) any assignee of or Participant in. or any prospective assignee of or
Participant in (including, for purposes hercof, any new lenders invited 1o join hereunder on an increase in
Toans and commitments hereunder, whether by exercise of an accordion, by way of amendment or
otherwise), any of it rights and obligations under this Agreement, o (i) any actual or prospective party
(or its Related Parties) to any Swap Agreement or other transaction under which payments are to be made.
by reference to the Borrower and its obligations, this Agreement or payments hereunder; (z) on @
confidential basis to (i) any rating agency in connection with rating the Borrower and its Subsidiarics or
the credit fucilities provided for hercin or (ii) the CUSIP Service Bureau or any similar agency in
connection with the issuance and monitoring of CUSIP numbers or other market identifiers with respect
1o the credit faciliies provided for herein; (h) with the consent of the Borrower; (i) 10 the extent such
Information (x) becomes publicly available ofher than as a result of a breach of this Section 10.17, or
(y) becomes available to the Administrative Agent, any Lender, any Issuing Bank or any of their
respective Afiliates on a nonconfidential basis from a source other than the Borrower, or () for the
purpose of establishing a “due diligence” defense.
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For purposes of this Information” means all information received from any
Credit Party or any of their Subsidiaries relating 1o any of them o any of their respective businesses,
other than any such information that s available o the Administative Agent, any Lender or any Issuing
Bank on a nonconfidenial basis prior to disclosure by the Credit Partis of any of their Subsidirics;
provided tha, i the case of information received from the Credit Parties or any of thei Subsidiaris after
the date hereof, such inforniation isclearly idenified at the ime of delivery as confidential. Any Person
required to maintain the confidentiality of Information as provided in this Section 10,17 shall be
considered o have complied with its obigation (o do so if such Person has exercised the same degree of
care to maintain the confidentiality of such Information as such Person would accord to its own
confidential information.

Fach of the Agents, the Lenders and each Issuing Banks acknowledges that (i) the Information
may include material non-public information concerning the Credit Parties and their Subsidiaries, (i) it
has developed compliance procedures regarding the use of material non-public information and (i it
will handle such material non-public information in accordance with Applicable Law, including the
United States federal and state sccurities laws.

ay Notwithstanding any other provision herein, the aggregate
interest rate charged or agreed to be paid with respect to any of the Obligations, including all charges or
Rees in connection therewith deemed in the nature of interest under Applicable Laws shall not exceed the
Highest Lawful Rate. If the rate of interest (determined withou regard o the preceding sentence) under
this Agreement at any time exceeds the Highest Lawful Rate, the aggregate outstanding amount of the
Loans made hereunder shall bear interest at the Highest Lawful Rate until the total amount of interest due
hereunder equals the amount of interest which would have been due hereunder if the stated rates of
interest set forth in this Agreement had at all times been n effect. In addition, if when the Loans made
hereunder are repaid in fullthe total interest due hereunder (taking into account the increase provided for
above) i less than the total amount of interest which would have been due hercunder if the stated rates of
interest set forth in this Agreement had at all imes been in effect, then to the extent permitted by law, the
Borrower shall pay to the Administrative Agent an amount equal o the difference between the amount of
interest paid and the amount of interest which would have been paid if the Highest Lawful Rate had at al
times been in effect. Notwithstanding the foregoing, it is the intention of the Lenders and the Borrower
o conform strictly to any applicable usury laws.  Accordingly, if any Lender contracts for, charges, or
reccives any consideration which consttutes interest in excess of the Highest Lawful Rate, then any such
excess shall be cancelled automatically and, if previously paid, shall at such Lender's option be applied
to the aggregate outstanding amount of the Loans made hereunder or be refunded to the Borrower. In
determining whether the interest contracted for, charged, or received by the Administrative Agent or a
Lender exceeds the Highest Lawful Rate, such Person may, o the extent permitied by Applicable Laws,
(a) characterize any payment that is not principal as an expense, fee, or premium raiher than interest, (b)
exclude voluntary prepaymens and the effects thereof and (¢) amorize, prorate, alocate, and spread in
qual or uncqual parts the total amount of interest, throughou the contemplated term of the Obligations
hercunder.

1019 Counterparts; Integration; Effectiveness. This Agreement may be executed in
counterparts (and by different parties hereto in different counterparts), each of which shall consttute an
original, but all of which when taken together shall constiute a single contract. This Agrecment and the
other Credit Documents, and any separate letter agreements with respect (o fees payable to the
Administrative Agent, constiute the entire contract among the parties relating o the subject matter
hereof and supersede any and all previous agreements and understandings, oral or writien, relating (o the
subject matter hereof. Except as provided in Section 3, this Agreement shall become effective when it
shall have been executed by the Administrative Agent and when the Administrative Agent shall have
received counterparts hereof that, when taken together, bear the signatures of each of the ofher parties
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hereto. Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other
electronic imaging means format (c.z., “pdf” or “tif") shall be effective as delivery of a manually
exceuted counterpart of this Agreement.

1020 No Advisory or Fiduciary Relationship. In conncciion with all aspects of each
transaction_ contemplated_hereby (including in connection with any amendment, waiver or other
modification hercof or of any other Credit Document), cach of the Credit Parties acknowledges and
agrees, and acknowledges its Affiliates” understanding, that: (a)(i) the arranging and ofher services
regarding this Aereement provided by the Administrative Agent, are amm’s-length commercial
transactions between the Credit Partics, on the one hand, and the Administrative Agent, on the other
hand, (i) the Credit Parties have consulted their own legal, accounting, regulatory and tax advisors o the
extent it has deemed appropriate, and (iii) cach of the Credit Partis is capable of evaluating, and
understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by
the other Credit Documents; (b)(i) the Administrative Agent is and has been acting solely as a principal
and, except as expressly agrecd in writing by the relevant parties, has not been, is not and will not be
acting as an advisor, agent or fiduciary, for any Credit Party or any of their Affilstes or any other Person
and (i) the Administrative Agent docs not have any obligation 1o any Credit Party or any of their
Afilates with respect to the transactions contemplated hereby except those obligations expressly set
forth herein and in the other Credit Documents; and (¢) the Administrative Agent and its respective
Affilites may be engaged in a broad range of transactions that involve interests that difer from those of
the Credit Parties and their Affiliates, and the Administrative Agent does not have any obligation to
disclose any of such inerests to any Credit Party or ts Affiliates. To the fullest extent permitted by law,
cach of the Credit Partics hereby waives and releases, any claims that it may have against the
Administrative Agent with respect 1o any breach or alleged breach of agency or fiduciary duty in
connection with any aspect of any transaction contemplated hercby.

1021 Patriot Act. Each Lender and the Administrative Agent (for itself and not on behalf of
any Lender) hereby notifies the Credit Parties that pursuant to the requirements of the Patriot Act, i is
required 10 obtain, verify and record information that identifies the Credit Parties, which information
includes the name and address of the Credit Parties and other information that will allow such Lender or
the Administrative Agent, as applicable, to identify the Credit Parties in accordance with the Patriot Act

1022 Electronic Execution ignments and Certain Other Documents. The words
“execute”, “execution,” “signed.” “signature,” and words of like import in any Assignment and
Assumption or in any amendment or other modification hereof (including waivers and cansents) shall be
deemed to include electronic signaiures, the electronic maiching of assignment. terms and contract
tonic platforms approved by the Administrative Agent, or the keeping of records in
ch of which shall be of the same legal effect, validity or enforceability as a manually
exceuted signature or the use of a paper-based recordkeeping system, as the case may be, to the extent
and as provided for in any Applicable Law, including the Federal Electronic Signatures in Global and
National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar
state laws based on the Uniform Electronic Transactions Act.

10.23 Acknowledgement and_Consent to_Bail-In_of Affected Financial Institution
Notwithstanding anything to the contrary in any Credit Document or in any other agreement,
armangement or understanding among any such parties, each party hereto acknowledges that any liability
of any Lender that is an Afiected Financial Institution arising under any Credit Document, to the extent
such liability is unsecured, may be subject to the Write-Down and Conversion Powers of the applicable
Resolution Authority and agrees and consents to, and acknowledges and agrees (o be bound by (a) the
application of any Write-Down and Conversion Powers by the applicable Resolution Authority o any
such liabilities arising hereunder which may be payable to it by any Lender that is an Affected Financial
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Institution; and (b) the effects of any Bail-in Action on any such liability, including, if applicable: (i) a
reduction in full or in part or cancellation of any such liabiliy; (i) a conversion of all, or a portion of,
such liability into shares or other instruments of ownership in such Affected Financial Institution, its
parent undertaking, or a bridge institution that may be issued t0 it or otherwise conferred on it, and that
such shares or other instruments of ownership will be accepted by it in lieu of any rights with fespect to
any such liability under this Agreement or any other Credit Document; or (ii) the variation of the terms
of such liability in connection with the exercise of the Write-Down and Conversion Powers of the
applicable Resolution Authority.

1024 Acknowledgement Regarding Any Supported QFC. To the extent that the Credit
Documents provide support, through a guarantee or otherwise, for any Swap Agreement or any other
agreement or insirument. that is a QFC (such support, "QFC Credit Support®, and each such QFC, a
“Supported QFC™),the parties acknawledge and agree as follows with respect t0 the resolution povwer of
the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title Il of the
Dodd-Frank Wall Strect Reform and Consumer Protection Act (together with the regulations
promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of such Supported QFC and
QFC Credit Support (with the provisions below applicable notwithstanding that the Credit Documents
and any Supported QFC may in fact be stated to be governed by the laws of the State of New York andor
of the United States or any other state of the United States): In the event a Covered Entity that is party to
a Supported QFC (each, a “Covered Party”) becomes subject 1o 2 proceeding under a US. Special
Resolution Regime, the fransfer of such Supported QFC and the benefit of such QFC Credit Support (and
any interest and obligation i or under such Supported QFC and such QFC Credit Support,and any rights
in property securing such Supported QFC or such QFC Credit Support) from such Covered Party will be
effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime
if the Supported QFC and such QFC Credit Support (and any such interest, obligation and rights in
property) were governed by the laws of the United States or a state of the United States. In the event a
Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to 2 proceeding under a U.S,

Special Resolution Regime, Default Rights under the Credit Documents that might otherwise apply o
such Supported QFC or any QFC Credit Support that may be exercised against such Covered Party are
permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S,

Special Resolution Regime if the Supported QFC and the Credit Documents were governed by the laws
of the United States or a state of the United States. Without limitation of the foregoing. it is understood
and agreed that rights and remedies of the partes with respect to a Defaulting Lender shall in no event
affect the rights of any Covered Party with respect 10.a Supported QFC or any QFC Credit Support,

1025 Certain ERISA Matters.

(®)  Each Lender (x) represents and warrants, as of the date such Person became a
Lender party hereto, to. and (y) covenants, from the date such Person became a Lender party
hereto to the date such Person ceases being a Lender party hercto, for the benefi of, the
Administrative Agent, and ot, for the avoidance of doubt, to or for the benefit of any Credit
Party, that at least ane of the following is and wil be true:

() such Lender is not using “plan assets” (within the meaning of Section
3(42) of ERISA or otherwise) of one or more Benefit Plans with respect 0 such Lender's
entrance into, participation in, administration of and performance of the Loans, the
Letters of Credit, the Commitments or this Agreement;

(if)  the tansaction exemption set forth in one or more PTES, such as PTE.
84-14 (a class exemption for certain transactions determined by independent qualified
professional asset managers), PTE 95-60 (a class exemption for certain transactions
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involving insurance company general accounts), PTE 90-1 (a class exemption for certain
transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain fransactions involving bank collective investment funds) or PTE
9623 (a_class exemption for certain transactions determined by in-house asset
managers), is applicable with respect 1o such Lender's entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments
and this Agreement;

Gi))  (A) such Lender s an investment fund managed by a “Qualified
Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such
Qualified Professional Assel Manager made the investment decision on behalf of such
Lender 1o enter into, participate in, administer and perform the Loans, the Letters of
Credit, the Commitments and this Agreement, (C) the enirance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments
and this Agreement satisfes the requirements of subsections (b) through (g) of Part  of
PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subscction
(@) of Part I of PTE 84-14 are satisfied with respect to such Lender’s entrance into,
paricipation in, administration of and performance of the Loans, the Letters of Credit,
the Commitments and this Agreement; or

(i¥)  such other representation, warranty and covenant as may be agreed in
writing between the Administrative Agent, in its sole discretion, and such Lender,

()  In addition, unless cither (1) sut (i) in the immediately preceding clause
(@) is rue with respect 10 a Lender or (2) a Lender has provided another representation, warranty
and covenant as provided in sub-clause (iv) in the immediately preceding clause (a), such Lender
further (x) represents and warrants, as of the date such Person became a Lender party herefo, to,
and (y) covenants, from the date Such Person hecame a Lender party hereto 10 the date such
Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent, and ot
for the avoidance of doubt, o o for the benefit of any Credit Party, that the Administrativ
Agent is not a fiduciary with respeet to the assets of such Lender involved in such Lender’s
entrance into, participation in, administration of and performance of the Loans, the Letters of
Credil, the Commitments and this Agreement (including in connection with the reservation or
exercise of any righis by the Administrative Agent under this Agreement, any Credit Document
or any documents related hereto or thereto).

1026 Restatement. The parties hereto agree that, on the Closing Date, the following
transactions shall be deemed to oceur automatically, without further action by any party hereto: (i) the
Existing Credit Agreement shall be deemed to be amended and restated in its entirety pursuant to this
Agreemen; (i all obligations under the Existing Credit Agreement outstanding on the Closing Date
shall in all respects be continuing and shall be deemed to be Obligations outstanding hereunder: and (ii)
the guarantees made o the lenders, the leter of credit issuer, the administrative agent and ach other
holder of the obligations under the Existing Credit Agreement, shall remain in full force and effect with
respect 10 the Obligations and are hereby reaffirmed. The parties hereto further acknowledge and agree
that this Agreement constitutes an amendment 1o the Existing Credit Agreement made under and in
accordance with the terms of Section 10.5 of the Existing Credit Agreement. The execution and delivery
of this Agreement shall not consiitute a novation of any indebtedness or other abligations owing to the
Lenders or the Administrative Agent under the Existing Credit Agreement based on fucts or events
oceurring or existing prior to the exccution and delivery of this Agreement. On the Closing Date, the
Toans and commitments made by the lenders under the Existing Credit Agreement shall be assigned,
re-allocated and restated, as the Administrative Agent may deem necessary, among the Lenders so that,
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and loans and commitments shall be made by the Lenders so tha, as of the Closing Date, the respective.
Commitments of the Lenders under this Agreement shall be as set forth on Appendix A (as in effect on
the Closing Date),

[Signature Pages Omitted)
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Execution Version

THIRD AMENDMENT

‘THIS THIRD AMENDMENT, dated as of August 14, 2026 (this “Agreement”), is entered into
by and among TENAX AEROSPACE HOLDINGS, LLC, a Delaware limited liability company (the
“Borrower”), the Guarantors party hereto, the Lenders party hereto, REGIONS BANK, as Administrative
Agent, and REGIONS EQUIPMENT FINANCE CORPORATION, as Collateral Agent.

RECITALS

WHEREAS, senior secured credit facilties, consisting of a revolving credit facility,  term loan
facilty and a delay draw term loan facility, were established pursuant to that certain Second Amended
and Restated Credit Agreement dated as of January 23, 2024 (as amended. modified, extended, renewed
or replaced, the “Credit Agreement”) among the Borrower, the Subsidiarics and Affiliates identified
therein, as Guarantors, the Lenders identified therein, the Administrative Agent and the Collateral Agent:

WHEREAS, the Borrower has requested that the Credit Agreement be amended as set forth
herein; and

WHEREAS, the Lenders, the Administrative Agent and the Collateral Agent are willing to
amend the Crdit Agreement as set forth hercin

NOW, THEREFORE, in consideration of the premises and the mutual covenanis 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 | Definitions. Capitalized terms used but not otherwise defined herein shall have
the meanings provided in the Credit Agreement,as amended by this Agreement

Section2  Amendment of the Credit Agreement. In accordance with the provisions of the
Credit Agreement, including the provisions in Section 10.5 of the Credit Agreement, the Credit
Agreement is hereby amended in the following respects:

21 The Credit Agreement (other than the schedules and exhibits thereto) is hereby
amended and restated: (a) to delete the stricken text (indicated textually in the same manner as
the following cxample: siieken—text), and (b) o add the bold and double-underlined text
(indicated textually in the same manner as the following example: bold and double-underlined
ext),in cach case, as set forth i the marked copy of the Credit Agreement attached as A
hereto and incorporated as i fully set forth herein

22 Appendix A to the Credit Agreement is hereby amended to read as Appendix A
attached hereto.

23 Schedules4.1,42,4.12, 414,415,424, 427-A, 427-B, 6.1, 62, 6.6 and 6.12
o the Credit Agreement are hereby amended to read as Schedules 4,

24 The exhibits to the Credit Agreement are hercby amended by the addition of a
new Exhibit 24-3(C) to read as Exhibit 2.4-3(C) atached hereto

2.5 The exhibits to the Credit Agroement are hercby amended by the addition of a
new Exhibit 2.4-3(D) to read as Exhibit 2.4-3(D) attached hereto.
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3. Lender Joinder Agreement

31 Fach Lender identified as a “New Lender” on the signature pages hereto (each, a

ew Lender") (a) represens and warrants that (i) it has full power and authority, and has taken
all action necessary, o exccute and deliver this Agreemen, to consummate the ransactions
contemplated hereby and to become a Lender under the Credit Agreement, (i) it meets the
requirements to be an Eligible Assignee under Section 10.6 of the Credit Agreement, (ii) it has
received a copy of the Credit Agreement, and has reccived or has been accorded the opportunity
to reccive copies of the most recent financial statements delivered pursuant to Seetion 5.1
thereo, as applicable, and such other documents and information s it decms appropriate to make
its own credit analysis and decision to enter into this Agreement, (iv) it has, independently and
without reliance upon the Administrative Agent or any Lender and based on such documents and
information as it has deemed appropriate, made its own eredit analysis and decision to enter into
this Agreement, and (v) if it is a Foreign Lender, attached hereto is any documentation required
10 be delivered by it pursuant 10 the terms of the Credit Agreement, duly completed and executed
by such New Lender, and (b) agrees that (i) it will, independently and without reliance on the
Administrative Agent or any Lender, and based on such documents and information as it shall
deem appropriate at the time, continue to make its own credit decisions in taking or not taking
action under the Credit Documents, and (i) it will perform in accordance with their terms all of
the obligations which by the terms of the Credit Documents are required to be performed by it as
a Lender.

32 The Borrower agrees that, as of the date hereof, each New Lender shall (a) be
party to the Credit Agreement as a “Lender”, (b) be a “Lender” for all purposes of the Credit
Agreement and the other Credit Documents, and (c) have the rights and obligations of a Lender
under the Credit Agreement and the other Credit Documents.

33 The applicable address, facsimile number and electronic mail address of each
New Lender for purposes of Appendix B of the Credit Agreement are as set forth in such New
Lender's Adminisirative Questionnaire delivered by such New Lender to the Adminisirative
Agent on or before the date hercof or such other address, facsimile number and clectronic mail
address as shall be designated by such New Lender in a notice to the Administrative Agent

4. Represcntations and Warranties of the Credit Parties. Each of the Credit Partics hercby
represents and warrants that

41 It has all requisite power and authority to execute, deliver and perform its
obligations under this Agreement.

42 The execution, delivery and performance by such Credit Party of this Agreement
have been duly authorized by all necessary corporate or other organizational action on the part of
such Credit Party.

43 Noapproval, consent, exemption, authorizaton, or other action by, or noice to,
or filing with, any Governmental Authority or ny other Person s necessary or required in
connection with the exccution, delivery or performance by, or enforcement against, such Crodit
Party of this Agrcement other than those that have alrcady been oblained and art in full force and
effect and filings and recordings with respeet to the Collateral to be made, or otherwisc delivered
1o the Collaeral Agent for filing and/or recordation, a of the Third Amendment ffective Date
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44 This Agreement has been duly exccuted and delivered by such Credit Party and
this Agreement constitutes a legal, valid and binding obligation of such Credit Party enforceable
against such Credit Party in accordance with it terms except as may be limited by Debtor Relief
Laws or by equitable principles relating to enforceability.

45 The representations and warranies of such Credit Party contained in Section 4 of
the Credit Agreement or any other Credit Document are true and correct in all material respects
(or to the extent alrady qualified or modified by materiality, in all respeets) on and as of the
date hercof, exeept to the extent that such representations and warranties specifically refr 10 an
carler date, in which case they are true and correet in all material respects (or, (0 the extent
already qualified or modifed by materiality, in all espets) as ofsuch arlie date

46 No Default or Event of Default exists immediately before. or will exist
immediately after, giving effeet o this Agreement on the date hereof.

SectionS  Acknowledgment, Reaffirmation and Conf

ation by the Credit Partis,

5.0 Each of the Credit Parties ratifies and confirms the Credit Agreement, as
amended and modified hercby, and its obligations thercunder and under the other Credit
Documents which remain in full force and effect according to their terms, as amended and
‘modified hercby.

52 Each of the Guarantors acknowledges and consents to the terms and conditions
of this Agreement, affirms its guaranty obligations under the Credit Agreement and the other
Credit Documents, as amended and modified hercby. Nothing contained hercin or in any related
documents will operate to reduce or discharge any of the obligations of the Guarantors under the
Credit Agreement and the other Credit Documents.

5.3 Each of the Credit Parties (a) reaffirms the Liens and security interests under the
Collateral Documents and the other Credit Documents and (b) agrees that nothing contained
herein or in any related documents will operate 1o impair or adversely affect the Liens and
security interests thereunder as security for the Obligations under the Credit Agreement and the
other Credit Documents, as amended and modified hereby.

Section 6 Acknowledgments, Agreements and Confirmations; Reallocations.

61 Each of the Lenders, including the New Lenders, hercby acknowlodges and
agrees 1o their respective commitments as shown on Appendix A attached hereto.

62 The parties hereto agree that the Borrower, the Lenders and the Administrative
Agent shall effect such assignments, prepayments, borrowings and reallocations (including with
segard to any outstanding Delay Draw Term Loans or First Amendment Term Loans in effect
immediately prior to the date hereof) as are necessary to effectuate the modifications to the
Commitments and Loans as contemplated in this Agreement such that, afer giving effect thereto,
the Lenders shall hold each class of the Commitments and Loans and have the Commitment
Percentages, in each case as set forth on Appendix A hereto. Each Lender party hereto waives
any “breakage™ costs that it would otherwise be entiled to pursuant to Section 2.14(c) of the
Credit Agreement solely as a result of the forcgoing,

150950670




image9.jpeg
Section?7  Conditions Precedent. The effectiveness of this Agreement is subject to
satisfction of all of the following conditions precedent:

71 Executed Credit Documents. Receipt by the Administrative Agent of executed
counterpars of this Agreement and any other loan documentation reasonably required by the
Administrative Agent in connection herewith, each properly executed by an Authorized Officer
of the signing Credit Party and, in the case of this Agreement, by cach of the Lenders

72 Opinions of Counsel Receipt by the Administrative Agent of customary
opinions of counsel for the Credit Parties and FAA Counsel, regarding, among other things,
organization and existence, due authorization, execution, delivery and enforceability of this
Agreement,in form and substance reasonably satisfactory 10 the Administrative Agent.

73 Organizational Documents. Receipt by the Administrative Agent of a duly
exceuted certificate of an Authorized Officer from each Credit Party in form and substance
reasonably satisfactory 1o the Administrative Agent, with the following for each Credit Party:

(i) copies of articles of incorporation, certificate of organization or formation, or
other like document certified as of a recent date by the appropriate Governmental
Authority (or, as to any such document that has not been amended, modified or
terminated since the First Amendment Effcctive Date, cortifying that such document has
not been amended, modified or terminated since the First Amendment Fffective Date and
remains in full force and effect, and true and complete, in the form delivered to the
Administrative Agent on the First Amendment ffective Date)

(i) (A) copies of bylaws, operating agreement, partnership agreement or like
document (or, as 1o any such document that has not been amended, modified or
terminated since the First Amendment Fffective Date, certifying that such document has
ot been amended, modified or terminated since the First Amendment Effective Date and
remains in full force and effect, and true and complete, in the form delivered to the
Administrative Agent on the First Amendment Effective Date), (B) copies of resolutions
approving the transactions contemplated in connection with the financing and
authorizing execution and delivery of this Agreement, and (C) incumbency certificates,
in each case certified by an Authorized Officer

(iif) copies of certificates of good standing, existence or the fike of a recent date
from the appropriate Governmental Authority of its jurisdiction of formation or
organization.

74 Officer’s Certficate. Receipt by the Administrative Agent of a certficate signed
by an Authorized Officer of the Borrower certifying that (i) since December 31, 2025 there has
not occurred a Material Adverse Effeet, (ii) the representations and warranties of such Credit
Party contained in Section 4 of the Credit Agreement or any other Credit Document are true and
correct in all material respects (or, o the extent already qualified or modified by materialty, in
all respects) on and as of the date hercof, except to the extent that such representations and
warrantics specifically refer to an carler date, in which case they are true and correct in all
‘material respects (or. 0 the extent already qualified or modificd by materiality, in al respects) as
of such carlier date, and (iil) immediately before and immediately afler giving effect to this
Agreement and the ransactions contemplated hereby, the Borrower is in compliance with the
financial covenants set forth in Section 6.8 of the Credit Agreement, attaching calculations and
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analyses demonstrating such compliance in form and detail reasonably sa
Administrative Agent.

factory 1o the

75 Alrcraft Collateral. Receipt by the Collateral Agent of the following:

(@) the Aircraft Sccurity Documents, duly exccuted by the applicable Credit
Party;

(b) all filings, recordings, registrations, searches and consents necessary or
desirable in the opinion of the Collateral Agent in connection with the Collateral,
including the Aircraft and the Aircraft Leases shall have been duly made (including all
UCC, FAA and International Registry filings, recordings, registrations, searches and
consents);

(e) evidence that the Borrower (a) shall have taken, and shall have caused
each lessee under each Aircraft Lease 1o take, any and all actions necessary to establish
valid and subsisting transacting user entity accounts with the International Registry and
shall have appointed, and shall have caused such lessee to appoint, an administrator and
consented to the appointment of a professional user aceeptable to the Collateral Agent to
act on behalf of the Borrower and such lessce in connection with the registration of
interests and assignments with the International Registry as may be reasonably required
by the Collateral Agent, and (b) shall have directed, and shall have caused such lessee to
direct, such professional user 1o initiate or consent to the registration of prospective or
current International Interests and assignments thereof (as provided for in the Cape Town
Convention) in the Collateral subject 1o the Cape Town Convention, as may be
reasonably required by the Collateral Agent;

(@ Irrevocable De-Registration and Export Request Authorizations executed
by the Borrower in favor of the Collateral Agent with collateral assignments of any
Aircrafl management agreements;

(¢)  evidence that as of the date hereof, the Bomower has good and
‘marketable tite to the Collateral, including the Aircraft and each Aireraft Lease, free and
clear of all Liens other than the Lien of the Collateral Agent, for its benefit and the
benefit of the Lenders and the lenders under the Second Lien Credit Agreement; and

() copies, for cach Aircrafl, of insurance policies or certificates of

identifying the Collateral Agent as loss payee with respect to the casualty.
insurance and additional insured with respeet to the liability insurance, as appropriate,
including from cach lessce under cach Aireraft Lease.

76 Sccond Lien Debtand Pasent Holdeo Debt, Receipt by the Administrative Agent
of the following:

() () a certified copy of an amendment 1o the Second Lien Credit
Agreement and all other documents, agreements and instruments relting thereto, in each
case in form and substance reasonably satisfactory (o the Administrative Agent and the
Lenders and (b) confirmation of closing of such amendment to the Second Lien Credit
Agreement substantially concurrently with this Agreement.
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() a fully exceuted copy of an amendment to the Intercreditor Agreement,
in form and substance reasonably satisfactory to the Administrative Agent.

(i) a certified copy of an amendment t the Parent Holdco Credit
Agreement in form and substance reasonably satisfactory to the Administrative Agent.

7.7 Know Your Customer Diligence. The Borrower shall have provided to the
Administrative Agent and the Lenders the documentation and other information reasonably
requested by the Administrative Agent in writing at least five (5) Business Days prior to the
Third Amendment Effective Date in order to comply with requirements of the Patriot Act,
applicable “know your customer” and anti-money laundering rules and regulations.

78 Fees and Expenses. Receipt by the Administrative Agent and the Lenders of all
fees and expenses required 1o be paid in connection herewith, including fees and expenses of
Maore & Van Allen PLLC, counsel for the Administrative Agent and the Lenders, in connection
with this Agreement and the transactions contemplated hercby.

Section§  Full Force and Effect. Except as modified hercby, all of the terms and
provisions of the Credit Agreement and the other Credit Documents (including schedules and exhibits
thereto) are hereby ratified and confirmed and shall remain in full force and effect.

Section9  Counterparts. This Agreement may be executed in counterparts (and by different
parties hereto in different counterparts), each of which shall consttute an original, but all of which when
taken together shall constitute a single contract. Delivery of an exceuted counterpart of a signature page
of this Agreement by facsimile or other electronic imaging means (¢.¢., “pdf” or “Gf”) shall be off
as delivery of a manually executed counterpart of ths Agreement

Seetion 10 Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this Agreement
shall not be affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations o
replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of
which comes as close as possible to that of the illegal invalid or unenforceable provisions.

Section 11 GOVERNING LAW.  THIS AGREEMENT AND ANY CLAIMS,
CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR
OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT AND|
THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK (WITHOUT
REGARDS TO PRINCIPLES OF CHOICE OF LAWS OR CONFLICTS OF LAWS).

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their respective offcersthereunto duly suthorized as of the date fist written above.

BORROWER: ‘TENAX AEROSPACE HOLDINGS, LLC,
a Delaware limited liability company

By:
Narie: Tgnacio Uadogui
Tide: et Financial Officer

THID AMENDMENT T0 SECOND AMENDED AND RESTATED CREDIT AGREEMENT
"TENAX ABROSPACE HOLDINGS, LLC (2026
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GUARANTORS:

‘TENAX INTERMEDIATE HOLDCO, LLC,
a Delaware limited fability company

By: Tenax Holdeo, LLC,
as the Sole Member of Tenax Intermediate Holdco, LLC

By: Tenax Acrospace Acquisition, LLC,
as the Sole Member of Tenax Holdco, LLC

y ol

Name: Ignacio Ladegul
Tite:  Chief Financial Officer

TENAX AEROSPACE, LLC,
a Delware limited liability company
TENAX T LLC

aDelaware limited lability company

By:
Name: Ignacio Ladegui
Title: - Chief Financial Officer

TENAX AIR LOGISTICS, LLC,
a Missisippi limited lsbility company
TENAX AVIATION LLC,

a Misissippi limited iabilty company
TENAX AIRLLC,

a Misissipi imited liabilty company
TRIJET, LLC,

a Misissppi imited lisbility company

By: Tenax Acrospace, LLC,
their Manager

By:
Name: [gnactt Ladegui
Tille: Chief Financial Officer

TENAX AIR SERVICES, LLC,
aMississppi limited lability company

By: Tenax Acrospace Holdings, LLC,

as the Sole Megpler of Tenax Air Services, LLC
By:

Name: Tgnacio Ladegui
Title: Chief Financial Officer

THIRD AVENDMENT T0 SECOND AMENDED AND RESTATED CREDIT AGREEMENT.
TENAX AEROSPACE HOLDINGS, LLC (2020
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TENAX PILOT SERVICES, LLC,
aMississippi limited lability company.

: Tenax Acrospace Holdings, LLC,

Title: Chief Financial Officer

DST ACQUISITION, LLC,

a Delaware limjted liablity company.
By:

Narme: Alan Oswalt
Title: Chief Financial Officer and Seeretary

DS TECHNOLOGIES LLC,

@ Maryland Jimjted lighility company
By:

Narme: Alan Oswalt
Title: Chief Financial Officer and Secretary

FALCON AIR SERVICE, LLC,

aMaryland limited Jiahlity company
By:

Name: Alan Oswall
itle: Chief Financial Officer and Secretary

NT2FE, LLC,

2 Delaware Jimiged liablity company
By:

Name: Alan Oswall
Tite: Chief Financial Officer and Secretary

NSOTEV, LLC,
a Delaware fimited I

ity company

By
Name: Alan Oswall
“Title: Chief Financial Officer and Secretary

THIRD AMENDMENT T0 SECOND AMENDED AND RESTATED CREDIT AGREEMENT.
"TENAX ABROSPACE HOLDINGS, L1 (2026
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JIRO84, LLC,
aMaryland,

‘Name: Klan Oswalt
Title; Chief Financial Officer and Secretary

JET RIDER, LLC,
aDelaware ligitgg liability company

By:
‘Name: Alan Oswalt
Title: Chief Financial Officer and Secretary

THIRD AMENDMENT TO SECOND AMENDED ANDRESTATED CREDIT AGREEMENT
"TENAX ABROSPACE HOLDINGS, LLC (2026
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ADMINISTRATIVE AGENT:  REGIONS BANK,
as Administrative Agent

THIRD AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT
"TENAX AEROSPACE HOLDINGS, LLC (2026)
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COLLATERAL AGENT: REGIONS EQUIPMENT FINANCE CORPORATION,

Title: Aﬁs\u,c)- ice m&c{wf

THIRD AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT
"TENAX AEROSPACE HOLDINGS, LLC (2426)
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LENDERS: REGIONS BANK,
as 2 Lender

By: gw g Tntnon ~
Nami Joanmarie Marini

Title: Vice President

HIRD AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT
"TENAX AEROSPACE HOLDINGS, LLC (2026)
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FIRST HORIZON BANK,
asa Lender

ifiam Machmer
itle: Senior Vice President

THIRD AMENDMENT T0 SECOND AMENDED AND RESTATED CREDIT AGREEMENT
TENAX AFROSPACE HOLDINGS, LLC (026

maltse
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TRUIST BANK,
asa Lender

~~
?ﬂﬁ Tipak!

Title: Vice President

THIRD AMENDMENT T0 SECOND AMENDED AND RESTATED CREDIT AGREEMENT
TENAX AEROSPACE HOLDINGS, 1L (026)
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FLAGSTAR BANK, NA.,
asa Lender

T

Nanie: Matt Powers
Title: Senior Vice President

THIRD AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT

Internal Use
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TRUSTMARK BANK, AS SUCCESSOR IN INTEREST 1O
TRUSTMARK NATIONAL BANK, BY VIRTUE OF THOSE
CERTAIN ARTICLES OF CONVERSION AND ARTICLES OF
INCORPORATION FILED AND RECORDED IN THE
MISSISSIPPI SECRETARY OF STATE'S OFFICE

THIRD AMENDMENT T0 SECOND AMENDIED AND RESTATED CREDIT AGREEMENT
TENAX AEROSPACE HOLDINGS, LLC (2026)
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BANK OF AMERICA, NA.
asa Lender

oy:_Glleon Faodu
Nanie: Colleen Landau
Tile: Senior Vice President

THIRD AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT AGRIEMENT
TENAX AEROSPACE HOLDINGS, L1 (2026)
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FIFTH THIRD BANK, NATIONAL ASSOCIATION,
as a Lender

By
‘Name! Lauren Hetbert
Title: Assistant Vice President

THIRD AMENDMENT T0 SECOND AMENDED AND RESTATED CREDIT AGREEMENT
“TENAX AEROSPACE HOLDINGS, LLC G126)
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RENASANT BANK,
asa Lender

THIRD AMENDNENT TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT
TENAX ABROSPACE HOLDINGS, LLC (2026)
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UNITED BANK,

Z

ot Juh

Title: Market President

THIKD AMENDMENT T0 SECOND AMENDED AND RESTATED CREDIT AGREEMENT
"TENAX AEROSPACE HOLDINGS. LLC (26)
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NEW LENDERS: BANK O7K.

o T Lngla
Name: Toc Lagl
itle: Direet

THIRD AMENDMENT 10 SECOND AMENDED AND RESTATED) CREDIT AGREEMINT
"TENAX AEROSPACE HOLDINGS, LLC (2026)
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UNITED COMMUNITY BANK,

asa Lender

[
Narvs ot T
Title: SVP =

‘THIRD AMENDMENT TO SFCOND AMENDED AND RESTATED CREDIT AGREEENT
"TENAX AFROSPACE HOLDINGS, LLC (2036)
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Annex A

Amended Credit Agreem

See atiached.
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ANNEX A

SECOND AMENDED AND RESTATED CREDIT AGREEMENT
dated as of January 23, 2024
among

TENAX AEROSPACE HOLDIN:
as Borrower,

,LLC,
CERTAIN OTHER CREDIT PARTIES
PARTY HERETO FROM TIME TO TIME,
THE LENDERS PARTY HERETO,

REGIONS BANK,
as Administrative Agent,

a

REGIONS EQUIPMENT FINANCE CORPORATION,
as Collateral Agent

BANK OZK,

FIRST HORIZON BANK,

TRUIST BANK,
and
TRUSTMARK BANK,
successor in interest o Trustmark National Bank, by virtue of those certain Articles of
Conversion and Articles of Incorporation filed and recorded in the Mississippi Secretary of
State’s office,
a5 Co-Syndication Agents,

and

BANK OF AMERICA, NA.,
FLAGSTAR BANK, NA.,
and
FIFTH THIRD BANK, NATIONAL ASSOCIATION,
as Co-Documentation Agents

REGIONS CAPITAL MARKETS,
a division of Regions Bank,
BANK OZK,
FIRST HORIZON BANK,
TRUIST SECURITIES, INC.
and
TRUSTMARK BANK,
successor in interest to Trustmark National Bank, by virtue of those certain Articles of
Conversion and Articles of Incorporation filed and recorded in the Mississippi Secretary of
State’s office,

as Joint Lead Arrangers and Bookrunners
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT

This Second Amended and Restated Credit Agreement, dated as of January 23, 2024 (as
amended, restated, supplemented, increased, extended, supplemented or otherwise modified from time to
time, this " Agreement™) is entered into by and among TENAX AEROSPACE HOLDINGS, LLC,
Delaware limited liability company (the “Borrower”), as the borrower, the undersigned Guarantors (as
defined herein), those Subsidiaries which may join after the Closing Date as Guarantors, the Lenders,
REGIONS BANK. as administrative agent (in such capacity, the “Administrative Agent’), and
REGIONS EQUIPMENT FINANCE CORPORATION. as collateral agent (in such capacity, the
“Collateral Agent")

RECITALS:

WHEREAS, revolving credit and term loan credit facilities were established pursuant to the
terms of that certain Amended and Restated First Lien Credit Agreement dated as of August 3, 2022 (as
amended and. modified, the “Existing Credit Agreement”) by and among the Borrower, certain
subsidiaries and afflates, as guarantors, the lenders party thereto, Regions Bank, as administrative agent,
and Regions Equipment Finance Corporation, as collateral agent;

WHEREAS, the Borrower has requested certain modifi

jons to the Existing Crodit Agreement;

WHEREAS, the Lenders have agreed to the requested modifications on the terms and conditions
set forth herein; and.

WHEREAS, this Agreement is given in amendment to, restatement of and subsitution for, the
Existing Credit Agreement;

NOW, THEREFORE, IN CONSIDERATION of these premises and the mutual covenants and
agreements contained herein, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto covenant and agree as follows:

SE¢

ON 1. DEI

INITIONS AND

TAT

11 Definitions. The following terms used herein, including in the introduetory paragraph,
recital, exhibits and schedules hereto, shall have the following meanings:

“Acquisition”, by any Person, means the acquisition by such Person, in a single transaction or in
a series of related transactions, of all or substantially all of the property of another Person or any
ivision, line of business or other business unit of another Person or at least a majority of the Capital
Stock of another Person, in each case whether or mot involving i merger or consolidation with such other
Person and whether for cash, property, services, assumption of Indebiedness, securities or otherise.

“Adequate Assurance” means, with respect 1o the Letter of Credit Obligations, such assurance as
the Issuing Banks may require in their discretion that (2) a Defaulting Lender will be capable of funding
its portion of such Letter of Credit Obligations and participation interests therein, including the posting
of cash collateral or letters of credit, in cach case in form and substance and pursuant to arrangements
satisfactory to the Issuing Banks in their discretion o (b) the Fronting Exposure of any Defaulting
Lenders with respect to such Letter of Credit Obligations has been reallocated to other Lenders or Cash
Collateralized, in each case in accordance with the terms hereof.

B
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dministrative Agent” has the meaning provided in the introductory paragraph hereto, together
with its successors and assigns.

“Administrative Questionnaire™ means an administrative questionnaire provided by the Ienders
in a form supplied by the Administrative Agent.

“Adverse Procceding” means any action, suil, procecding (whether administrative, judicial or
otherwise), governmental investigation or arbiteation (whether or not purportedly on behalf of any Credit
Party or any of its Subsidiaries) at nw or in equity, or before or by any Governmental Authority, whether
pending or, to the knowledge of any Credit Party or any of its Subsidiaries, threatened against any
‘members of the Consolidated Group or any property of any Credit Party or any of its Subsidiaries.

“Affected Financial Institution” means (x) any EEA Financial Institution or (b) any UK Financial
Institution.

“Affected Lender” has the meaning provided in Section 2. 14(h)(i

flceted Loans™

s the meaning provided in Section 2.14(b)()

filite" means, with respect to any Person, another Person that direetly, or indirectly through
one or more intermediaries, Controls or is Controlled by or is under common Control with the Person
specified.

“Agency Obligations” means, collectively, all monetary obligations, including fees, costs,
expenses and indemnities, whether primary, secondary., direct, contingent, fixed or otherwise (including
any monetary obligations incurred during the pendency of any bankrupicy or insolvency proceedings,
regardless of whether allowed or allowable in such bankrupiey or insolvency proceedings), of the Credit
Parties 1o the Administrative Agent or the Collateral Agent, or their agents and representatives, under any.
Credit Document, in each case, whether direct or indirect (including those acquired by assumption),
absolute or contingent, due or 1o become due, now existing or hereater arising.

“Agent” means each of the Administrative Agent and the Collateral Agent and Regions
Equipment Finance Corporation as “Secured Party” or “Lender” under the Aircraft Security Documents.

cent Parties” has the meaning provided in Section 10.1(di

ggregate_ Commitment ntage” means, for cach Lender, a fraction (expressed as a
percentage carried (0 the ninth decimal place). the numerator of which is the amount of such Lender’s
respective Commitments and the denominator of which is the Aggregate Commitments.

“Aggregate Commitments™ means the Aggregate Revolving Commitments, the Aggregate First
Amendment Term Loan Commitments, the Aggregate Delay Draw Term-1 Loan Commitments and, the

Aggregate Delay Draw Term-2 Loan Commitments, the Aggregate Delay Draw_Term-3 Loan
Commitments and the Aggregate Delay Dras Term-4 Loan Commitments

“Aggregate Delay Draw Term-1 Loan Commitments™ means the Delay Draw Term-1 Loan
Commitments of all the |_enders, as referenced and defined in Section 2. 1(b(i

5080k 5095046010
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“Aggregate Delay Draw Term-2 Loan Commitments” means the Delay Draw Term-2 Loan
Commitments of all the Lenders, as referenced and defined in Section 2.1(b)Gii). The aggregate
principal amount of the Aggregate Delay Draw Term-2 Loan Commitments in offect o the SecondThird
Amendment Effective Date is Sixty Million Dollars ($60,000,000).

“Aggregate Delay Draw Term-3 Loan Commitments™ means the Delay Draw Tern-3 Loan
Commitments of all the s nd defined in Seetion 2.1(b)iv). The aggregatc principal
amount of the Aggregate Delay Draw Term-3 Loan Commitments in ffect on the Third Amendment
Effective Date is Forty-Five Million Dollars (545.000.000)

“Aggregate Delay Draw Term-4 Loan Commitmenis” means the Delay Draw Term-4 Loan
Commitments of all the Lenders, as referenced and defined in Section 2.1(b)(v). The aggregate principal
amount of the Aggregate Delay Draw Term-4 Loan Commitments in effect on the Third Amendment
Effective Date is Thirty Million Dollars (530,000,000,

“Aggregate First Amendment Term Loan Commitments” means the First Amendment Term
Loan Commitments of allthe Lenders, as referenced and defined in Section 2.1(b)()

“Aggregate Revolving Commitments™ means the Revolving Commitments of all the Lenders, as
referenced and defined in Seetion 2.1(a). The agregate principal amount of the Aggregate Revolving
Commitments in cffect on the SecondThird Amendment Effective Datc is ThistyFifty Million Dollars
(530,000.00050,000,000),

“Agrecment” has the meaning provided in the introductory paragraph hercto

“Air Industries Group” means Air Industries Group, a Nevada corporation.

i Merger” means the merger of Ultimate Holdeo with Air Merger Sub pursuant o the Air
Merger Agreement, to oceur prior to December 31, 2026,

“Air Merger Agreement” means that certain Agreement and Plan of Merger, dated as of February
16,2026 among Ultimate Holdeo, Air Industries Group, and Air Merger Sub, including any amendments,
chibits and schedules

At Merger Sub” means Transitory Al

Sub L1.C. a Delaware limited lability company.

“Aiterafl” means each aircraft (other than Excluded Aireraft) now or hereafter owned by a Credit
Party, including the related Airframe and Engine or Engines (whether or not now or hereafter installed on
such Airframe or any other airframe), and all appliances, parts, instruments, appurtenances, accessories,
fumishings and other equipment of any other nature that may from time fo time be incorporated or
installed in or attached to such Airframe and Engines, as such Aircraft may be more particularly
described in an Aircraft Mortgage. A list of all Aircraft as of the SecondThird Amendment Effective
Dae is set out on Schedule 4.27-A (and after the SecondThird Amendment Effective Date as such
Schedule may be updated and supplemented from time to time after the SecondThird Amendment
Effective Date in accordance with the terms and provisions hereof); provided, however, any corporate
aircraft or other assets acquired by the Borrower or any Subsidiary with the proceeds of Indebtedness
permitted under Section 6.1(g) shall not constitute an Aircraft”,

“Airerafl Leases” means allleases (including a United States government contract award) of the
Aireraft by any Credit Party, whether as lessor or lessee, including Third Party Leases; provided,
however, that none of the Fxisting Excluded Aircraft Contracts or the Global Jet Lease shall constitute an
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“Aireraft Lease”. A list of all such Aireraft Leases as of the Second Third Amendment Effective Date is
set out on Schedule 4.27-A (and after the Second Third Amendment Effective Date as such Schedule may
be updated and supplemented from time 1o time afler the SecondThird Amendment Effective Date in
accordance with the terms and provisions herco).

“Arerafl Mortgages™ means (x) each aircraft security agreement or amended and restated aircraft
sceurity agreement given by any of the Credit Partics, as grantor, o the Collateral Agent for the benefit
of the holders of the Securcd Obligations (s defined thercin). (b) any ofher aircraft sccurity agreement or
master aircraft loan and scourity agrecment or supplement in which a Credit Party grants a security
interest to the Collateral Agent, for the benefit of the holders of the Obligations, in the Aircraft, and (c)
any other document, instrument, addendum or schedule (including FAA form AC 8050-98) through
which a Credit Party grants a security interest to the Collateral Agent, for the benefit of holders of the
Obligations, in the Collateral that includes the applicable Aircrafl in each case, as amended and
modif

“Airerat Morigagors” has the meaning provided in Section 5.12(c)

“Airerafl Seeurity Documents™ means (a) each Aircraft Mortgage, (b) cach IDERA in favor of
Collateral Agent, (¢) the Collateral Assignment and Subordination Agreements and (d) all other
instruments, documents and agreements delivered by any Credit Party or lessee under an Aircraft Lease
pursuant to this Agreement o any of the other Credit Documents in order to grant or consent to.a Lien on
any Aireraft, Aircraft Leases or related Collateral in favor of the Collateral Agent, for the benefit of
holders of the Obligations, as security for the Obligations.

irframe" means with respect to any Aircraft the airframe relating to such Aircrafi

“Applicable Laws” means all applicable lLaws, including all applicable provisions of
constitutions, statutes, rules, ordinances, regulations and orders of all Governmental Authorities and all
orders, rulings, writs and decrees of all courts, ribunals and arbitrators.

“Applicable Margin® means (@) from the SecendThird Amendment Effective Date through the
date two (2) Business Days immediately following the date a Compliance Certificate is delivered
pursuant to Section 5 1(c) for the fiscal quarter ending March 31 September 30, 2026, the percentage per
annum based upon Pricing Level V' in the table set forth below and (b) thereafter, the percentage per
annum determined by reference to the table set forth below using the Consolidated Total Leverage Ratio
as set forth in the Compliance Certificate most recently delivered to the Administrative Agent pursuant to
Section S.1(c). with any increase or dectease i the Applicable Margin resuliing from a change in the
Consolidated Total Leverage Ratio becoming effective on the date two (2) Business Days immediately
following the date on which such Compliance Certificate is delivered.

Applicable Margin

Pricing  Consolidated Total Leverage  Term SOFR Rate  Base  Letterof - Commitmen
Level Ratio Loans Rate  CreditFee  tFee
Loans
T =125:1.00 150% 0.50%  150%  0250%
u 250% 150%  250%  0300%
m 325% 225%  325%  0375%
v >2.50:1.00 but < 325:1.00 3.50% 2.50% 6 0.375%
v >325:1.00 375% 275% 0.500%
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Notwithstanding the foregoing, (x) if at any time a Compliance Certifcate is not delivered when du in
accordance herewith, then, upon the request of the Requisite Lenders, Pricing Level V' as se forth in the
{able above shall apply as of the first Business Day afer the date on which such Compliance Certficate
was reqird to have heen delivered and shall remain in effect unil the date on which such Compliance
Certificate s delivered and (y) the determination of the Applicable Margin for any period shall be subject
1o the provisions of Section 2.6(c

“Approved Fund” means any Fund that is administered or managed by (2)a Lender, (b) an
Affiliate of  Lender or (c) an entity or an AfTilate of an enity that administers or manages a Lender.

“Armangers” means cach of Regions Capital Markets (or any ofher division of Regions Bank to
which all_or substantially all of Regions Bank’s or any of its Subsidiaries’ investment banking,
commercial lending services or related businesses may be transferred following the date of this
Agreement), Bank OZK. First Horizon Bank, Truist Securitis, Inc., and Trustmark Bank, successor in
interest to Trustmark National Bank, by virtue of those certain Articles of Conversion and Articles of
Incorporation filed and recorded in the Mississippi Secretary of State’s office, in its capacity as a lead
amanger and bookrunner hereunder.

sset Sale” means a sale, lease, sale and leaseback, assignment, conveyance, exclusive license
(a5 licenson). transfer or other disposition to, or any exchange of property with, any Person (other than a
Credit Party (other than Intermediate Holdco)).in one transaction or a series of transactions, of all or any
part of any Credit Party's or any of its Subsidiaries” businesses, assets or properties of any Kind, whether
real, personal, or mixed and whether tangible or intangible, whether now owned or hereafier acquired,
created, leased or licensed, including the Capital Stock of any Subsidiary, other than (a) dispositions of
absolete or worn out property, whether now owned or hereafter acquired, in the Ordinary Course of
Business and of property no longer used or useful in the conduct of the Borrower's business (other than
any disposition of any Aircraft):; (b) dispositions of inventory sold, and Intellectual Property licensed, in
the Ordinary Course of Business; (c) other dispositions in the Ordinary Course of Business (other than
any disposition of any Aircraf); () dispositions of cash, Cash Equivalents or investment sceurites to the
extent not otherwise prohibited by this Agrecment or the other Credit Documents; (c) dispositions of
accounts or payment intangibles (each as defined in the UCC) resuliing from the compromise or
settlement thereof in the Ordinary Course of Business for less than the full amount thereof; (f) the
abandonment of Intellectual Property in the Ordinary Course of Business to the extent the same does not
individually or in the aggregate materially affect the ability of any Credit Party to operate its business: (¢)
the lease of (i) an Aireraft pursuant to an Aireraft Lease subject to a Collateral Assignment and
Subordination Agreement or (ii) an Excluded Aircrafi; (b) the sale of disposition of assets and property
(other than Aircraft). including Capital Stock of Subsidiarics, by members of the Consolidated Group.
taken as a whole, with a fair value not in excess of 52,000,000 in any fiscal year: (i any issuance by the
Borrower or any Subsidiary to any Person of (A) shares of its Capital Stock, (B) the conversion of any
class of equity securities to any ofher class of equity securities or (C) any options or warrants relating o
its Capital Stock; (j if the Person disposing of such property is a Domestic Subsidiary, any disposition of
Praperty by such Person to another Domestic Subsidiary or a Foreign Subsidiary, in each case to the
extent permitted by Section 6.6(c), (k) if the Person disposing of such property is a Forcign Subsidiary.,
any disposition of Property by such Person to another Forcign Subsidiary 10 the extent permitied by
Seetion_6.6(c) or 1o a Domestic Subsidiary: (1) any Involuntary Disposition; (m) any disposition
constituting an Investment, Lien or Resticted Payment made in compliance with this Agreement; (n) any

osition of Securitization Receivables in connection with a Securitization Transaction; and (o)
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subleases of real property and licenses of Intellectual Property, in each case entered into in the Ordinary.
Course of Business and not intended to constifute 4 financing arrangement.

“Assignment Agreement” means an assignment and assumption agreement entered info by a
Lender and an Eligible Assignee (with the consent of any party whose consent is required by Section
10.6(hii)), and accepted by the Administrative Agent, in substantially the form of Exhibit 10.6 or any
other form (including electronic documentation generated by MarkitClear or other clectronic platform)
approved by the Administrative Agent.

“Atributable Principal Amount” means (a) in the case of Capital Leases (including Sale and
Leaseback Transactions that are characerized as Capital Leases), the amount of Capital Lease
obligations determined in accordance with GAAP and (b) in the case of Securitzation Transactions, the
outstanding principal amount of such financing.

“Authorized Officer” means, as applied to any Person, any individual holding the position of
chairman of the board (if an officer), chief executive officer, president or one of its vice presidents (or
the equivalent thereof), and such Person’s chief financial officer-or-reasrer—nd-selely-For-perpeses-of-

e A lantiens ke & D G e seceetiny sistant, treasurer
or secretary,

“Availability” means, at any time, the amount, if any, by which (2) the Aggregate Revolving
Commitments exceed (b) the Outstanding Amount of the Revolving Obligations.

“Available Tenor” means, as of any date of determination and with respect to the then-current
Benchmark, as applicable, any tenor for such Benchmark or payment period for interest caleulated with
reference 10 such Benchmark, as applicable. that is or may be used for determining the length of an
Interest Period pursuant to this Agreement as of such date.

ack-to-Back Lease” has the meaning provided in Section 6.17.

“Bail-In_Action” means the exercise of any Write-Down and Conversion Powers by the
applicable Resolution Authority in respect of any liability of an Affeeted Financial Institution.

“Bail-In Legislation” means, (2) with respeet to any EEA Member Country implementing Article
55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law, rule, regulation or requirement for such EEA Member Country from time to time
which is described in the EU Bail-In Legislation Schedule, and (b) with respeet to the United Kingdom,
Part 1 of the United Kingdom Banking Act 2009 (as amended from time to time) and any other law,
regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing
banks, investment firms or other financial institutions or their Affiliates (other than through liquidation,
administration or other insolvency proceedings)

“Bain Equity Repurchase™ means:the redemption- by-UltimateHoldeo of the shares-of Ultimate
Holdeo held by-Bain Capital Credi, L.P. and:ts affiliates on the Second Amendment Effective Date for a-
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“Bankruptey Code" means Title 11 of the United States Code enitled “Bankruptey”, as now and
hereafter in offect, or any successor statute.

“Base Rate™ means, for any day, a rate per annum equal 10 the greatest of (a) the Prime Rate in
effect on such day, (b) the Federal Funds Effective Rate in effect on such day plus one half of ane
percent (0.5%) and (¢) the Adjusied-Term SOFR Rate for a one-month tenor in effect on such day plus
one percent (1.0%). Any change in the Base Rate due to a change in the Prime Rate, the Federal Funds
Effective Rate or Term SOFR shall be effective on the effective day of such change in the Prime Rate,
the Federal Funds Effective Rate or Term SOFR, respectively. Notwithstanding anything to the contrary
herein, the Base Rate shall not be lss than zcro percent (0%).

“Base Rate Loan” means a Loan bearing interest at a rate determined by reference o the Base
Rate.

CL-600-2B16 with th serial mumber 6101 and the tail number N10IRE.

“BC630 Acquisition” means the Acqu

jon by the Borrower of the BC650.

“Benchmark” means, initally, Term SOFR; or if any Benchmark Replacement is incorporated

into this Agreement pursuant o Section 2,14, then “Benchmark” means the applicable Benchmark
Replacement

“Benchmark Conforming Changes™ means, with respect 1o the use, administeation of or any
conventions associated with Term SOFR or any implementation of a Benchmark Replacement, any.
technical, administrative or operational changes (including changes 1o the definition of “Base Rate,” the
definition of “Term SOFR”, the definition of “Term SOFR Reference Rate”, the definition of “U.S.
Government Securities Business Day.” the definition of “Interest Period,” timing and frequency of
determining rates and making payments of interest, fiming of borrowing requests or propayment,
conversion or continuation notices, length of lookback periods. the applicability of breakage provisio
and other technical, administrative or operational matters) that the Administrative Agent decides in its
reasonable discretion may be appropriate 1o reflect such use, administration or conventions or the
adoption and implementation of such applicable rate and to permit the administration thereof by the
Administrative Agent in a manner substantially consistent with market practice (or,if the Administrative.
Agent decides that adoption of any portion of such market practice is not administratively feasible or if
the Administrative Agent determines that no market practice for the administration of such applicable
rate exists. in such other manner of administration as the Administrative Agent decides is reasonably
necessary in connection with the administration of this Agreement and any other Credit Document).

“Benchmark Illegality/Impracticability Event” means the occurrence of any one or more of the
following: (a) that the making, maintaining or continuation of the then-current Benchmark by any Lender
has become unlawful as a result of compliance by such Lender in good faith with any law, treaty,
govemmental rule, regulation, guideline or order (or would conflict with any such treaty, governmental
rule, regulation, guideline or order not having the force of law even though the failure to comply
therenwith would not be unlavwful), (b) with respect to any Benchmark, that any successor administrator of
the published screen rate for such Benchmark or a Governmental Authority having jurisdiction over the
Administrative Agent or administrator of such Benchmark has made a public statement establishing a
specific date (expressly or by virtue of such public statement) afier which an Available Tenor of such
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Benchmark or the published screen rate for such Benchmark shall or will no longer be representative or
made available, or used for determining the interest rate of loans, or shall or will otherwise cease,
‘provided., that, at the time of such statement, there is no successor administrator that s satisfactory to the
Administrative Agent that will confinue 1o provide such representative interest periods of such
Benchmark after such specific date, (¢) that the making, maintaining or continuation of the then-current
Benchmark by any Lender has become impracticable, as a result of contingencies oceurring after the
Closing Date which materially and adversely affect the ability of a Lender to make, maintain or continue
its Loans at the then-current Benchmark (including because the published screen rate for such
Benchmark in any relevant tenor is not available or published on a current basis and such circumstances
are unlikely 10 be temporary) or (d) with respect 1o any Lender, that the then-current Benchmark
(including any related mathematical or other adjustments thereto) will not adequately and fairly reflect
the cost to such Lender of making, funding or maintaining its Loans at the then-current Benchmark. For
the avoidance of doubr, a “Benchmark llegality/Impracticability Event” will be deemed to have occurred
with respect to any Benchmark if a public statement or publication of information set forth above has
occurred with respect to each then-current Available Tenor of such Benchmark (or the published
component used in the calculation thereo).

“Benchmark Replacement” means the Adjusied-Daily Simple SOFR Rate, so long as such rate
can be determined by the Administrative Agent for the applicable Benchmark Replacement Date.
Notwithstanding anything to the contrary herein, the Benchmark Replacement shall not be less than zero
percent (0%).

“Benchmark Replacement Date” has the meaning specified in Section 2.14(b)ii

“Beneficial Ownership Certificatior
required by the Beneficial Ownership Regulation.

s a certification regarding beneficial ownership

“Bencficial Ownership Regulation” means 31 CER. § 1010.230.

“Benefit Plan” means any of (3) an “employee benefit plan” (as defined in ERISA) that i subject
0 Title I of ERISA, (b) a “plan” as defined in and subject to Section 4975 of the Interal Revenue Code
or (<) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes
of Title T of ERISA or Section 4975 of the Intemal Revenue Code) the assets of any such “employee
benefit plan” or “plan

“BHC Act Affilise” of a party means an “affiliate” (as such term is defined under, and
interpreted in accordance with, 12 U.S.C. 1841(k) of such party

“Borron

has the meaning provided in the introductory paragraph.

“Borrower LLC Agreement” means the Second Amended and Restated Limited Liability

Company Agreement of the Borrower, dated as of January 8, 2018, as amended, modificd, extended,
ewed or replact

Jwing” means () a borrowing consisting of simultaneous Loans of the same Type of Loan
and, in the case of Term SOFR Rate Loans, having the same Interest Period, or (b) a borrowing of
Swingline Loans, as appropriate.

“Business Day” means any day excluding Saturday, Sunday and any day which is a legal holiday
under the laws of the State of Georgia or State of New York or is a day on which banking institutions
located in such state are authorized or required by law or other governmental action to close; provided,
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that with respect to notices and determinations in connection with, and payments of principal and interest
on Term SOFR Rate Loans, such day is also  ULS. Government Securities Business Day.

“Cape Town Convention means the Convention on International Interests in Mobile Equipment,
the Protocol to the Convention on International Interests in Mobile Equipment on Matters Specific 1o
Airerafi Equipment, together with the Regulations and International Registry Procedures issued by the
Supervisory Authority for the International Registry, and all other rules, amendments, supplements,
modifications, and revisions thereto, al as in effect on the Closing Date in the United States of America,
as a contracting stalc.

“Capital Lease” means, as applied 1o any Person, any lease of any property (whether real,
personal or mixed) by that Person as lesse that, in conformity with GAAP, is or should be accounted for
as a capital lease on the balance sheet of that Person, subject to Section 1.2

“Capital Stock” means any and all shares, interests, participations or other equivalents (however
designated) of capital stock of a corporation, amy and all equivalent ownership interests in a Person (other
than a corporation), including any preferred interests and preferred shares, partnership interests and
membership interests, and any and all warrants, rights or options to purchase or other armangements or
tights 0 acquire any of the foregoing

ash Collateralize” means to pledge and deposit with, or deliver to, the Administrative Agent,
for the benefit of the Administrative Agent, any Issuing Bank of the Swingline Lender (as applicable), as
collateral for the Leter of Credit Obligations or obligations of Lenders to fund participations in respect
of Letter of Credit Obligations and/or Swingline Loans, cash or deposit account balances, back-to-back
letters of eredit, or, if the Administrative Agent, the applicable Issuing Bank or the Swingline Lender, as
applicable, may agree in it sole discretion, other credit support, in cach case pursuant to documentation
in form and substance satisfactory o the Administrative Agent. such Issuing Bank or the Swingline
Lender, as appropriate. “Cash Collateral” shall have a meaning correlative to the foregoing and shall
include the proceeds of such cash collateral and other credit support

“Cash Equivalents” means, as at any date of determination, any of the following: (a) marketable
securities (i) issued or direetly and unconditionally guaranteed as to interest and principal by the United
States government, or (i) issued by any agency of the United States the obligations of which are backed
by the full faith and credit of the United States, in each case maturing within one (1) year after such date;
(b) marketable direct obligations issued by any state of the United States or any political subdivision of
any such state or any public instrumentality thereof, in each case maturing within one (1) year after such
date and having, at the time of the acquisition thereof, a rating of at least A-1 from S&P or at least P-1
from Moody's; (c) commercial paper maturing no more than one (1) year from the date of creation
thereof and having, at the time of the acquisition thereo;, a rating of at least A-1 from S&P or at least P-1
from Moody’s; (d) certificates of deposit or bankers” acceptances maturing within one (1) year afer such
date and issued or accepted by any Lender or by any commercial bank organized under the laws of the
United States or any state thereof or the District of Columbia that (i) is at least “adequately capitalized™
(a5 defined in the regulations of its primary federal banking regulator), and (i) has Tier | capital (as
defined in such regulations) of not less than $100.000.000; and (¢) shares of any money market mutual
fund that (i) has substantially all ofits assets invested continuously in the types of investmens referred to
in clauses (a) and (b) above, (ii) has net assets of ot less than 500,000,000, and (ii) has the highest
rating obtainable from either S&P or Moody’s.

FC" means (a) each Person that is @ “controlled foreign corporation” for purposes of the
Internal Revenue Code and (b) each Subsidiary of any such controlled forcign corporation.
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“CEC Holding Company” means each Person, substantially all of the assets of which consist of
Capital Stock or Indebtedness of (a) one or more CECs andior (b) one or more CFC Holding Companies.

“Change in_Law” means the oceurrence, afier the date of this Agreement, of any of the
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any
law, rule, regulation or treaty or in the administration, interpretation, implementation or application
thereof by any Governmental Authority or (c) the making or issuance of any request, rle, guideline or
directive (whether or not having the force of law) by any Governmental Authority; provided that
notwithstanding anything hercin to the contrary, (i) the Dodd-Frank Wall Strcet Reform and Consumer
Protection Act and all requests, rules, guidelines or dircctives thereunder or issued in conncetion
therewith, (i) all requests, rules, guidelines or directives promulgated by the Bank for Intemational
Setlements, the Basel Committce on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities, in each case pursuant to Basel [l and (ii) all requests,
rules, guidelines o directives issucd by a Governmental Authority in conncetion with a Lender’s
submission or re-submission of a capital plan under 12 C.F.R. § 2258 or a Governmental Authority’s
assessment thercof, shall in cach case be deemed o be a “Change in Law”, regardiess of the date enaeted,
adopted or issucd.

hange of Control” means the occurrence of one or more of the following events: (a) any sale,
ease, exchange or other transfer (in a single transaction or a series of related transactions) of all or
substantially allof the assets of Tntermediate Holdeo, the Borrower and its Subsidiaries, taken as a whole,
to.any Person or “group” (within the meaning of the Securiies Exchange Act of 1934 and the rules of the
Securities and Exchange Commission thereunder in effect on the date hereof), (b) the NTC Group shall
il to own and control, directly or indirectly, at least a majority of the Voting Stock of (i) Intermediate
Holdeo and (ii) any Ultimate Holdco Subsidiary Guarantor, (c) Intermediate Holdco shall fail to own,
direetly o indirectly, 100% of the Capital Stock of the Borrower o (d) the oceurrence of a “change of
control” under the Second Lien Credit Agreement.

“Closing Date” means January 23, 2024,

ollateral” means, collectively, the collateral identified in, and at any time covered by, the
Collateral Documents excluding, for the avoidance of doubt, Excluded Property.

“Collateral Agent” has the meaning provided in the introductory paragraph hereto, together with
its successors and assigns.

“Collateral Assignment and Subordination Agreements” means each collateral assignment and
subordination agreement given by each lessee to an Aircraft Lease to the Collateral Agent, for the benefit
of the holders of the Secured Obligations (as defined therein), in each case as amended and modified
from time o time.

“Collateral Documents” means the Security Agreement, the Aircrafl Security Documents and all
other instruments, documents and agreements delivered by any Credit Party pursuant to this Agreement
or any of the other Credit Documents in order to grant o the Collateral Agent, for the benefit of the
holders of the Obligations, a Lien on any real, personal or mixed property of that Credit Party as sccurity.
for the Obligations.

“Commitment” or “Commitment
Commitments.

means the Revolving Commitments and the Term Loan
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ommitment Fee has the meaning provided in Section 2.9(a|

“Commitment_Percentage” means the Aggregate Commitment Percentage, the Revolving
Commitment Percentage, the First Amendment Term Loan Commitment Percentage, the Delay Draw
Term-1 Loan Commitment Percentage-or, the Delay Draw Term-2 Loan Commitment Percentage, the.
Delay Draw Term-3 Loan Commitment Percentage or the Delay Draw Term-4 Loan Commitment
Percentage, as appropriatc.

“Commitment Period” means the Revolvi

appropriate.

Commitment Period or the Draw Down Period, as

“Commodity Exchange Act” means the Commodity Exchange Act (7US.C. § 1 et seq.).

ommunications” has the meaning provided in Section 10.1(dGi)

“Compliance Certifieate” means a Compliance Certificate substantially in the form of Exhibit
Lte)

“Cannection Income Taxes™ means Other Connection Taxes that are imposed on or measured by
netincome (however denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated Adjusted EBITDA” means for any periad for the Consolidated Group, the sum of
(a) Consolidated Net Income; plus (b) without duplication, the principal portion of lease payments
received during such period pursuant to Consolidated Capital Leases plus (¢) to the extent deducted in
determining Consolidated Net Income (other than in the case of clause (xvil) below), (i) Consolidated
Interest Expense (including, for the avoidance of doubt. but without duplication. tions made for
the payment of interest on the obligations evidenced by the Parent Holdco Credit Agreement to the extent
that_such_distributions_constitute_Consolidated_Interest_Expense_actually deducted_in_determining
Consolidated Net Income), (i) Tases paid or acerued (including Tax Distributions), (i) depreciation and
amortization (including amortization of goodwill and other intangibles), (iv) extraordinary, unusual or
non-recurring losses, charges or expenses for such period, including losses realized in connection with
Asset Sales and Involuntary Dispositions (other than losses realized in connection with Asset Sales and
Involuntary Dispositions of aircraft), (v) losses realized in connection with Asset Sales and Involuntary
Dispositions of aircraf, (vi) costs and expenses in connection with the Second Amendment Transactions
and the Third Amendment Transactions, (vii) fees and expenses in connection with amendments and
waivers under this Agreement, the ather Credit Documents, the Second Lien Credit Documents and the
Parent Holdco Credit Agreement and related loan documents, (vii) fees and expenses (other than those
payable to Affiliates of the Borrower) in connection with any equity offering or repurchase, acquisition,
Investment, disposition, recapitalization or restructuring, or the incurrence, repayment, prepayment of
repurchase of Indebtedness (including a refinancing thercof) or any amendments, waivers or other
modiications of Indebiedness (in each case, whether or not permitied hereunder and whether or not
suceessful), (ix) non-cash charges, write-downs, expenses, losses or items for such period, including
charges arising from, or the impact of, purchase accounting, (x) the amount of any premium or other

similar expense and other fees and expenses paid or 10 be paid in connetion with the refinancing,
repayment, repurchase or extinguishment of any Indebtedness, (x) the amount of loss or discount on the
sale of any assets to any Securitzation Subsidiary in connection with a Securitization Transaction, (xii)
any losses atributable to carly extinguishment of Indebiedness or obligations under any Swap Agreement
and any unrealized losses for such period attributable to the application of “mark-to-market” accounting
in respect of Swap Agreements, (xiii) Management Fees paid or acerued to the extent permitied
hereunder, and-(xiv) the cumulative effect of a change in accounting principles, (xv) start-up, closure or
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aptimization and new systems design and_implementation_costs, (xvi) any restructuring charges or
reserves. (xvii) the amount of “run rate” savings, operating expense reductions and synergies that are
projected by the Borrower in good fith o result from actions taken, commitied to be taken or expected
o be taken no later than 12 months after the end of such period for which Consolidated Adjusted
EBITDA is being determined (which amounts will be determined by the Borrower in good faith and
caleulated on a Pro Forma Basis as though amounts had been realized on the first day of such period for
which Consolidated Adjusted EBITDA is being determined), net of the amount of actual benefits realized
during_such_period_from_such_actions_and_(xvili) costs and_expenses_in_connection_with_the
consummation of the_Air Merger and the_execution of the Air Merger Agreement and the other
do minus (d) 10 the extent included in determining Consolidated Net Income,
(i) all non-cash items increasing Consolidated Net Income, (i) all extraordinary. unusual or
non-recurring gains, credits or income, (iif) any gains for such period attributable 1o the carly
extinguishment of Indebtecness or obligations under any Swap Agreement, (iv) any unrealized gains for
such period aftributable to the application of “mark-io-market” accounting in respect of Swap
Agreements and (v) the cumulative eflect of a change in accounting principles. Fxcept as otherwise
expressly provided, the applicable period shall be the four (4) consecuive fiscal quarters ending as of the
date of determination. Notwithstanding anything to the contrary hercin, Consolidated Adjusted EBITDA
including the agaregate amount of add-backs under clauses (C)(iv)-sd, (e)(vii). (€)0xv), (€)(xvi) and
(¢)(xvi) for any period shall not in any event exceed 120% of Cansolidated Adjusted EBITDA
calculated before giving effect to such add-backs.

“Consolidated Capital Expenditures” means, for any period for the Consolidated Group, all
expenditures (whether paid in cash or other consideration) that,in accordance with GAAP, are or should
be included in additions to property, plant and equipment or similar items reflected in the statement of
cash flows for such period; provided that for purposes hereof, “Consolidated Capital Expenditures” shall
not include expenditures (a) made with the proceeds received from insurance settlements, condemnation
awards o other setlements to the extent that they are made to repair or replace property that was lost,
destroyed, damaged or condemmed or (b) to acquire (i) any Aircraft and modifications thereto or (if) any
aircraft spare parts used exclusively in connection with lease inventory contracts.

“Consolidated Capital Leases” means, for the Consolidated Group, those leases deemed 1o be
sales-type leases or finance leases pursuant to GAAP in which a Credit Party serves as lessor and
recogizes a lease receivable from a lessee.  Lease payments received from a lessee will be recognized
pursuant (o the effective interest method and consist of botlh interest and principal receipts.

“onsolidated Excess Cash Flow” means, for any fiscal year of the Borrower, an amount equal
o

@ the sum, without duplication, of

() Consolidated Net Income for such fiscal year, adjusted to exclude any
gains or losses atributable to Asset Sales or Involuntary Dispositions; and

() depreciation, amortization and other non-cash charges, expenses or
losses, including the non-cash portion of interest expense, deducted in determining such
Consolidated Net Income for such fiscal year;

(b)  the sum, without duplication, of:
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) the amount of all non-cash gains included in ariving at such
Consolidated Net Income for such fiscal year;

(i) (x) income Taxes (including, for purposes hereof, Tax Distributions),
including penalties and interest, and (y) payments and other contributions o employee
pension benefit, retirement or similar plans, in each case paid in cash or accrued during
such period;

(i) the aggregate principal amount of Funded Deb repaid or prepaid in cash
by the Borrower and its Subsidiaries during such fiscal year (including for purposes
hereof, mandatory commitment reductions, sinking fund payments, payments in respect
of the principal components under capital leases and the like relating thereto, together
with any related premium, make-wholc or penalty payments paid in cash), but excluding
(%) revolving extensions of eredit (including Revolving Loans), except to the extent that
any repayment or prepayment of such Indebtedness is accompanied by a permanent
reduction in related commitments, (y) voluntary prepayments of Term Loans pursuant to
Section 2.10(a) and (7) repaymenis or prepayments of Funded Deb to the extent
inanced from the proceeds of Indebiedness;

(V) Consolidated Capital Expenditures for such fiscal year;

() Consolidated Restricted Payments made in cash during such fiscal year
10 the extent permitied hereunder;

() the ageregate amount of cash consideration paid during such fiscal year
by the Credit Parties and their Subsidiaries to make Acquisitions (including Acquisitions
of aircraft and related assets) permitted hereunder and to the extent not otherwise
financed:;

(vii)  payments in cash made by the Credit Parties and their Subsidiaries with
respect to any noncash charges added back pursuant 10 clause (a)if) above in computing
Consolidated Excess Cash Flovw for any prior fiscal year;

(vill)  [reserved]: and

(i) to the extent not already included in the forogoing sub-clauses (i)
through (viii) of this clause (b), any items not deducted in determining Consolidated Net
Income to the extent of actual cash expenditures in respect thereof.

Except as otherwise expressly provided, the applicable period shall be for the four consecutive fiscal
quarters ending as of the date of determination

“Consolidated Fixed Charge Coverage Ratio” means, for the period of four consecutive fiscal
quarters ending on the date of determination, the ratio of (a) Consolidated Adjusted EBITDA minus the
actual amount paid by the Borrower and its Subsidiaries in cash on account of Consolidated Capital
Expenditures minus Taxes (including Tax Distributions) minus payment in cash of Management Fees
s Consolidated Restricted Payments made in cash (other than (i) Excluded Restricted Pagments and
(ii) any Consolidated Restricted Payments with respect to any principal amounts on (A) the DST-Sefier-
Note: (B the-Parent Holdco Debt and (CB) the Second Lien Debt, in each case. in accordance with the
provisions hercof) to (b) Consolidated Fixed Charges. Except as otherwise expressly provided. the
applicable period shall be the four consceutive fiscal quarters ending as of the date of determination. For
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purposes of calculating the Consolidated Fixed Charge Coverage Ratio, Tax Distributions made (i) from
January 1 through March 31 of any calendar year shall be deemed to have been made in the first calendar
quarter of such year, (i) from April | through May 30 of any calendar year shall be deemed to have been
made in the second calendar quarter of such year, (iif) from June 1 through August 31 of any calendar
year shall be deemed 1o have been made in the third calendar quarter of such year and (iv) made from
September 1 through December 31 shall be deemed to have been made in the fourth calendar quarter of
such year.

“Consolidated Fixed Charge Incurrence Ratio™ means, for the period of four consecutive fiscal
quarters ending on the date of determination, the rato of (x) Consolidated Adjusted EBITDA minus the
actual amount paid by the Borrower and its Subsidiaries in cash on account of Consolidated Capial
Expenditures minus Taxes (including Tax Distributions) minus paymen in cash of Management Fees
minus any Consolidated Resiricted Payments made in cash (other than Fxcluded Restricted Payments) to
(b) Consolidated Fixed Charges. Except as otherwise expressly provided, the applicable period shall be
the four consceutive fiscal quarters cnding as of the datc of determination.

“Cansolidated Fixed Charges™ means for any period for the Consolidated Group, the sum
(without duplication) of (a) Consolidated Interest Expense paid in cash, plus (b) scheduled principal
payments made on Consolidated Funded Deb, plus (c) Consolidated Restricted Payments made in cash
pursuant to Section 6.4(c)iv)(A), in cach case on a consolidated basis determined in accordance with
GAAP. Except as otherwise expressly provided, the applicable period shall be the four consecu
fiscal quarters ending as of the datc of determination.

idated Funded Debt" means, as of any day, (a) all Funded Debt (including all Second
Lien Debt and all Subordinated Debt) of the Consolidated Group on such day determined on a
consolidated basis in accordance with GAAP minus (b) the amount of unrestricted cash and Cash
Equivalents of the Consolidated Group on such day in excess of $500.000; provided that in no event shall
the amount under this clause (b) exceed $20,000,000; provided further that (i) the Borrower may elect 1o
exclude up to 520,000,000 of Indebtedness (including Loans and Extensions of Credit hereunder) relating
to any one Aircraft (other than the BE6SOsBC650) during the Post-Acquisition Grace Period with respe
to such Aireraft for purposes of determining compliance with the Consolidated Total Leverage Ratio sct
forth in Section 6.8(a) as set forth in Section 3.4(b)ii) and (ii) solely for purposes of detcrmining
compliance with the financial covenant set forth in Section 6.8(a) for the periods ending September 30,
2025 and December 31, 2025, at the election of the Borrower, Indebtedness incurred in connection with
the BC630 AcquisitionsAcquisition shall be excluded from Consolidated Funded Debt.

“Consolidated Group™ means (1) the Borrower and its Subsidiarics on a consolidated basis after
elimination of minority interests as determined in accordance with GAAP and (2) any Ultimate Holdco
Subsidiary Guarantor and its Subsidiaries. For the avoidance of doubt, neither Parent Holdco nor
Intermediate Holdca are part of the Consolidated Group.

“Consolidated Interest Expense” means, for any period for the Consolidated Group, all interest
expense on a consolidated basis determined in accordance with GAAP, but including, in any event, the.
interest component under Capital Leases and the implied interest component under Securiization
Transactions.  Except as expressly provided otherwise, the applicable period shall be the four (4)
consecuive fiscal quarters ending as of the date of determination.

solidated Net Income” means, for any period for the Consolidated Group, net income (or
Toss) after adjustments to eliminate minority interests determined on a consolidated basis in accordance
with GAAP.
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“Consolidated Restricted Payments” means all Restricted Payments made by members of the
Consolidated Group to Persans or entites that are not members of the Consolidated Group.

‘ansolidated Total Leverage Ratio” means, as of the date of determination, the ratio of ()
Cansolidated Funded Debt (for the avoidance of doubt, other than Indebtedness with respect to the DS
Seller Note-snfor the avoidance-of doubi-the Parent Holdco Debt) on such day to (b) Consolidated
Adjusted EBITDA for the period of four (4) consecutive fiscal quarters ending as of such day.

“Caniractual Obligation” means, as applied to any Person, any provision of any Security issued
by that Person or of any indenture, mortgage, deed of trust, contract, undertaking, agreement or other
instrument to which that Person is a party or by which it or any of its properties is bound or to which it or
any of is propertics is subject.

“Conirol" means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise voting
power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.
Without limiting the generality of the foregoing. a Person shall be decmed to be Controlled by another
Person if such other Person possesses, directly or indirectly, power (A) o vote 50% o mare of the
securites having ondinary voting power for the election of directors, managing general partners or the
equivalent, or (13) o direct or cause direction of the management and policies of such Person, whether
through ownership of voting securiies or by contract or otherwise.

“Controlled Afflate” means, as © any Person, any other Person that () dirctly or ndireetly s
in Control of, is Controlled by, or is under common Cantrol with, such Person or (b)in the case of Tom
Foley or Taran Bakker, is i) any trust primarily for the benefit of such Person’s spouse and/or lineal
descendants (o “Family Trust") (if) any Person that is a Subsidiary of a Family Trust or (i) such
Person’s state

“Canversion/Continuation Date” means the effective date of a continuation or conversion, as the
case may be, as set forth in the applicable Canversion/Continuation Notice.

wation Notice" means a Conversion/Continuation Notice substantially in the

form of Exhibit 2.7,

“Covered Party” has the meaning provided in Section 10.24,

“Credit Agreement Obligations™ means all obligations of the Borrower and the other Credit
Parties from time to time arising under or in respeet of the due and punctual payment of (a) the principal
of and premium, if any, and interest (including interest accruing during the pendency of any bankrupicy
or insolvency proceeding, regardless of whether allowed or allowable in such bankrupicy or insolvency
proceeding) on the Loans and Letter of Credit Obligations, when and as due, whether at maturity, by
acceleration. upon one or more dates set for prepayment or otherwise, and (b) all other monetary
obligations, including fecs, costs, expenses and indemnitics, whether primary, sccondary, dircet,
contingent, fixed or otherwise (including monetary obligations incurred during the pendency of any
bankruptey or insolvency proceeding, regardless of whether allowed or allowable in such bankruptey or
insolvency proceeding), of the Borrower and the other Credit Parties under this Agreement and the other
Credit Documents.

redit Date” means the date of an Extension of Credit
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“Credit Document” means any of this Agreement, the Notes, the Guarantor Joinder Agreements,
the Collateral Documents, the Intercreditor Agreement, the DST-Subordination—sreement.—the-Fec
Letter and any documents or certificates exceuted by the Borrower in fvor of the Issuing Bank relating
o Letters of Credit,

redit Parties” means, collectively, the Borrower and the Guaranors,

e Amount” has the meaning provided in Section 8.4,

“Cure Right" has the meaning provided in Section 8.4,

“Daily Simple SOFR" means, for any day, SOFR, with the conventions for this rate (which will
include a lookback) being established by the Administrative Agent in accordance with the conventions,
for such rate selected or recommended by the Relevant Governmental Body for determining “Daily
Simple SOFR" for business loans; provided. that if the Administrative Agent decides that any such
convention is not administratively feasible for the Administrative Agent, then the Administrative Agent
may establish another convention in its reasonable discretion. Notwithstanding anything to the contrary.
herein, Daily Simple SOFR shall not be less than zero percent (0%).

“Daily Simple SOFR Ra

means an interest rate per annum equal to Daily Simple SOFR.

“Debt Transaction” means, with respect to any member of the Consolidated Group, any sale,

issuance, placement, assumption or guaranty of Indebtedness, whether or not evidenced by a promissory

note or other written evidence of Indebedness, except for Indebiedness permitted to be incurred pursuant
n6.l

“Debtor Relief Laws™ means the Bankruptey Code, and all other liquidation, conservatorship,
bankruptey, assignment for the benefit of creditors, moratorium, rearangement, receivership, insolvency,
reorganization, o similar debtor relief laws of the United States or other applicable jurisdictions from
fime to time in effect and affecting the rights of creditors generally.

“Default” means a condition or event that, after notice or lapse of time or hoth, would constitute
an Event of Default

“Default Rate” means an interest rate (before as well as after judgment) equal to, without
duplication, (a) with respect to Credit Agreement Obligations other than Term SOFR Rate Loans and the
Letter of Credit Fee, the Base Rate plus the Applicable Margin, if any, applicable to such Loans plus two
percent (2%) per annum, (b) with respect to Term SOFR Rate Loans, the Adjusiect Term SOFR Rate plus
the Applicable Margin, if any. applicable to Term SOFR Rate Loans plus two percent (2%) per annum
and (¢) with respeet o the Leter of Credit Fee, the Applicable Margin plus two percent (2%) per annum.

“Default Right” shall have the meaning assigned to such term in, and shall be interpreted in
accordance with, 12 C.F.R. §§ 252.81,47.2 or 382.1, as applicable.

“Defaulting Lender” means, subject to Section 2.18(b), any Lender that, as determined by the
Administrative Agent, (a) has failed to perform any of its funding obligations hereunder, including in
respect of its Loans or participations in respect of Letters of Credit or Swingline Loans, within two (2)
Business Days of the date required to be funded by it hereunder or to pay to the Administrative Agent,
any Issuing Bank, the Swingline Lender o any other Lender any other amount required to be paid by it
hereunder (including in respect of Letiers of Credit or Swingline Loans) within two (2) Business Days of
the date when due, (b) has notified the Borrower, the Administrative Agent or any Issuing Bank or
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Swingline Lender that it does not intend to comply with its funding obligations hereunder or has made a
public statement to that effect with respect o its funding obligations hereunder or under other agreements
in which it commits to extend credit, (c) has failed, within two (2) Business Days after request by the
Administrative Agent or the Borrower, to confirm in a manner safisfactory to the Administrative Agent
and the Borrower that it will comply with its funding obligations hereunder or (d) has, o has a direct or
indirect parent company that has, (i) become the subiect of a proceeding under any Debtor Relief Law,
(ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit
of creditors o similar Person charged with reorganization or liguidation of its business or assets,
including the Federal Deposit Insurance Corporation or any state or federal authority acting in such
capacity. (i) taken any action in furtherance of, or indicated its consen o, approval of or acquiescenc
in any such procceding or appointment, or (iv) become the subject of a Bail-In Action: provided that a
Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any equity
interest i that Lender or any direet or indirect parent company thereof by a Governmental Authority so
long as such ownership interest does not result in or provide such Lender with immunity from the
jurisdiction of courts within the United States or from the enforcement of judgmens or writs of
attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate,
disavow or disaffirm any contracts or agreements made with such Lender. Any determination by the
Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through
(@) above shall be conclusive and binding absent manifest rror, and such Lender shall be deemed to be a
Defaulting Lender (subject to Section 2.18(b) as of the date cstablished therefor by the Administrative
Agent in a written notice of such determination to the Borrower, cach Issuing Bank, the Swingline
Lender and the Lenders, as applicable.

“Delay Draw Term Loans” means a Delay Draw Term-1 Loan-ssber, a Delay Draw Term-2
Loan, a Delay Draw Term-3 Loan andor Delay Draw Term-4 Loan. as applicable.

“Delay Draw Term Loan Commitment Termination Date” means (a) in the case of Delay Draw
Termi-1 Loans, the earlist to occur of (i) March 9, 2026, (i the Delay Draw Term Loan Maturity Date,
(i) the date the Delay Draw Term-1 Loan Commitments are permanently reduced to zero and (iv) the
date of termination of the Delay Draw Termi-1 Loan Commitments pursuant o Section 8.2, (b)in the:
case of Delay Draw Term-2 Loans,the earliest to occur of (i) January 7, 2028; (i) the Delay Draw Term
Loan Maturity Date; (i) the date the Delay Draw Term-2 Loan Commitments are permanently reduced
to zero; and (iv) the date of termination of the Delay Draw Term-2 Loan Commitments pursuant to

on 8.2, (¢) n the case of Delay Draw Term-3 Loans,the carliest 10 oceur of (i) August 14, 2028; (i)
the Delay Draw Term Loan Maturity Dt (i) the date the Delay Draw Term-3 Loan Commiments arc
permanenily_re
Commitments pu
2026,

“Delay Draw Term Loan Maturity Date” means the carlicst o (3) January 7, 2031, (b) the date
welve months prior (@ the maturity date of the Parent Holdeo Debt and (c) the date six manths prior to
the maturity date of the Second Lien Debi.

“Delay Draw Term-1 Loan Commiment” means, for ¢ach Lender, the commitment of such
Lender to make its ratable share of Delay Draw Term-1 Loan advances hereunder; provided that until the
expiration or termination of the Delay Draw Term-1 Loan Commitments, determinations of “Requisite
Lenders” will be based on the Outstanding Amount of Delay Dranw Term-1 Loans and the remaining
undravn amount of the Delay Draw Term-1 Loan Commitments, and after expiration or termination of
the Delay Draw Term-1 Loan Commitments, determinations of “Requisite Lenders” will be based on the
Outstanding Amount of Delay Draw Term-1 Loans. The Outstanding Amount of the Delay Draw Term-1
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Loans of each Lender, in each case, as of the Seeond Third Amendment Effective Date (after giving effect

to the Borrowings to occur on the Second Third Amendment Effective Date) is set forth on Appendix A,
“Delay Draw_Term-1_Loan_Commitment_Percentage” means, for each Lender, a fraction

(expressed as a percentage carried to the ninth decimal place), equal to

(@ before the first drawing under the Delay Dravw Term-1 Loan, (i) the numerator of
which is the outstanding principal amount of such Lender’s portion of the Delay Draw Term-1
Loan Commitment and (i) the denominator of which i the Aggregate Delay Draw Term-1 Loan
Commitments;

(b)  after the first drawing under the Delay Draw Terni-1 Loan, but before the last
drawing thereunder (or the Delay Draw Term Loan Commitment Termination Date), (i) the
‘numerator of which s the outstanding principal amount of such Lender's portion of the Delay
Draw Term-1 Loan plus the outstanding principal amount of such Lender's portion of the
remaining undrawn Delay Draw Term-1 Loan Commitments and (i) the denominator of which s
the aggregate outstanding principal amount of the Delay Draw Term-1 Loan plus the outstanding
principal amount of the remaining undrawn Aggregate Delay Draw Term-1 Loan Commitmens;
and

(¢)  after the last drawing of the Delay Draw Term-1 Loan (or on and afler the Delay
Draw Term Loan Commitment Termination Date), (i) the numerator of which is the outstanding
principal amount of such Lender’s portion of the Delay Draw Term-1 Loan and (ii) the
denominator of which is the agaregate outstanding principal amount of the Delay Draw Term-1
Loan,

“Delay Draw Term-1 Loan Note” a promissory note evidencing the Delay Draw Term Loans in
the form of Exhibit 24-3(A). as it may be amended, supplemented or otherwise modified from time to.
time,

“Delay Draw Term-1 Loans’ has the meaning provided in Seetion 2.1(b)Gi

“Delay Draw Term-2 Loan Commitment™ means, for each Lender, the commitment of such
Lender to make its ratable share of Delay Draw Term-2 Loan advances hereunder: provided that unil the
expiration or termination of the Delay Draw Term-2 Loan Commitments, determinations of “Requisite
Lenders” will be based on the Outstanding Amount of Delay Draw Term-2 Loans and the remaining
undrawn amount of the Delay Draw Term-2 Loan Commitments, and after expiration or termination of
the Delay Draw Term-2 Loan Commitments, determinations of *Requisite Lenders” will be based on the
Outstanding Amount of Delay Draw Term-2 Loans. The Outstanding Amount of the Delay Draw Term-2
Loun CommitmentLoans of cach Lender, in cach case, as of the SecondThird Amendment Effective Date
(after giving effect to the Borrowings o occur on the Third Amendment Effective Date) is set forth on
Appendix A.

“Delay Draw Term-2 Loan Commitment Percentage” means, for cach Lender, a fraction
(expressed as a percentage carried to the ninth decimal place), equal to:

(@) before the first drawing under the Delay Dravw Term-2 Loan, i) the numerator of
‘which i the outstanding principal amount of such Lender’s portion of the Delay Draw Term-2
Loan Commitment and (i) the denominator of which is the Ageregate Delay Draw Term-2 Loan
Commitments;
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(b)  after the first drawing under the Delay Draw Term-2 Loan, but before the last
drawing thereunder (or the Delay Draw Term Loan Commitment Termination Date), () the
‘numerator of which is the outstanding principal amount of such Lender's portion of the Delay
Draw Term-2 Loan plus the outstanding principal amount of such Lender's portion of the
remaining undrawn Delay Draw Term-2 Loan Commitments and (i) the denominator of which is
the aggregate outstanding principal amount of the Delay Draw Term-2 Loan plus the outstanding
principal amount of the remaining undrawn Aggregate Delay Draw Term-2 Loan Commitments;
and

(&) after the last drawing of the Delay Draw Term-2 Loan (or on and afler the Delay
Draw Term Loan Commitment Termination Date), (i the numerator of which is the outstanding
principal amount of such Lender’s portion of the Delay Draw Term-2 Loan and (ii) the
denominator of which is the agaregate outstanding principal amount of the Delay Draw Term-2
Loan.

“Delay Driny Term-2 Loan Note” means a promissory note evidencing the Delay Draw Term
Loans in the form of Exhibit 2.4-3(B), as it may be amended. supplemented or otherwise modified from
time o time.

“Delay Draw Term-2 Loans” has the meaning provided in Section 2.1(b)(il)

“Delay Draw Term-3 Loan Comimitment” means, for_each Lender, the commitment of such
Lender 0 make it ratable share of Delay Draw Term-3 Loan advances hereunder: provided that uniil the
expiration or termination of the Delay Draw Term-3 Loan Commitments, determinations of “Reguisite
Lenders™ will be hased on the Outstanding Amount of Delay Draw Term-3 Loans and the remaining
undrawn amount of the Delay Dravw Term-3 Loan Cor s, and after expiration or termination of
the Delay Draw Term-3 Loan Commitments, determinations of “Requisite Lenders” will be based on the
Outstanding Amount of Delay Draw Term-3 Loans. The Delay Draw Term-3 Loan Commitment of cach
Lender as of the Third Amendment Effective Date i set forth on Appendix A.

clay Draw Term-3 Loan Commitment Percentage”™ means, for cach Lender, a_ fraction
(expressed as a percentage carried (o the ninth decimal place), cqual to:

(®)  before the first drawing under the Delay Drav Term-3 Loan, (i) the numerator of
which is the outstanding principal amount of such Lender’s portion of the Delay Draw Term-3
Loan Commitment and (i) the denominator of which is the Ageregate Delay Draw Term-3 Loan
Commitments;

() after the first drawing under the Delay Draw Term-3 Loan, but before the last
drawing thereunder (or the Delay Draw Term Loun Commitment Termination Date), () the
numerator of which is the outstanding principal amount of such Lender’s portion of the Dela

Draw Term-3 Loan_plus the_outstanding principal_amount of such Lender’s portion of the
remaining undrawn Delay Dras Term-3 Loan Commitments and (i) the denominator of which is
{he aggregate outstanding principal amountof the Delay Draw Term-3 Loan plus the outstanding,
principal amount of the remaining undrawn Aggregate Delay Draw Term-3 Loan Commitments:

and

Draw Term Loan Commi
principal amount of such Lender's portion of the Delay Draw Term-3 Loan and (ii) the
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Loan,

“The Delay Draw Term-2-3 Loan Commitment Percentage of each Lender as of the Seeond Ihird
Amendment Fffective Date s set forth on Appendix A

“Delay Draw Term-2-3 Loan Note” means a promissory note evidencing the Delay Draw Term
Loans in the form of Exhibit 2.4-3(BC), as it may be amended, supplemented or otherwise modified from
time to time.

“Delay Draw Term-2-3 Loans” has the meaning provided in Section 2.1 (b)),

“Delay Draw Term-4 Loan Commitment” means, for cach Lender, the commitment of such
Lender 0 make its ratable share of Delay Draw Term-4 Loan advances hereunder; provided that until the
expiration or termination of the Delay Draw Term-4 Loan Commitments, determinations of “Requisite.
Lenders” will be based on the Outstanding Amount of Delay Draw Term-4+ Loans and the remaining
undrawn amount of the Delay Draw Term=4 Loan Commitments, and after expiration or termination of
the Delay Draw Term-4 Loan Commitments, determinations of “Requisite Lenders” will be based on the.
Outstanding of Delay Dra clay Draw Term-4 Loan Commitment of
Lender as of the Third Amendment Effective Date is st forth on Appendix A.

“Delay Draw Term-4 Loan Commitment Percentage” means, for_each Lender, a_fraction
(expressed as a percentage carried to the ninth decimal place), cqual to:

(1) before the first drawing under the Delay Draw Term-4 Loan, () the numerator of
which is the outstanding principal amount of such Lender's portion of the Delay Drav Term.
Loan Commitment and (i) the denominator of which is the Aggregate Delay Draw Term-4 Loan
Commitments;

(b)  after the first drawing under the Delay Draw Term-4 Loan, but before the last
drawing thereunder (or the Delay Draw Tem Loan Commitment Termination Date). (i) the
‘numerator of which s the outstanding principal amount of such Lender's portion of the Delay
Draw_Term-4 Loan plus the outstanding principal amount of such Lender’s portion of the
remaining undrawn Delay Draw Term-4 Loan Commitments and (i) the denominator of which s
the aggregate outstanding principal amount of the Delay Draw Term-4 Loan plus the outstanding
principal amount of the remaining undrawn Aggregate Delay Draw Term-4 Loan Commitmens;
and

(&) after the Jast drawing of the Delay Draw Term-4 Loan (or on and afler the Delay
Draw Term Loan Commitment Termination Date). (i) the numerator of which is the outstanding
principal_amount_of such Lender's portion of the Delay Draw Term-4 Loan_and (ii) the
denominator of which is the aggregate outstanding principal amount of the Delay Drav Term-4
Loan.

The Delay Draw Term-4 Loan Commitment Percentage of each Lender as of the Third
Amendment Effective Date s set forth on Appendix A.

“Delsy Draw Term-4 Loan Note” means 4 promissory note evidencing the Delay Draw Term
Loans in the form of Exhibit 2.4-3(D), as it may be amended, supplemented or otherwise modified from
time to time.
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“Delay Draw Term-4 Loans™ has the meaning provided in Section 2,1(b)(v]

“Designated Jurisdiction” means any country or teritory that is, or whose government is, the
subject of Sanctions.

“Dollars” and the sign *S” mean the lawful money of the United States of America,

“Dome iary"™ means any Subsidiary organized under the laws of the United States of
America, any State thereof or the District of Columbia (other than a CFC or a CFC Holding Company).

“Draw Down Period” means, (a) for the Delay Draw Term-I Commitments, the period from and
including the First Amendment Effective Date to the applicable Delay Draw Term Loan Commitment
Termination Date-snd, (b) for the Delay Draw Term-2 Commitments, the period from and including the
Second Amendment Effective Date 10 the applicable Delay Draw Term Loan Commiitment Termination
Date, () for the Delay Draw Term-3 Commitments, the period from and including the Third Amendment
Effective Date to the applicable Delay Draw Term Loan Commitment Termination Date and (d) for the.
Delay Draw Term-4 Commitmens, the period from and including the Third Amendment Effective Date.

to the applicable Delay Draw Term Loan Commitment Termi Date

“DST Seller Note' ” ;. < of December22- 2022 in-th

- £ 515,000,000, issued by DST Act LLC. o Del Llabilisy
pany. and payable to the order of Dana G Smith, o5 smended i

5 " Sobord - 4

gy Py dand

“EEA Financial Institution” means (a) any credit institution or investment firm established in any

EEA Member Country which s subject to the supervision of an EEA Resolution Authority, (b) any entity

established in an EEA Member Country which is a parent of an institution described in clause (a) of this

definition or (¢) any financial institution established in an EEA Member Country which is a Subsidiary of

an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision
its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland,
Liechtenstein and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person entrusted
with public administrative authority of any EEA Member Country (including any delegee) having
responsibility for the resolution of any EEA Financial Institution.

“Eligible Assignee” means (1) a Lender, (b) an Affiliate of a Lender, (¢) an Approved Fund and
(d) amy other Person approved by the Adminisirative Agent, each Issuing Bank and, to the extent required
pursuant to Section 10.6(b), the Borrower, other than,in cach case, i) the Borrower and its Subsidiaris,
(i) & natural person or a hlding company. investment vehicle or trust for, or owned and operated by or
for the primary bencfit of a natural person, (i) Intermediate Holdco and its Subsidiaric, (iv) Parent
Holdco and (x) the Sponsor and its Affiates,
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“Employee Benefit Plan” means any “employee benefit plan” as defined in Section 3(3) of
ERISA which is of was sponsored, maintained or contributed to by, or required to be contributed o by,
any Credit Party, any of its Subsidiaries or any of their respective ERISA Affiliates.

“Engine’” means, with respect (o any Airerafl, an engine described in any Aircraft Morigage as
relating to such Aircrat,

nvironmental Claim™ means any notice, notice of violation, claim, action, suil, proceeding,
demand, abatement order or other legally-binding order or directive (conditional or otherwise), by or
before any Governmental Authority, arising (a) pursuant to or in connetion with any actual or alleged
violation of any Environmental Law: (b) in connection with any actual or alleged Hazardous Materials
Activity: or (¢) in connection with any actual or alleged damage, injury. threat or hamm to natural
resources, the environment or, as it relates 10 exposure to Hazardous Materials, human health and safety.

e B e -t

“Environmental Laws™ means any and all forcign or domestic, federal or state (or any
subdivision of cither of them), statutes, ordinances, orders, logally-binding rules, regulations,
logally-binding judgments. Governmental Authorizations or any other requirements of Governmental
Authorities relating to (a) the protection of the environment or to any Hazardous Materials Activity; (b)
the generation, use, storage, transportation or disposal of Hazardous Materials; or (c) as it relates to
exposure to Hazardous Materials, occupational safety and health, industial hygiene or the protection of
human, plant or animal health or welfare, in each of cases (a), (b) and (c), in any manner applicable to
any Credit Party or any of its Subsidiaries or any of their respective real property.

s and authorizati
the Borrower's

ownership, use, or lease of any real propery.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended to the date
hereof and from time to time hereafler, any successor statute, and the regulations thereunder.

RISA Affiliate” means, as applied 10 any Person, (a) any corporation which is a member of a
controlled group of corporations within the meaning of Section 414(b) of the Internal Revenue Code of
which that Person is  member: (b) any frade or business (whether or not incorporated) which is a
member of a group of trades or businesses under common control within the meaning of Section 414(c)
of the Internal Revenue Code of which that Person is a member and (c) any member of an affliated
sorvice group within the meaning of Section 414(m) or (0) of the Internal Revenue Code of which that
Person, any corporation described in clause (a) above or any trade or business described in clause (b)
above s @ member. Any former ERISA Afiliate of any Credit Party or any of s Subsidiaries shall
continue {0 be considered an ERISA Affilate of any Credit Party or any sich Subsidiary within the
meaning of this definition with respect 10 the period such entity was an ERISA Afilite of such Credit
Party or such Subsidiary and with respet to ligbilities arsing after such period for which such Credit
Party o such Subsidiary could b liable under the Internal Revenue Code or ERISA.

“ERISA Event” means (a) 2 “reportable event” within the meaning of Section 4043 of ERISA
with respect to any Pension Plan (excluding those for which the provision for thirty (30) day notice to the
PBGC has been waived by regulation); (b) the failure o et the minimum funding standard of Scction
412 of the Internal Revenue Code with respect to any Pension Plan (whether or not waived in accordance
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with Section 412(c) of the Internal Revenue Code), the failure to make by its due date any minimum
required contribution or any required installment under Section 430(j) of the Interal Revenue Code with
respect to any Pension Plan or the failure to make any required contribution to a Multiemployer Plan; (c)
the provision by the administrator of any Pension Plan pursuant to Section 4041(a)(2) of ERISA of a
notice of intent to terminate such plan in a distress termination described in Section 4041(c) of ERISA:

(@) the withdrawal by any Credit Party, any of its Subsidiaries or any of thir respective ERISA Aflilates
from any Pension Plan with two or mare contributing sponsors or the termination of any such Pension
Plan resulting in liability to any Credit Party, any of its Subsidiaries or any of their respective Affiliates
pursuant to Section 4063 or 4064 of ERISA: (¢) the insitution by the PBGC of proceedings to terminate
any Pension Plan, or the occurrence of any cvent or condition which might consfitute grounds under
ERISA for the termination of, or the appointment of  frustee to administer, any Pension Plan; (f) the
imposition of liability on any Credit Party. any of its Subsidiaries or any of their respective ERISA
Affiliates pursuan to Section 4062(c) or 4069 of ERISA or by reason of the application of Section
4212(¢) of ERISA; (g) the withdrawal of any Credit Party, any of its Subsidiaries or any of their
respective ERISA Affiliates in a complete or partial withdrawal (within the meaning of Section 4203 and
4205 of ERISA) from any Multiemployer Plan if tere is any potential liabiliy therefor, or the receipt by
any Credit Party, any of its Subsidiaries o any of their respective ERISA Affiliates of notice from any
Multiemployer Plan that it is insolvent pursuan to Section 4245 of ERISA, or that it intends (o terminate
or has terminated under Sction 4041 o 4042 of ERISA: (h) the occurrence of an act or omission
which could give rise to the imposition on any Credit Parly, any of its Subsidiaries or any of their
respective ERISA Affilates of fines, penalties, taxes or related charges under Chapter 43 of the Internal
Revenue Code or under Section 409, Section 503(¢), (i) o (1), or Section 4071 of ERISA in respeet of
any FEmployee Benefit Plan; (i) the assertion of a material claim (other than routine claims for benefits)
against any Employee Benefit Plan other than a Multiemployer Plan or the assets thereof, or against any
Credit Party, any of ts Subsidiaries or any of their respective ERISA Afiliates in connection with any
Employee Benefit Plan: ;) receipt from the Internal Revenue Service of written notice of the failure of
any Employee Benefit Plan intended to be qualified under Section 401(a) of the Intemal Revenue Code
o qualify under Section 401(a) of the Internal Revenue Cod, or the failure of any trust forming part of
any such plan to qualify for exemption from taxation under Section 501(a) of the Internal Revenue Code:
or (k) the imposition of a lien pursuant to Section 430(k) of the Inermal Revenue Code or pursuant to
Section 303(k) or 4068 of ERISA or any violation of Section 436 of the Interal Revenue Code or
Section 206(z) of ERISA.

“Ertoneous Payment” has the meaning provided in Section 0.11(a
“[rroncous Payment Deficiency Assignment” has the meaning provided in Section 9.1 1(d).

“Eszoncous Payment Impacted Class” has the meaning provided in Section 9.11(dj

has the meaning provided i

Er Payment Ret
“Esroneous Pavment Subrogation Rights” has the meaning provided in Seetion 9.11(f).

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the
Loan Market Association (or any suceessor person), as in effect from time to time.

“Event of Default” means cach of the conditions or events set forth in Section 8.1

xcluded Aircrafi™ means each aireraft set forth on Sehedule 427-B, including the related
airframe and engine or engines (whether or not now o hereafter installed on such irframe or any other
airframe), and all appliances, parts, instruments, appurtenances, accessorics, furnishings and other
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equipment of any other nature that may from time to time be incorporated or installed in or attached to
such airframe and engines.

“Excluded Property” means (a) real and personal property located outside the United States
(other than any Aireraft whether or not temporarily located outside the United States and the Capital
Stock of first-tier Foreign Subsidiaries which may be the subject of a pledge hereunder), (b) the tenant’s
interest i leased real property (other than Material Real Property), (c) any foe-owned real property that
s not Material Real Property, (d) motor vehicles and other assefs subject to certificates of title (other
than (i) Aircraft and (ii) any other such asscts to the extent a sccurity interest in such assets can be
perfected by filing a UCC financing statement), (¢) commereial tort claims with a value of less than
$500,000, (7) “intent-to-use” trademark applications, () personal property with respect to which the
perfection of the Lien therein is not govemed by the UCC, or, in the case of Intellectual Property, may be
effected by filings with the United States Copyright Office and the United States Patent and Trademark
Office, including, but not limited to any “intent to use” trademark applications for which a statement of
use has not been filed (but only until such statement s filed), (h) any voting Capital Stock of a first-tier
CEC or first-ier CFC Holding Company in excess of 65% of the total outstanding voting Capital Stock
of such CFC or CFC Holding Company and any asset owned direetly or indircctly by a CFC or a CFC
Holding Company, (i) any Capital Stock if,to the extent, and for so long as, the grant of a Lien therean o
secure the Obligations is effectively prohibited by any requirements of law provided that such Capital
Stock shall cease to be Excluded Property at such time as such prohibition ceases to be in effect, (j)
Capital Stock in joint ventures permitted under this Agreement to the extent and for so long as the
ranting of security interests in such Capital Stock would be prohibited by the Organizational Documents
or sharcholder agreements or similar contracts between the owners of the Capital Stock of such joint
venture; provided that such Capital Stock shall cease to be Excluded Property at such time as such
prohibition ceases to be in effect, (k) property that is the subject of a Permitied Lien the terms of which
probibit the grant of a security interest therein or would require a consent o would result in an event of
default thereunder or termination event in respect thereof, to the extent not rendered ineffective by the
terms of the UCC (including the provisions of Sections 9-406, 9407 and 9-409) and other Applicable
Law or principles of equity, (1) [reserved], (m) the Excluded Aircraft and all rents or other amounts or
payments payable or received in connection with the leasing, chartering, or other income generating
activities gamered in connection with the Excluded Aircrafl and (n) the Existing Excluded Aircraft
Contracts and all rents or other amounts or payments payable or received thereunder.

“Excluded Restricted Payments” means (a) Tax Distributions, (b) payments in cash of
Management Fees, (¢) Consolidated Restricted Payments made pursuant 10 Section GA)iv)A)-anc

. (ed) d b F- Consolidated Restricted Payments made
pursuant to'Section 6.4()iv)C)- in an amount not o exceed $2.000.000 in any calendar year (10 the
extent such payments reduced Consolidated Net Income in the calculation of Consolidated Adjusted
EBITDA for the applicable period)-and, (¢) Consolidated Restricted Payments made pursuant to Section
6.4(c)(xi). (1) the Specified Repurchase Payments-sa, (dg) mandatory prepayments on the Second Lien
Debt or Subordinated Debt from the Net Cash Procceds of Asset Sales, Involuntary Dispositions and
Debt Transactions to the extent permitted under Section 6.4(e)(vi) and (h) Consolidated Restricted
Payments made pursuant to Section 6 4(c)(ix).

“Excluded Subsidiary” means:

(@) any Subsidiary that is not a wholly owned Subsidiary:

(b)  any Subsidiary:
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(i) thatis prohibited from providing a Guaranty by (A) any Applicable Law
or (B) any Contractual Obligation that, in the case of this clause (B), exists on the
Closing Date or, if such Subsidiary is acquired after the Closing Date, at the time such
Subsidiary is acquired and which Contractual Obligation was not entered into in
contemplation of the Closing Date or such acquisition,

(i) that would require the consent, approval, license or authorization of a
Governmental Authority 1o provide & Guaranty (including any regulatory consent,
approval, license or authorization) unless such consent, approval, license or authorization
has been obtained. or

(i) the provision of a Guaranty by which would result in material adverse
‘Tax consequences 10 Parent Holdco, Intermediate Holdco, the Borrower or any of their
respective Subsidiaries or frst regarded parent company as reasonably determined by the
Borrower in consultation with the Administrative Agent;

(¢) (i) any Forcign Subsidiary, (ii) any Subsidiary that is a CFC Holding Company
andor (i) any other Domestic Subsidiary that s a direct or indireet Subsidiary of any Forcign
Subsidiary that is a CFC; and

(@) any other Subsidiary with respect to which the cost (including adverse Tax
consequences), burden, difficulty or consequence of providing a Guaranty outweighs the benefits
afforded thereby, as reasonably determined by the Administrative Agent in consulation with the
Borrover.

“Exeluded Swap Obligation” means, with respect to any Credit Party, any Swap Obligation i,
and 10 the extent that, all o a portion of the Guaranty of such Credit Party of, o the grant under a Credit
Document by such Credit Party of a security inferes 1o secure, such Swap Obligation (or any guarantee
thereaf) is or becomes illegal under the Commodity Exchange Act (or the application or official
interpretation thereof) by virtue of such Credit Party’s failure for any reason to consttute an “eligible
contract participant” as defined in the Commodity Exchange Act (determined after giving effect 1o
Seetion 7.8 hercof and any and all guarantees of such Credit Party’s Swap Obligations by other Credit
Partes) at the time the Guaranty of such Credit Party, or grant by such Credit Party of a security interest,
becomes effective with respeet to such Swap Obligation. 1 a Swap Obligation arises under  Master
Agreement governing more than one Swap Agreement, such exclusion shall apply only to the portion of
such Swap Obligation that is atributable to Swap Agreements for which such Guaranty or security
interest becomes llegal.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient
or required 1o be withheld or deducted from a payment to a Recipient: (2) Taxes imposed on or
by net income (however denominated), franchise Taxes, and branch profits Taxes, in each
imposed as a result of such Recipient being organized under the laws of, or having its principal office or,
in the case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or
any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender,
U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with
respect 1o an applicable interest in a Loan or Commitment pursuant t0 a law in effect on the date on
which (i) such Lender acquires such interest in the Loan or Commitment (other than pursuant to an
assignment request by the Borrower under Section 2.19) or (i) such Lender changes its lending office,
except in cach case to the extent that, pursuant to Section 2.16, amounts with respect 10 such Taxes were.
payable cither to such Lender’s assignor immediately before such Lender acquired the applicable interost
in such Loan or Commitment or to such Lender immediately before it changed its lending office, (c)
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Taxes attributable to such Recipient’s filure to comply with Section 2.16(g) and (d) any withholding
Taxes imposed pursuant to FATCA. For purposes of this definition, the term “Lender” shall include any.
Swingline Lender.

“Existing Credit Agreement” shall have the meaning provided in the recitals.

“Existing Excluded Aircraft Contracts™ means (a) that certain Federal Bureau of Invastigation
Gulfsiream GSS0 Lease (Response o RFP-14812) Coniract No. 1SF06721D0002729, dated as of
February 22, 2021, by and between Tenax Aerospace, LLC and the Federal Bureau of Investigation,
amended by Amendment of Solicitation/Modification of Contract 0001, dated June 7, 2021, as amended
by Amendment of Solicitation/Madi fication of Contract 0002, dated as of June 14, 2021, as amended by
Amendment of Solicitation/Modification of Contract 0003, dated as of July 13, 2021, as amended by
Amendment of Solicitation/Modification of Contract 0004, dated as of May 11, 2022, as amended by
Amendment of SolicitationModification of Contract 0005, dated as of August 3, 2022, as amended by
Amendment of Solicitation/Modification of Contract 000, dated as of June 5, 2023; and (b) the
contractual amangement formed by Solicitation HSC(G23-16-R-MAV106 together with the Statement of
Work (SOW) Long Range Command and Control Aircraft and any Response, Contract Award or
amendment, modification addendum or supplement related to the foregoing.

i of Credit” means the making of a Loan o the issuance or extension of a Letter of

“EAA” means the Federal Aviation Administration or any successor thereto,

“EATCA” means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not materially
more onerous to comply with), any current or future regulations or official nterpretations thercof, any
agreements entered into pursuant to Section 1471(b)(1) of the Internal Revenue Code and any fiscal or
regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or
convention among Governmental Authorities and implementing such Sections of the Internal Revenue
Code.

“ECA” has the meaning given to such term in the definition of “UK Financial Institution”.

“Federal Funds Effective Rate" means for any day, the rate per annum (expressed, as a decimal,
rounded upwards, if necessary, to the next higher one one-hundredih of ane percent (1/100 of 1%)) equal
to the weighted average of the rates on overnight federal funds transactions with members of the Federal
Reserve System as published by the Federal Reserve Bank of New York on the Business Day next
succeeding such day: provided, (i) if such day is not a Business Day, the Federal Funds Effective Rate for
such day shall be such rate on such transactions on the next preceding Business Day as so published on
the next succeeding Business Day, and (ii) if no such rate is so published on such next succeeding
Business Day, the Federal Funds Effective Rate for such day shall be the average rate charged to Regions
Bank or any other Lender selected by the Administrative Agent on such day on such transactions as
determined by the Administrative Agent, but in no event less than 0.0% per annum.

“Eee Letter” means that certain Fee Letter dated as of January 23, 2024 among the Borrower, the
Administrative Agent and Regions Capital Markets.

“Einancial Officer Certification” means, with respect o the financial statements for which such
certification is required, the certification of the chief financial officer or chief exccutive officer of the
Borrower that such financial statements fairly present, in all material respects, the financial condition of
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the Consolidated Group s at the dates indicated and the results of their operations and their cash flows.
for the periods indicated, subject to changes resulting from audit and normal year-end adjustments.

“First Amendmen Effective Date™ means September 9, 2025.
“First Amendment Term Loan” has the meaning provided in Section 2.1(b)(i).

“First Amendment Term Loan Commitment” means, for each Lender, the commitment of such
Lender to make its ratable share of the First Amendment Term Loan hercunder. The Outstanding
Amount of the First Amendment Term Loan Commitment of cach Lender s of the Second Amendment
Effective Date (after giving effect to the Borrowings 1o occur on the Second Amendment Effective Date)
i set forth on Appendix A

First_Amendment Term Loan Commitment Perceniage” means, for each Lender. a fraction
(expressed as a percentage carried to the ninth decimal place), cqual to:

(@) prior to funding of the First Amendment Term Loan on the First Amendment
Effective Date, (i) the numerator of which is such Lender's First Amendment Term Loan
Commitment and (ii) the denominator of which is the Aggregate First Amendment Term Loan
Commitments; and

(b)  after funding of the First Amendment Term Loan on the First Amendment
Effective Date, (i) the numerator of which is the outstanding principal amount of such Lender’s
portion of the First Amendment Term Loan and (ii the denominator of which is the aggregate
outstanding principal amount of the First Amendment Term Loan.

“Eirst Amendment Term Loan Maturity Date” means the earliest of (a) January 7, 2031, (b) the
date twelve months prior to the maturity date of the Parent Holdeo Debt and (c) the daté six months prior
to the maturity date of the Second Lien Deb.

“First Amendment Term Loan Note™ means a promissory note evidencing the First Amendment
Term Loan in the form of Exhibit 2.4-2, as it may be amended, supplemented or otherwise modified from
time to time.

nendment to_Intercred;

ve Agent, the Collateral Agent, the second lien lenders party thereto, AEA Mezzanine Fund
IV L, as collateral agent under the Second Lien Credit Agreement, and Regions Equipment Finance
Corporation, in ts capacity as First Lien Collateral Agent (as defined in the Intercreditor Agrecment) for
Administrative Agent, in it capacity as Control Agent (as defined in the Interereditor Agreement) for the
Administrative Agent and the second lien collateral agent, and in it capacity as Aireraft Collateral Agent

(as defined in the Inerereditor Agreement) for the Administrative Agent and the sceond lien collateral

ldco Credit Agres First Amend
Credit Apreement dated as of the Third Amendment Effective Date, among Parent Holdco, as borrower
and the lenders identified therein.

“First Amendment to Second Lien Credit Agreement” means that certain First Amendment to
Second Lien Credit Agreement dated as of the Third Amendment Eflective Date, among the Borrower,
the lenders dentified therein and the Second Lien Agent.
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“Flood Hazard Property” means any improved Real Estate Asset constituting Collateral located
i an area having special lood hazards as determined by the Federal Emergency Management Agency.

“Flood Insurance Laws” means, collectively, (i) the National Flood Insurance Reform Act of
1994 (which comprehensively revised the National Flood Insurance Act of 1968 and the Flood Disaster
Protection Act of 1973) as now or hereafter i effect or any successor statute thereto, (i) the Flood
Insurance Reform Act of 2004 as now or hercafler in effect or any suceessor statue thereto and (i) the
Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafier in cffect o any successor
statute thereto and any and all official rulings and interpretation thercunder or thercof.

oreign Lender” means (a) if the Borrower is a U.S. Person, a Lender that is not a LS. Person,
and (b)if the Borrower is not a U.S, Person, a Lender that is resident or organized under the laws of a
jurisdiction other than that in which the Borrower is resident for tax purposes.  For purposes of this
definition, the United States, cach State thereof and the Distriet of Columbia shall be deemed 1o
constitute a single jurisdiction.

“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary

“Fronting Exposure” means, at any time there is a Defauliing Lender, (a) with respect to any
Issuing Bank. such Defaulting Lender's Revolving Commitment Percentage of the outstanding Letter of
Credit Obligations other than Letter of Crodit Obligations as to which such Defaulting Lender’s
participation obligation has been reallocated to other Lenders or Cash Collateralized in accordance with
the terms hereof and (b) with respect to the Swingline Lender, such Defaulting Lender’s Revolving
Commitment Percentage of outstanding Swingline Loans other than Swingline Loans as to which such
Defaulting Lender’s participation obligation has been reallocated to other |enders.

“Fund" means any Person (other than a natural person or a holding company, investment vehicle
or trust for, or owned and operated by or for the primary benefit of a natural person) that is (or will be)
engaged in making, purchasing, holding or otherwise investing in commercial loans and similar
extensions of credit in the ordinary course of its activities

“Funded Debt” means, as to any Person as of any date of determination, without duplication, all
of the following, whether or not included as indebtedness or Habilities in accordance with GAAP: (a) the
principal amount of all obligations for borrowed money, whether current or long-term (including the
principal amount of the Loan Obligations hercunder), and the principal amount of all obligations
evidenced by bonds, debentures, notes, loan agreements or other similar instruments; (b) the principal
amount of all obligations in respect of conditional sales and title retention arrangements (other than
customary conditional reservations and tile retention arrangements with suppliers that are entered into in
the Ordinary Course of Business) and the principal amount of all indebtedness and obligations in respect
of the deferred purchase price of property or services (other than trade accounts payable incurred in the.
Ondinary Course of Business): (c) all unreimbursed drawings under letters of credit (including standby
and commercial), bankers' acceptances and similar instruments (less the amount of cash collateral
sccuring any such letiers of credit, bankers” acceptances and similar instruments); (d) the Attributable
Principal Amount of Capital Leases and Securitization Transactions; () the principal component or
liquidation preference of all preferred Capital Stock providing for mandatory redemption, sinking fund o
other like payments (other than as a result of a “change in control”), in each case at any time prior to the
Maturity Date: () all Support Obligations in respect of Funded Debt of another Person; and (g) all
Funded Debt of any partnership o joint venture or other similar entity in which such Person is & general
‘partner or joint venturer, and, as such, has personal liability for such obligations, but only to the extent
there is recourse to such Person for payment therco.
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“Funding Notiee” means a notice substanially in the form of Exhibit 2.1

“GAAP” means, subject to the limitations on the application thereof set forth in Section 1.2,
accounting principles generally accepted in the United States in effect as of the date of determination
thereof.

bal Jet Lease” means that certain Aircraft Lease Agreemen, dated as of January 8, 2018,
between Bank of Utah, solely in its capacity as owner trustee for Global Jet Capital Worldwide, LLC,
and Tenax Aerospace, LLC, as amended, modified, extended, renewed or replaced, as it relates fo that
certain Gulftream Aerospace model GY-SP (G550) aircraft, hearing manufacturer’s serial number 3361
and U.S. registration number N616RK .~

“Govemmental Acts” means any act or omission, whether rightful or wrongful, of any present or
future de jure or de facto government or Governmental Authority

“Governmental Authority” means the government of the United States or any other nation, or of
any political subdivision thereof, whether state or local, and any agency, authority, instrumentality,
‘aulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining 1o government (including any
supra-national bodies such as the European Union or the European Central Bank and any group or body
charged with setting financial accounting o regulatory capital rules o standards),

“Govemmental Authorization” means any permit license, authorization, plan, dircctive, consent
order or consent deeree of or from any Governmental Authority.

“Grantors” has the meaning provided in Section 5.12(b).

“Guaranteed Obligations™ has the meaning provided in Section 7.1

uarantor Joinder Agreement” means a guarantor joinder agreement substantially in the form of
Exhibit 5.11 delivered by a Domestic Subsidiary pursuant to Section 5.11(¢) or such other form as may
be reasonably acceptable to the Administrative Agent.

Suarantors” means (a) Intermediate Holdco, the Subsidiary Guarantors identified on the
signature pages hereto, if any, and cach other Person identified on the signature pages hereto as a
“Guarantor”, (b) cach other Person that becomes a Guarantor by executing and delivering a Guarantor
Joinder Agreement pursuant 10 the terms hereof, (¢) in the event any investment (including any
Investment made by the Borrower pursuant 1o Section 6 6(e}ii)(DC)) or asset transfer is made by
Intermediate Holdco, the Borrower or any of its Subsidiaries in or to a Subsidiary of Ultimate Holdco,
such Subsidiary of Ultimate Holdeo in which such Investment is made (any such Subsidiary, an
“Ultimate Holdco Subsidiary Guarantor”), and (d) with respect to the Obligations of Intermediate Holdeo
and the Borrower's Subsidiaries consisting of Secured Swap Obligations and Secured Treasury
Management Obligations. the Borrower, in each case together with its successors and permitted assigns;
‘provided, for the avoidance of doubt, that any Person providing a guaranty to the Second Lien Debt shall
be required to be a Guarantor.

iuaranty” means the guaranty of each Guarantor set forth in Section 7.

“Hazardous Materials” means any chemical, material or substance, exposure 1o which is

probibited. limited or regulated by any Governmental Authority or which may or could result in iablity
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under law for posing a hazard to the health or welfare of the owners, occupants or any Persons in the.
vicinity of any real property or to the indoor or outdoor environment.

“Hazardous Materials Activity” means any activity, event or occurrence involving the use,
manufacture, possession, storage, holding, presence, Release, threatened Release, discharge, placement,
generation, transportation, processing, construction, treatment, abatement, removal, remediation,
disposal, disposition or handling of any Hazardous Materials, and any corrective action or response.
action with respect to any of the foregoing.

“Hedge Termination Value” means,in respect of any one or more Swap Agreements, afer taking
into account the effect of any legally enforceable netting agreement relating to such Swap Agreements,
(a) for any date on or after the date such Swap Agrcements have been closed out and termination values
determined in accordance therewith, such termination valucs, and (b) for any date prior o the date
referenced in clause (a), the amounts determined as the mark-to-market values for such Swap
Agreemens, a5 determined based upon one or more mid-market or other readily available quotations
provided by any recognized dealer in such Swap Agreements (which may include a Lender or any
Affiliate of a Lender)

“Highest Lawful Rate” means the maximum lawful interest rate, if any, that at any time o from
time to time may be contracted for, charged, or received under Applicable Laws relating to any Lender
which are currently in effect or, to the extent allowed under such Applicable Laws, which may hereafter
be in effect and which allow a higher maximum non-usurious interest rate than Applicable Laws now
allow

A” means an irrevocable de-registration and export request authorization (as defined in
the Cape Town Convention), being in such form as may be applicable in the United States of America (or
such other applicable jurisdiction), executed by a Credit Party in favor of the Aircraft Collateral Agent or
the Collateral Agent relating to an Aircraft

“{mmediate Family Member means, with respect to any Person that is a natural Person, (a) such
Person’s spouse, former spouse, children, step-children, grandchildren, parent, stepparent, grandparent,
domestic_partner, former domestic partner, sibling, mother-in-law, father-in-law, son-in-law and
daughter-in-law (including adoptive relationships) and their respective lincal descendants, (b) any trust,
partnership, other bona fide estate-planning vehicle or other legal entity the beneficiary of which is any
of the foregoing individuas, (¢) any private foundation or fund that is controlled by any of the foregoing
Persons or any donor-advised fund of which any such Person is the donor and (d) without duplication
with any of the foregoing, such Person’s heirs, legatees executors andor administrators upon the death of
such Person.

“Inereased-Cost Lender” has the meaning provided in Section 2.19.
“Incremental Loan Facilities” shall have the meaning provided in Section 2.21
“Incremental Revolving Loan Facilities” shall have the meaning provided in Section 2.21

ieremental Term Loan” shall have the meaning provided in Section 221

remental Term Loan Facilities” shall have the meaning provided in Section 2.21

indebtedness” means, as to any Person at a particular time, without duplication, all of the
following, whether or not included as indebtedness or labilites in accordance with GAAP:
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(2)  all obligations for borrowed money, whether current or long-term (including the
Loan Obligations hereunder). and all obligations evidenced by bonds, debentures, notes, loan
agreements or other similar instruments: (b) all obligations in respect of conditional sales and
fille retention arangements (other than customary conditional reservations and title retention
amangements with suppliers that are entered into in the Ordinary Course of Business) and all
indebtedness and obligations in respect of the deferred purchase price of property or services
(other than trade accounts payable incurred in the Ordinary Course of Business): (c) all
obligations under leters of credit (including standby and commercial), bankers” acceptances and
similar instruments (less the amount of cash collateral securing any such letters of eredit,
bankers® acceptances and similar instruments); (d) the Attributable Principal Amount of Capital
Leases and Sccuritization Transactions: (¢) the principal component or liguidation preference of
all preferred Capital Stock providing for mandatory redemption, sinking fund or other like
payments (other than as a result of a “change in conirol™), in each case at any time prior to the
Maturity Date; (1) the net obligations under any Swap Agreement; (g) all Support Obligations in
respect of Indebiedness of another Person; and (h) all Indebiedness of the types referred fo in
clauses (a) through (s) above of any partnership or joint venture or other similar entity in which
such Person s a general partner or joint venturer, and, as such, has personal liability for such
obligations, but only to the extent there is recourse to such Person for payment thereof: provided.
that, notwithstanding anything to the contrary hercin, guarantees in connection with the Specified
Sale and Leascback Transaction by Tenax TM LLC and the Borrower shall not constitute
Indebtedness.

For purposes herco, the amount of Indebtedness shall be determined (i) based on the Hedge
Termination Value in the case of net obligations under a Swap Agreement under clause (1) and
(ii) based on the outstanding principal amount of the Indebledness that is the subject of the
Support Obligations in the case of Support Obligations under clause (x)

Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to
¥ or on account of any obligation of any Ctedit Party under any Credit Document
and (b) tothe extent not otherwise descrbed in clause (a), Other Taxes.

“Indemitee” has the meaning provided in Scction 10.2(b

“Information” has the meaning provi

od in Section 10.17.

“Intellectual Property” means all trademarks, service marks, trade names, copyrigts, patents,
patent rights, franchises related (o intellectual property, licenses related to intellectual property and other
intellctual property rights.

“Intellectual Property Asset” means, at the time of determination, any interest (fee, license or
otherwise) then owned by any Credit Party in any Intellectual Property.

“Intercreditor Agreement” means that certain Intercreditor Agreement, dated s of the Second
Amendment Effetive Date, by and among the Administraive Agent, the Collateral Agent, the second
lien lenders party thoreto, AEA Mezzanine Fund IV LP, as administrative agent and collateral agent
under the Second Lien Credit Agrecment, and the Borrower, as amended by the First Amendment 1o
Interereditor Agrcement and as the same may be amended, supplemented, replaced or otherwise modified
in connction therewith.

“Interest Payment Date” means with respect to (a) any Base Rate Loan and any Swingline Loan,
the last Business Day of cach calendar month, commencing on the first such date 1o oceur afler the
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Closing Date and the final maturity date of such Loan; and (b) any Term SOFR Rate Loan, the lus
cach Interest Period applicable to such Loan: provided in the case of each Interest Period long
thee (3) months “Interest Payment Date” shallalso include cach date that i three months, o an integral
muliple thereof, afer the commencement of such Interest Period and the final maturiy date of such
Loan

tion with a Term SOFR Rate Loan, an interest period of one
(1), three (3) or six (6) months, as sclected by the Borrower in the applicable Funding Notice or
Conversion/Continuation _ Notice, (1) _initially, commencing on the Credit Date or
Conversion/Continuation Date thercof, as the case may be and (b) thereafier, commencing on the day on
which the immediately preceding Interest Period expires; provided. (i) if an Interest Period would
otherwise expire on a day that is nol a Business Day, such Interest Period shall expire on the next
succeeding Business Day unless no further Business Day oceurs in such month, in which case such
Interest Period shall expire on the immediately preceding Business Day, (i) any Interest Period that
begins on the last Business Day of a calendar month (or on a day for which there is no numerically
corresponding day in the calendar month at the end of such Interest Period) shall, subject o clause (ii) of
this definition, end on the last Business Day of a calendar month, (i) no Interest Period with respect to
the Term Loans shall extend beyond any principal amortization payment date, except to the extent that
the portion of such Loan comprised of Term SOFR Rate Loans expiring prior to the applicable principal
amortization payment date plus the portion comprised of Base Rate Loans equals or exceeds the principal
amortization payment then due, and (iv) no Interest Period with respect o any portion of the Revolving
Loans shall extend beyond the Revolving Commitment Termination Date.

“Interest Rate Determination Date means, with respect to any Interest Period, the date that is
two (2) Business Days prior to the first day of such Interest Period.

ntermediate Holdea™ means Tenax Intermediate Holdeo, LLC, a Delaware limited liability
company, and the owner of 100% of the Capital Stock of the Borrower.

“Internal Revenue Code” means the Intemal Revenue Code of 1986, as amended to the date
hereof and from time to time hereafter and any successor statute (o the relevant Sections thereof.

“International Registry” means the International Registry of Mobile Assets located in Dublin,
Ireland and established pursuant to the Cape Town Convention, along with any successor registry thereto.

means () any direct or indirect purchase o ather acquisition of, or of a beneficial
interestn, any ofthe Capial Stoek of any ober Perso: (5 any et of st rdempiion,rsrement
purchase or other acquisition for value, any of the Capital Stock of any other Person; (c) any direct or
ndireet loan, advance (other than advances to emplogees for moving, entertainment and travel expenses,
drawing accounts and similar expenditures in the Ordinary Course of Business) or capital contributions,
including all indebtedness and accounts receivable from that other Person that are not current assets of
did ot arise from sales to that other Person in the Ordinary Course of Business: and (d) all investments
consisting of any exchange-traded or over the counter derivative transaction, including any Swap
Agreement. The amount of any Investment shall be the original cost of such Investment of the type
described in clauses (a), (b) and (<), plus the cost of all additions thereto, without any adjustments for
increases or decreases in value, or write-ups, write-downs or write-offs with respect to such Investment,
s amounts returned in cash or Cash Equivalents in respect of such Investment

“Involuntary Disposition” means, with respect to any member of the Consolidated Group, the
theft, loss, physical destruction or damage, taking or similar event with respect to any of s Property.
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“IRS” means the United States Internal Revenue Service.

“ISP” means, with respect o any Letter of Credit, the “International Standby Practices 1998
published by the Institute of International Banking Law & Practice, Inc. (or such later version thereof as.
may be in effect at the time of issuance of such Letter of Credi).

suance Noti

‘means an Issuance Notice substantially in the form of Exhibit

“Issuing Banks” means (a) Regions Bank as an Issuing Bank hereunder, together with its
permitted successors and assigns in such capacity, and (b) any other Lender approved as an Issuing Bank
by the Borrower and the Administrative Agent, provided that each such Lender expressly agrees 1o
perform in accordance with their terms all of the obligations that by the terms of this Agreement are
required to be performed by it as an Issuing Bank.

“Lender” means each financial institwtion with Commitments hereunder, together with its
successors and permitted assigns. The Lenders as of the SecondThird Amendment Effective Date are
identified on Appendix A

“Letter of Credit” means any standby letier of credit issued hereunder.

“Letter of Credit Borrowing” means any extension of credit resulting from a drawing under any
Letter of Credit that has ot been reimbursed or refinanced as a Borrowing of Revolving Loans.

etter of Credit Fee™ has the meaning provided in Section 2.9(b)(i).

“Letter of Credit Obligations” means, at any time, the sum of (a) the maximum amount available
t0 be drawn under Letters of Credit then outstanding, assuming compliance with all requirements for
drawings referenced therein, plus (b) the aggregate amount of all drawings under Letters of Credit that
have not been reimbursed by the Borrower, including Letter of Credit Borrowings. For all purposes of
this Agreement, (i) amounts available to be drawn under Letters of Credit will be caleulated as provided
in Section 1.3(1) and (i) if a Letter of Credit has expired by its terms but any amount may still be drawn
thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter of Credit shall be deemed to be
“outstanding” in the amount so remaining available to be drawn

“Letter of Credit Sublimit” has the meaning provided in Section 2.2(a). The Letier of Credit
Sublimit in effect on the Second Third Amendment Effecive Date is Two Million Dollars ($2,000,000)

“Lien” means any lien, mortgage, pledge, assignment, security interest, charge or encumbrance
of any kind (including any agreement 10 give any of the foregoing. any conditional sale or other title
retention agreement, and any lease or license in the nature thereof) and any option, rust o other
preferential arrangement having the practical effect of any of the foregoing

“Liquidity” means, at any time, the sum of (a) unrestricted cash and Cash Equivalents on hand at
such time, plus (b) Availability at such time.

“Loan” means any Revolving Loan, Swingline Loan or Term Loan, and the Base Rate [oans and
Term SOFR Rate Loans comprising such Loans

“Loan Obligations™ means the Revolving Obligations, the Swingline Loans and the Term Loans,
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“Management Agreement” means the Management Services Agreement dated as of January 7,
2026, as amended, modified, extended, renewed or replaced, by and between The NTC Group, Inc. and.
the Borrower.

“Management_Fees” means fees payable under the Management Agreement and any other
‘management, consulting, advisory, accounting, bookkeeping or similar fees payable to the Sponsor or any
of s Affliates.

“Margin Stock™ has the meaning provided in Regulation U of the Board of Govemors of the
Federal Reserve System as in effect from time to time.

“Master Agreement” shall have the meaning provided in the definition of “Swap Agreement

“Material_Adverse Effect” means a material adverse effect on (2) the business operations,
properties or financial condition of the Consolidated Giroup, taken as a whole, (b) the abiliy of the
Borrower and the Guarantors to perform their material obligations under this Agreement and the other
Credit Documents, or (c) the rights and remedies, taken as a whole, of the Administrative Agent and the
Lenders under this Agreement and the other Credit Documents.

“Material Contract™ means any Contractual Obligation to which the Borrower or any of its
Subsidiaries, or any of their respective assets, are bound (other than those evidenced by the Credit
Documens or the Second Lien Credit Documents) for which breach, nonperformance, cancellation or
falure to renew would reasonably be expected to have a Material Adverse Effect. For the avoidance of
doubt, each muli-year Aircraft Lease and cach muli-year sublease, in cach case involving aggregate
payments in any year in excess of $2.000,000, shall constitute a Material Contract.

“Material Real Property” means, without duplication. () any fee-owned real property having a
fair market value in excess of S1,000,000 and (b) any leasehold interest i real property where a material
portion of the Collateral is held or stored as determined by the Administrative Agent in it reasonable
discretion.

ity Date” means the Revolving Commitment Termination Date andior the Term Loan
Matrity Date, as the context requites.

“Minimum Collateral Amount” means, at any time, (a) with respeet to Cash Collateral consisting
of cash or deposit account balances in Dollars provided to reduce or climinate Fronting Exposure during
the existence of a Defaulting Lender, an amount cqual to 105% of the Fronting Exposure of the Issuing
Banks with respect (o Letters of Credit issued and outsianding at such time, (b) with respect fo Cash
Collateral consisting of cash or deposit account balances as provided under Section 8.2 on exercise of
remedies or on the Revolving Commitment Termination Date as provided in Section 2.20, an amount
equal to 105% of the Outstanding Amount of all Letter of Credit Obligations, and (¢) atherwise, an
amount determined by the Administrative Agent and the Issuing Banks in their sole discretion.

“Moody’s” means Moody’s Investor Services, Inc., together with its successors.

“Multiemplover Plan” means any Employee Benefit Plan which is a “multiemployer plan” as
defined in Section 3(37) of ERISA,
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deferred reventie).

“Net Cash Proceeds™ means (a) with respect 1o any Asset Sale by any Credit Party or any of their
Subsidiaries, the gross amount of cash proceeds received by such Credit Party or such Subsidiary,
including any cash proceeds received from time to time as payments for the deferred purchase price of
such asscts or as principal payments on any promissory notes or other instruments made or issued to any
Credit Party or any of their Subsidiarics in payment of such assets less (i) the amount of all commissions
and other reasonable and customary transaction costs, transfer taxes, broker's fees, legal fees and other
fees and expenses properly atiributable 10 such transaction and paid in cash in connction therewith to
any Person that is not an Affliate of the Borrower, (i) the principal amount of any Indebiedness plus
premium, penalty and interest (other than Loan Obligations), if any, which i secured by such asset and
which is required 1o be repaid in connection with the disposition thereof and (ii) all Taxes paid or
reasonably estimated to be payable as a result of such Asset Sale, including Tax Distributions, (b) with
respect to any Involuntary Disposition by any Credit Party or any of their Subsidiarics,the gross amount
of cash insurance proceeds or condemnation awards reccived by such Credit Party or such Subsidiary
less (i) the amount of all reasonable and customary transaction costs, transfer taxes, broker’s fees, legal
fees and other fees and expenses properly attributable to such transaction and paid in cash in connection
therewith to any Person that s not an Affliate, (ii) the principal amount of any Indebtedness (that is not
owed to an Affliate) plus premium, penalty and interest (other than Loan Obligations). if any, which is
secured by such asset and which is required to be repaid in connection with the Involuntary Disposition
thereof provided if such asset is an Aircraft this clause (i) shall not apply, and (iii) all Taxes paid or
reasonably estimated 1o be payable as a result of such Involuntary Disposition. including Tax
Distributions, and (c) with respect 1o the incurrence by any Credit Party or any of their Subsidiaries of
Indebtedness, the gross proceeds received by any Credit Party or their Subsidiaries from such issuance
less the amount of all underwriting discounts and commissions and other reasonable costs, fees and
expenses paid in connection therewith to any Person that is not an Affilate of the Borrower.

“Non-Consenting Lender” has the meaning provided in Section 2.19.
“Non-Defaulting Lender” means, at any time, each Lender that is not a Defuulting Lender.
“Note or “Notes” means a Revolving Loan Note, a Swingline Note, a First Amendment Term

Loan Note, a Delay Draw Term-1 Loan Note-¢aber, a Delay Draw Term-2 Loan Note, a Delay Draw
Term-3 Loan Note and/or a Delay Draw Term-4 Loan Note, as appropriate

“NTC Group” means, collectively, The NTC Group, Inc., Tom Foley and Taran Bakker and each
of their respective Controlled Affilates.

“Obligations” means, with respect to each Credit Party, (a) the Credit Agreement Obligations, (b)
the Secured Swap Obligations, (¢) the Secured Treasury Management Obligations and (d) the Agency
Obligations; provided, however, that the “Obligations™ of a Credit Party shall exclude any Excluded
‘Swap Obligations with respect to such Credit Parly.

FAC" means the Office of Foreign Assets Control of the United States Department of the

Treasury, and any successor thereto.

‘Ondinary Course of Business™ means, with respect to any transaction involving any Person, the
ordinary course of business of such Person in gaod faith and ot taken for the purpose of evading any
term, provision o resrition of tis Agreement o the other Credit Documents.
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*Orzanizational Documents” means () with respect 0 any corporation, ts certificate or artcles
of incorporation o organization, as amended, and it by-laws, as amended. (5) with respect o any limited
partmership, it cerificate o limited partnership, as amended, and ts partnership agreement, as amended,
(c) with respect to any general parinership, s partnership agreemen, as amended, and (d) with respect 0
any limited liability company, s articles of organization, certificate of formation or comparable
documents, as amended, and its operating agreement, as amended. In the event any term or condition of
this Agreement or any other Credit Document requires any Organizational Document to be certified by a
secretary of siate or similar govermental oficial, the reference to any such “Organizational Document”
shall only be (0 a document of a type customarily certified by such governmental ofTcial

“Other Conneetion Taxes™ means, with respeet to any Recipient, Taxes imposed as a result of
present or former connection hetween such Recipient and the jurisdiction imposing such Tas (other than
connections arising from such Recipient having executed, delivered, become a party to, performed its
obligations under, reccived payments under, reccived or perfected  security interest under, engaged in
any other transaction pursuant o or enforced any Credit Document, o sold or assigned an interestin any
Loan or Credit Document).

‘means all present or future stamp, court or documentary, intangible, recording,
filing or similar Taxes that arise from any payment made under, from the execution, delivery,
performance, enforcement or registration of. from the reccipt or perfection of a security interest under, or
otherwise with respect 10, any Credit Document, except any such Taxes that are Other Connection Taxes
imposed with respect to an assigament (other than an assignment made pursuant o Section 2.17).

utstanding Amount” means (a) with respect to Revolving Loans and Swingline Loans on any
date, the aggregate outstanding principal amount thereof afier giving effect to any Borrowings and
prepayments or repayments of Revolving Loans and Swingline Loans, as the case may be, occurring on
such date; (b) with respect to any Letter of Credit Obligations on any date, the aggregte outstanding
amount of such Letter of Credit Obligations on such date after giving effect to any CrediExtension of
resulting from a Letter of Credit occurring on such date and any other changes in the amount of
he Letter of Credit Obligations as of such datc, including as a result of any reimbursements by the
Borrower of any drawing under any Letter of Credit; () with respect to the Term Loans on any date, the.
ageregate outstanding principal amount thercof after giving cffect to any prepayments or repayments of
the Term Loans on such date

“Parent Holdeo” means Tenax Holdco, LLC, a Delaware limited liability company and the owner
of 100% of the Capital Stock of Intermediate Holdco.

“Parent Holdeo Credit Agreement” means that certain Credit Agreement dated as of the Second
Amendment Effective Date, among Parent Holdeo, as borrower and the lenders identified therein, as
amended by the First Amendment o Parent Holdeo Credit Agreement and as may be further amended,
modified, extended, renewed, refinanced or replaced from time.

Paren bt” means the Indebtedness owing under the Parent Holdco Credit Agreement
and any refinancing thercof.

“Participant” shall have the meaning provided in Seetion 10.6(d)
“Participant Register" has the meaning provided in Section 10.6(d)

“Patriot Act” has the meaning provided in Section 4.16(6).
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“Payment Recipient” has the meaning provided in Seetion 9.11(a)

“PBGC” means the Pension Benefit Guaranty Corporation or any suceessor thereto.

“Pension Plan” means any Employee Benefit Plan, other than a Multicmployer Plan, which is
subject to Section 412 of the Intemal Revenue Code or Section 302 of ERISA

tted Acquisition” means any Acquisition that satisfes the following conditions;

(@ (i) no Default or Event of Default shall exist and be continuing immediately
before or immediately after giving effect thereto, (ii) the Consolidated Group shall be in
compliance with the financial covenants set forth in Section 6. and other covenants hereunder
affer giving effect to such Acquisition on a Pro Forma Basis and (ii) at least five (5) Business
Days prior to the consummation of such Acquisition, an Authorized Officer of the Borrower
shall provide a certificate in form and detail reasonably satisfactory to the Administrative Agent
affirming compliance with each of the items set forth in this clause and attaching calculations
demanstrating compliance with the financial covenants set forth in Section 6.8 after giving effect
to such Acquisition on a Pro Forma Basis; provided that determinations of compliance with the
foregoing financial covenants will be made without giving effect to any increase in Consolidated
Adjusted EBITDA resulting from the exercise of any Cure Right in the applicable period;

() the Borrower shall comply with the provisions of Sections 5.1 and 5.12; and

(€)  the Person, property, business unit or enterprise being acquired in such
Acquisition shall have demonsirated positive EBITDA in the aggregate for the period of four
fiscal quarters most recently ended.

‘ermitted Liens” means each of the Liens permitied pursuant to Section 6.2

Permitted Second Lien Refinancing Indebiedness™ means, with respeet to any Second Lien
Debt, any modification, refinancing, refunding, renewal, replacement, exchange or exiension of such
Indebtecness; provided that (a) the principal amount (or acereted value, if applicable) of the refinancing
indebiedness shall not exceed the principal amount (or acereted value, if applicable) of the indebiedness
being refinanced except by an amount equal to acerued and unpaid interest and a reasonable premium
thereon plus other reasonable amounts paid, and fees and expenses reasonably incurred (including any
original issue discount and upfront fees). in conneetion with such modification, refinancing. refunding.
renewal, replacement, exchange or extension and by an amount equal to any existing commitments
unuilized thereunder: (b) the final maturity date of the refinancing indebiedness shall not be before the
Maturity Date and the weighied average life-to-maturity for the refinancing indebiedness shall be the
same as or longer than the weighted average life-to-maturity for the indebedness being refinance; (c)
the rights of payment vis-i-vis the Loans and Extensions of Credit under this Agreement for the
refinancing of indebledness shall be substantially the same as those for the indebtedness being
refinanced; (d) the modifi cnewal. replacement, exchange or extension
shall be in accordance with the terms of the Interereditor Agrcement; and (de) the refinancing
indebtedness shall be subject (o the terms of the Interereditor Agreement (or another interereditor
agreement on terms substantially as favorable in all material respecs o the I enders hereunder,including
as 10 the applicable collateral, and acceptable to the Administrative Agent i its discretion) t0 the same
extent as was the indebtedness being refinanced

“Permitted_Subordinated Debt Refinancing _Indebtedness” means, with respect 1o any
Subordinated Debt, any modification, refinancing, refunding, renewal, replacemen, exchange or
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extension of such Indebtedness; provided that (a) the principal amount (or accreted value, if applicable)
of the refinancing indebtedness shall not exceed the principal amount (or accreted value,if applicable) of
the indebiedness being refinanced except by an amount equal to accrued and unpaid interest and a
reasonable premium thercon plus other reasonable amounts paid, and fecs and expenses reasonzbly
incurred (including any original issue discount and upfront fees),in connection with such modification,
refinancing, refunding, renewal, replacement, exchange or extension and by an amount equal t© any
existing commitments unutilized thereunder: (b) the final maturity date of the refinancing indebiednes
shall not be before the Maturity Date and the weighied average life-to-maturity for the refinancing
indebiedness shall be the same as or longer than the weighied average lfe-to-maturty for the
indebledness being refinanced: (¢) the rights of payment vis-i-vis the Loans and Extensions of Credit
under this Agrecment for the refinancing indebtedness shall be substantially the same as those for the
indebtedness being rofinanced; and (d) if the indeblodness being refinanced was the subject of a
subordination or itercreditor agreement with respect to the Loans and Extensions of Credit under this
Agreement, then the refinancing,indebiedness will be the subject of a subordination or intercreditor
agreement on subsiantially the same such terms

means and includes natwral persons, corporations, limited partnerships, general
partnerships, limited liabilty companies, limited liability partnerships, joint stock companies, joint
Ventures, associations, companies, {rusts, hanks, trust companies, land frusts, business trusts or other
organizations, whether or not legal entites, and Govemmental Authorities

“Platfornn” has the meaning provided in Section 10.1(d)i

n s the meaning provided in Se

cqui

“Powers of Attomey” means cach irevcable power of attomey in fact including cach IDERA),
exceuted by a Credit Party in favor of the Collateral Agent to generally do any and all such acts and
things as may be required and to exccute and deliver on its behulf and in its name any documents,
instruments, terminations, certificates and any amendments thereto (if any) which may be required o
terminate or otherwise cancel an Airerall Lease to an Afiliae of the Borrower of record at the FAA by
excuting and delivering, in the name of such Afflate, a lease termination agreement o certificate.

me Rate” means the per annum rate which the Administrative Agent publicly announces
from time to time o be its prime lending rate, as in effect from time to time. The Administrative Agent’s
prime lending rate is a reference rate and does not necessarily represent the lowest or best rate charged to
customers.

“Principal Office” means, for the Administrative Agent, the Swingline Lender and the Issuing
Banks, such Person’s “Principal Office” as set forth on Appendix B, or such other office as it may from
fime to time designate in writing to the Borrower and each Lender.

“Pro_Forma Basis™ means, with respeet to any transaction, for purposes of determining the
applicable pricing level under the definition of “Applicable Margin and determining compliance with
the covenans hereunder, that such transaction shall be deemed to have occurred as of the first day of the
period of four (4) consecutive fiscal quarters ending as of the end of the most recent fiscal quarter for
which annual or quarterly financial statements shall have been delivered in accordance with the
provisions hercof. Further, for purposes of making calculations on a “Pro Forma Basis'” hereunder,

(1) in the case of any Asset Sale, (i) income statement items (whether positive or
negative) attibutable to the property, entitis or business units that are the subject of such Asset
Sale shall be excluded to the extent relating to any period prior o the date thereof and (i)

3
5080k 5095046010




image74.jpeg
Indebtedness paid or retired in connection with such Asset Sale shall be deemed to have been
paid and retired as of the first day of the applicable period;

(b) in the case of any Acquisition, merger or consolidation or acquisition of any
aireraft, (i) income statement items (whether positive or negative) aitributable to the property,
entites or business units that are the subject thereof shall be included to the extent relating o any
period prior to the date thercof and (i) Indebtedness incurred in conncction with such
Acqisition, merger or consolidation, shall be decmed to have been incurred as of the frst day of
the applicable period (and interest expense shall be imputed for the applicable period assuming
prevailing interest rates hercunder);

(&) for purposes of determining the Consolidated Total Leverage Ratio,
Consolidated Adjusted EBITDA will be determined by (i) providing pro forma credit for new
“Third Party Leases of aircraft entered in connection with the acquisition of Aircraft permitted
hereunder for the first twelve months under the lease, beginning on the effective date of the new
lease; provided that (A) such pro forma credit shall be given in a manner reasonably acceptable
to the Administrative Agent in its discretion, (B) the pro forma credit will be based on the
expected annualized cumulative financial performance for the first year, (C) after the six month
anniversary date, adjustments wil be made for the pro forma credit given for the remaining six
month period to reflect actual financial performance to such date and expectations, as they may
be revised, for the remaining six month period, (D) where the Borrower elects to exclude
Indebtedness from Consolidated Funded Debt during a_Post-Acquisition Grace Period as
provided in the definitions therefor, then Consolidated Adjusted EBITDA associated with the
Aireraft as 1o which the excluded Indebtedness relates, will also be excluded during such
Post-Acquisition Grace Period, (E) where the Indebtedness incurred in connection with the
BC650 Acquisition is excluded from Consolidated Funded Debt for the fiscal quarters ending
September 30, 2025 and December 31, 2025, upon the election of the Borrower as provided in
the definition therefor, then Consolidated Adjusted EBITDA associated with the BE6S0sBC650
willalso be excluded during such periods and (F) the aggregate amount of pro forma credit given
with respect to aircraft leases executed subsequent to the SeeondiThird Amendment Effective
Date (excluding any lease with respect to the BE6SOsBC650) shall not exceed, during any four
fiseal quarter period, 20% of Consolidated Adjusted EBITDA as of the most recently ended four
fiscal quarter period for which the Borrower has delivered financial staiements pursuan to
on 5.1 (caleulated prior to ffect to any such pro form

ke i Piuirad do- e delivered-4a the-Adk ;
the Ssoi g 2026, fedi sl oe yiéin Segsileng vt
day-o she pesiod ending March 1 2026: and (i) eliminating alt-pasi a butabl
sad-any pro forma or prospective erodit given in respect of Third Party Leases of aircraft that
have been terminated, assigned, transferred or otherwise disposed; and

(@ for pumoses of determining compliance with the financial covenans on a Pro
Forma Basis, (i) an acquisition or disposition (including of any aircraft) shall be assumed o have
been made on the first day of the applicable period, (ii) Incremental Credit Facilties will be
assumed to have been established and borrowed in full on the first day of the applicable period
and (iii) Restricted Payments will be assumed 1o have been made on the first day of the
applicable period.
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“Property” means an interest of any kind in any property or asset, whether re
mixed, and whether tangible or intangible.

. personal or
“PE” means a prohibited transaction class exemption issued by the U.S. Department of Labor,
s any such exemption may be amended from time to time.

“QEC” means a “qualified financial contract” (as defined in, and interpreted in accordance with,
12US.C§ S30NEND)).

“QEC Credit Support” has the meaning provided in Section 10.24.

“Qualified ECP Guarantor” means, in respect of any Swap Obligation, cach Credit Party that, at
the time the Guaranty (or grant of security interest, as applicable) becomes or would become effective
with respect to such Swap Obligation, has total assels exceeding $10,000,000 or otherwise consiitutes an
“eligible contract participant” under the Commodity Exchange Act and which may cause another Per
to qualify as an “eligible contract participant” with respect to such Swap Obligation at such time by
entering into a keepwell under Section 1a(18)A)(¥)(I1) of the Commodity Fxchange Act.

“Qualifying Swap Provider” means any of (a) Regions Bank and its Affiliates and (b) any other
Person that (i) at the time it enters into a Swap Agreement,is a Lender or an Affiliate of a Lender or (if)
in the case of a Swap Agreement in effect on or prior to the Closing Date, is, as of the Closing Date or
within thirty (30) days thereafter, a Lender or an Affiliate of a Lender, and, in each such case, shall have
provided a Secured Party Designation Notice to the Administrative Agent within thirty (30) days of
entering into the Swap Agrcement or otherwise becoming cligible in respect thercof.  For purposes
hereof, the term “Lender” shall be deemed to include the Administrative Agent.

“Qualifying Treasury Management Provider” means any of (a) Regions Bank and its Affliates
and (b) any other Person that () at the time it enters into a Treasury Management Agreement, is a Lender
or an Affilate of a Lender or (i) in the case of a Treasury Managerment Agreement in effect on or prior
o the Closing Date, is, as of the Closing Date or within thirty (30) days thereafter, a Lender or an
Afiliate of a Lender, and, in each such case, shall have provided a Secured Party Designation Notice o
the Administrative Agent within thirty (30) days of entering nto the Treasury Management Agreement or
otherwise becoming eligible in respect thereof. For purposes hereof, the term “Lender” shall be deemed
to include the Adminisirative Agent.

eal Estate Asset” means, at any time of determination, any interest (fee, leasehold or
otherwise) then owned by any member of the Consolidated Group in any real property.

“Real Property Morigagors” has the meaning provided in Section 5.12(d).
“Real Property Security Instrument” has the meaning provided in Section 5.12(d}

“Recipient” means the Administrative Agent, any Lender, any Issuing Bank or any other
recipient of any payment to be made by or on account of any obligation of any Credit Party hereunder.

cfun

Swingline Loans” has the meaning provided in Section 2.22(b)(ii

“Register” has the meaning provided in Section 2.4(h

cimbursement Date” has the meaning provided in Section 2.2(d).
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elated Parties” means, with respect to any Person, such Person’s Affiliates and the partners,
directors, ofticers, employees, counsel, agents, trustees, administrators, managers, advisors and
representatives of such Person and of such Person’s Affiliates.

elease” means any release, spill, emission, leaking, pumping, pouring, injection, escaping,
deposit, disposal, discharge, dispersal, dumping, leaching or migration of any Hazardous Material into
the indoor or outdoor environment (including the abandonment or disposal of any barrcls, containers or
other closed receptacles containing any Hazardous Material), including the movement of any Hazardous
Material through the air, soil, surface water o groundwater.

“Relevant Giovemmental Body” means the Board of Goverors of the Federal Reserve System or
the Federal Reserve Bank of New York, or a commitee officially endorsed or convened by the Board of
Governors of the Federal Reserve System or the Federal Reserve Bank of New York, or any successor
thereto.

“Replacement Lender” has the meaning provided in Section 2,19.

“Requisite Lenders” means, as of any date of determination, Lenders having more than fifty
percent (50%) of, (a) until the Commitments shall have terminated or expired, the unfunded
Commitmens (and participations thercin) and the Outstanding Amount of Loan Obligations (and
participations thercin) or (b) after the Commitments shall have cxpired or been terminated, the
Outsanding Amount of Loan Obligations (and paricipations therein): provided that () so long as there is
more than one Lender hereunder, here shall be at least two such Lenders that are not Afilates providing
consent or otherwise comprising “Requisite Lenders” hereunder and (i) the Commitments, outstanding
Loans, Lette of Credit Obligations and partcipations therein held or deemed held by any Defaulting
Lender shall be excluded for purposes of making a determination of Requisite Lenders

means an EEA Resolution Authority or, with respect to any UK
Financial Institution, a UK Resolution Authoriy.

“Restrieted Payment” means, without duplication, (a) any dividend or other distribution, direct o
indirect, on account of any shares of any class of Capital Stock of the Borrower now or hereafter
outstanding, except a dividend payable solely in shares of that class of Capital Stock to the holders of
that class: (b) any redemption, retirement, sinking fund or similar payment. purchase or other acquisition
for value, direct or indireet, of any shares of any class of Capital Stock of the Borrower now or hereafter
cutstanding (¢) any payment made 10 retire, or to obtain the surrender of, any outstanding warrants,
aptions or other rights to acquire shares of any class of Capital Stock of the Borower now or hereafer
outstanding; (4) any payment or prepayment of principal of, premium, if any, or interest on, of
redemption, purchase, retirement, defeasance (including in substance and legal defeasance), sinking fund
or similar payment on or in respect of obligations under the Parent Holdco Credit Agreement or any
Subordinated Debt, in cach case by the Borrower or any of its Subsidiaries; (¢) any payment of
Management Fees and the payment of expenses and indemification obligations under the Management
Agreement or the Borrower LLC Agreement; (1) any payment of overhead and other expenses to the
Parent Holdco and Intermediate Holdco and (g) any prepayment of principal, whether voluntary or
mandatory, of or redemption. purchase, retirement, defeasance (including in substance and. fegal
defeasance), sinking fund or similar payment on or with respect 0 the Second Lien Debi, in each case, by
the Borrower or any of its Subsidiaries.

“Revolving Commitment” means the commitment of a lender o make or otherwise fund any
Revolving Loan and 1o acquire participations in Letiers of Credit and Swingline Loans hereunder and
“Revolving Commitments” means such commitments of all Lenders in the aggregate. The amount of
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