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A62 16152 EP 21-Feb-97 97907705.4
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A62 16898 UsS 10-Oct-97 08/948854
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A6l 16194 JP 15-Nov-96 519809/97

A6l 16891 US 26-Nov-97 08/978533

A6l 16915 EP 28-Sep-98 98118350.2

A6l 25564 uUsS 12-Oct-99 09/416477

A6l 16694 US 22-12-97 08/995761

A6l 16694 GB

A6l 16694 IT

A6l 16694 DE

A6l 16694 FR

A6l 16694 JP 16-Nov-98 525976/98
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INTELLECTUAL PROPERTY ASSIGNMENT AND LICENSE AGREEMENT
Regarding the
HONEYWELL TCAS BUSINESS
by and between
HONEYWELL INC,,
and
.L-3 COMMUNICATIONS CORPORATION

dated as of April 28, 2000
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INTELLECTUAL PROPERTY ASSIGNMENT AND LICENSE
AGREEMENT

THIS INTELLECTUAL PROPERTY ASSIGNMENT AND LICENSE AGREEMENT
(this “Agreement”) dated as of the 28th day of April 2000, made by and between Honeywell

Inc.. a Delaware corporation (“Seller”), and L-3 Communications Corporation, a Delaware

corporatioil (“Buyer™).

WITNESSET H:

WHEREAS, Seller currently 1s engaged and historically has been engaged in the

Business, as defined in an Asset Purchase Agreement, dated as of February 10, 2000 (as the

- same may be amended from time to time, the “Asset Purchase Agreement”);

WHEREAS, Seller is a wholly-owned subsidiary of Honeywell International Inc.
(“Parent™), having been acquired by Parent through a merger (the “Merger”) of Seller with a

subsidiary of Parent;

WHEREAS, prior to the Merger, Parent was known as AlliedSignal Inc. (in such

capacity, Parent is referred to as “AlliedSignal™);

WHEREAS, Seller owns certain technology utilized by Seller in the conduct of the

Business;

WHEREAS, Seller and Buyer are parties to the Asset Purchase Agreement under which
Seller has agreed to sell or license to Buyer certain assets used in the Business, and more

specifically, to assign or license certain intellectual property assets of Seller used in the Business;

and

WHEREAS, Seller and Buyer wish to provide for the above-referenced assignments and

licenses for such intellectual property assets under the terms and conditions hereinafter set forth;
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1.18. CASPER shall mean the experimental airborne alerting system developed by

Seller in its current form as of Closing that provides airplane separation assurance during closely

spaced parallel approaches.

2, ASSIGNMENT BY SELLER

2.01  General -- Seller hereby assigns, sells. sets over, conveys transfers and delivers
(effective as of the Closing) to Buyer, its successors and assigns forever all right, title and
interest of Seller in, to and under the Assigned Intellectual Property Assets, subject only to
Permitted Liens and pre-existing licenses, non-assertion agreements, and immunities from suit

listed in Schedule 2.01.

2.02 Govemment Authorizations

(a) Seller hereby assigns and agrees to assign to Buyer any and all transferable
government certifications of products or installations of products, including STC authorizations
granted by the United States Government, for any and all products of the Business, including the
authorizations and certifications listed in Schedule 2.02(a).

(b) Seller shall convey, transfer, and deliver to Buyer the XS85X Transponder Data
Package on the second anniversary of the Closing, unless prior thereto Seller has obtained for
Buyer at Seller's sole expense (1) a TSO certification from the United States Government for the
RCZ852 standalone transponder of Buyer, as defined in the XS85X Data Transponder Data
Package, and (ii) equivalent worldwide governmental certifications to those held by Seller for the
RCZ852 standalone transponder of Buyer. Howevcr,' in the chnt that Seller fails to obtain the
aforesaid certifications by the second anniversary of the Closing, then as of the second
anniversary of the Closing, all TSOs and other equivalent international and foreign certifications
of Seller for products defined in the XS85X Transponder Data Package shall be surrendered by
Seller and deemed surrendered by Seller, and all rights to modify, amend or seek certification for
products defined in the XS85X Transponder Data Package shall be assigned and deemed
assigned to Buyer by Seller, unless Seller can show that Seller exerted best efforts to obtain the
certifications, in which case the assignment of .thc rights of the XS85X Transponder Data
Package and the surrender of the TSOs and other equivalent international and foreign
certifications shall be postponed for a reasonable grace period not to exceed six (6) months,
during which period all supply obligations of Seller to Buyer related to the RCZ852 standalone

-8-
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed

by its duly authorized representatives as of the date first above written.

HONEYWELL INC.

—>r

Name: Vickr Falrrck

Title:  Dipuly Crewecal (ouwse/

K . e

L-3 COMMUNICATIONS CORPORATION

JRanatCEm7% L VR

Name: Christopher C. Cambria

I3 Title: Vice President, Secretary & General Counsel
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IN WITNESS WHEREOQF, each of the parties has caused this Agreement to be executed

by its duly authorized representatives as of the date first above written.

HONEYWELL INC.

By:

Name:

Title:

L-3 COMMUNICATIONS CORPORATION

Name: Christopher C. Cambria

Title: Vice President, Secretary & General Counsel
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