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PATENT ASSIGNMENT

THIS PATENT ASSIGNMENT iz made and entered into as of the 27th day of November
2000, berween Lockheed Martin Corporation, a Maryland corporation (“Assignor™), and BAE
SYSTEMS INFORMATION AND ELECTRONIC SYSTEMS INTEGRATION INC. {formerly
known as BAE SYSTEMS Sanders Inc.), a Delaware corporation (“Assignee™).

—— iy e m—— e —

WITNESSETH:

WHEREAS, Assignor is the owner of the entire nght, title and interest in and to all of the
patents and patent applications set forth on Schedule A anmexed hereto and made a part hereof
and has the unrestricted right to sell, assign and transfer such patents and patent applications; and -

WHEREAS, pursuant to the terms of a Transaction Agreement, dated as of J uly 13, 2000,
by and among Assignor, Assignee and BAE SYSTEMS North America Inc., a Delaware
corporation, Assignor has agreed, among other things, to transfer to Assignee said patents and

patent applications;

NOW, THERFEFORE, in consideration of the sum of ten ($10,00) dollars and other good
and valuable consideration paid by Assignee to Assignor, the receipt and sufficiency of which is
hereby acknowledged, Assignor hereby sells, assigns, transfers and sets over to Assignee, iis
suceessors and permutted assigns, Assignor’s entire right, title and interest in and to the patents
and patent applications set forth on Schedule A hereto, including (without limitation) all
divisions, reissues, substitutions, continuations and extensions thereof, all prionity rights under
the Internatianal Convention for the Protection of Industrial Property for every member country
{and any other international convention or treaty), any and all Letters Patent and reissues and
extensions of Letters Patent granted thereon and any and all rights corresponding to any of the
foregoing throughout the weorld and any and all accounts, contract rights, warranties, litigation
claims and rights, including the right to sue for and collect upon all claims for profits and
damages as a result of past infringement, if any, and other general intangibles of Assignor related
to any of the foregoing, in each case whether now existing or hereafter acquired or created, -
whether owned, leased or licensed beneficially or of record and whether owned, leased or
licensed individually, jointly or otherwise, together with the products and proceeds thereof
(including license royalties and the proceeds of infringement suits), all payments and other
distnibutions with respect thereto and any divisions, reissues, substitutions, continuations and
extensions of any and all of the foregoing (all of the foregoing herein collectively referred to as

the *‘Patents™).

Assignor further agrees that it shall on the date hereof and from time to time thereafter, at
the request of Assignee, perform or cause to be performed such acts and execute, acknowiedge
and deliver at the request of Assignee, such documents as may reasonably be required to
evidence or effectuate the sale, conveyance, assignment, transfer and delivery to Assignee of the
Patents or for the performance by Assignor of any of its obligations hereunder.

Washingon-251329 vd
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LOCKHEED MARTIN CORPORATION

A

By: —
ame: Ay - L mw—--}___
Title: Drv cetw  BesStre sl et

BAE SYSTEMS INFORMATION AND
ELECTR%N'IC SYSTEMS INTEGRATION INC.

By: U WAl —

Narrfe: Eorr—=mTraary
Title: V7 cat¥F vt oliipnd—

i
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DISTRICT OF COLUMBIA ss.:

On the Eday of NWM , 2000, before me persanally came
WorrEinw/. Lahnirnag . 10 me known (or satisfactorily proven), who being by
me duly sworn, did depose(and say that he is the B'w:‘c_-}y B Vi ts Verdugcrof
Lockheed Martin Corporation, the corporation described in, and which executed the foregoing
instrument, and that he was fully authorized to execute this Patent Assignment on behalf of said

corporation.
éﬂ_ﬁ Usggag
Public Q O
Ny St

DISTRICT OF COLUMBIA ss.:

On the 2<]° day of Nwve ntaesr” . 2000, before me personally came
[N~ ™Mounrs , to me known (or satisfactorily proven), who being by

me duly swom, did depose and say that he is the Luw%
BAE SYSTEMS Information and Electronic Systems Integration Inc., the corporation described

in, and which executed the foregoing instrument, and that he was fully authorized to execute this
Patent Assignment on behalf of said corporation.

Washington-251329 v4
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BILL OF SALE, ASSIGNMENT
AND ASSUMPTION AGREEMENT

This Bill of Sale, Assignment and Assumption Agreement (this “Agreement™) is made as
of the 27th day of November 2000, by and among Lockheed Martin Corporation, 2 Maryland
corporation (“LMC™), BAE SYSTEMS Information and Electronic Systems Integration Inc.
(formerly known as BAE SYSTEMS Sanders Ine.), a Delaware corporation (“Transferee™), BAE
SYSTEMS, plc, an English corporation (“BAE/UK"), and the Affiliated Transferors executing
this Agreement (LMC and each such Affiliated Transferor being a “Transferor,” and collectively,
the “Tranzferors").

———— ke B . m——

WHEREAS, LMC and Transferee have entered into a Transaction Agreement dated as of
July 13, 2000 (as amended, the “Transaction Agreement™), pursuant to which LMC has agreed to
transfer or to cause the Affiliated Transferors to transfer certain of the assets held, owned by or
used by LMC and the Affiliated Transferors to conduct the AES Business, and to assign certain
liabilities associated with the AES Business, to Transferee or Buyer Companies designated by
Transferee, and Transferee has agreed to receive or to cause such designated Buyer Companies
to receive such assets and assume such liabilities; and

WHEREAS, Transferors, Transferee and BAE/UK desire to enter into this Agreement to
effect certain transactions referred to in and contemplated by the Transaction Agreement:

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:
ARTICLE ]
DEFINITIONS
Section 1.01. Definitions. Capitalized terms used in this Agreement but not defined
herein shall have the meanings given to them in the Transaction Agreement.
_ARTICLE I
TRANSFERRED ASSETS
Section 2.01. Transfer of Assets. Effective at 12:01 a.m., Washington, D.C. time, on the
date hereof, upon the terms and subject to the conditions set forth in this Agreement and the

Transaction Agreement, Transferors sell, transfer, convey, assign and deliver to Transferee (in
the case of Transferred Assets owned by United States corporations, as such Transferred Assets

Washingon-240375 v10
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are referred 1o herein, “U.S. Transferred Assets™) and BAE/UK (in the case of Transferred
Assets owned by Lockheed Martin UK. Integrated Systems Ltd. (“"LMC/JK), as such
Transferred Assets are referred to herein, “LMC/UK Transferred Assets”™), and Transferee and
BAE/UK receive, acquire and accept from Transferors, all of Transferors® right. title and interest
in and to the U.S. Transferred Assets and LMC/UK Transferred Assets, respectively. Effective
at 12:01 a.m., Washington, D.C. time, on the date hereof, upon the terms and subject to the
conditions set forth in this Agreement and the Transaction Agreement, Transferee and BAE/UK
accept all risk of loss with respect to the U.S. Transferred Assets and LMC/UK Transferred

Assets, respectively, '

Section 2.02. Assignment of Contracts and Rights. Norwithstanding the provisions of

Section 2.01 of this Agreement, the transactions contemplated by this Agreement are subject to
and limited by the provisions of Section 2.05 of the Transaction Agreement.

ARTICLE III

ASSUMED LIABILITIES

Section 3.01. Assumption of Liabilities. Effective at 12:01 a.m., Washington, D.C.
time, on the date hereof, upon the terms and subject to the conditions of this Agreement and the

Transaction Agreement, Transferee (in the case of Assumned Liabilities of United States
corporations, as such Assumed Liabilities are referred to herein, *“U.S. Assumed Liabilities™) and
BAE/UK, (in the case of Assumed Liabilities of LMC/UK, as such Assumed Liabilities are
referred to herein, “LMC/UK Assumed Liabilities™) assume and agree to pay, discharge and
satisfy the U.S. Assumed Liabilities and LMC/UK Assumed Liabilities, respectively.
Transferee’s and BAE/UK s assumption of the Assumed Liabilities hereunder shall not prejudice
any of Transferec's or BAE/UK's rights under Article XI of the Transaction Agreement.

ARTICLE IV

EXCLUDED LIABILITIES

Section 4.01. Satisfaction of Excluded Liabilities. Upon the terms and subject to the
conditions of this Agreement and the Transaction Agreement, Transferors agree to pay,
discharge and satisfy the Excluded Liabilities.

"ARTICLE V
SURVIVAL; INDEMNIFICATION

Section 5.01.  Survival; Indemnification. Upon the terms and subject to the conditions of
this Agreement and the Transaction Agreement, Transferors, Transferee and BAE/UK (with
respect to LMC/UK Assumed Liabilities only) agree as to matters of survival and
indemnification as set forth in Article X1 of the Transaction Agreement.

Washington-240375 vI0 -2 -
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ARTICLE VI
MISCELLANEOUS

. Section 6.01. Construction. As used in this Agreement, the plural shall include the
singular and the singular shall include the plural. With regard to each and every term and
condition of this Agreement, the parties hereto understand and agree that the same have or has
been_ mutually negotiated, prepared and drafted, and that if at any time the parties desire or are
reql_ured to interpret or construe any such term or condition or any agreement or instrument
subject hereto, no consideration shall be given to the issue of which party actually prepared,
drafted or requested any term or condition of this Agreement.

Section 6.02. Counterpans; Effectiveness. This Agreement may be signed in
counterparts, each of which shall be an original, with the same effect as if the signatures thereto

and hereto were upon the same instrument, This Agreement shall become effective when each
party has received a counterpart hereof signed by the other party hereto.

_Section 6.03. Captions. The captions used in this Agreement are included for
convenience of reference only and shall be ignored in the construction or interpretation hereof.

Section 6.04. Severability. Any provision of this Agreement that is prohibited or
unenforceable shall be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions of this Agreement. To the extent any provision of this
Agreement is determined to be prohibited or unenforceable, Transferors, Transferee and
BAFE/UK agree to use reasonable commercial efforts to substitute one or more valid, legal and
enforceable provisions that, insofar as practicable implement the purposes and intent of the

prohibited or unenforceable provision.

Section 6.05. Governing Law. This Agreement shall be construed and interpreted in
accordance with and governed by the laws of the State of Delaware (without regard to the choice
of law provisions thereof). The provisions of the United Nations Convention on Contracts for
the International Sale of Goods shall not apply.

Washingion-240375 vi0 -3
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
zxecuted by their respective authorized officers as of the day and year first above written.

LOCKHEED MARTIN CORPORATION

By e e 7T (SEAL)
Name: | )aretnt Mﬁ
Tite: Tircctor, Business Vendures

BAE SYSTEMS INFORMATION AND
ELECTRONIC SYSTEMS INTEGRATION INC,

Mt
By: (SEAL)

i“{ﬂm"-': Earie ©. Muunns
Tide:  Viey fresidedt

LOCKHEED MARTIN OVERSEAS
CORPORATION

By:}## (SEAL)
ame: Warren Ww). Lanning

Title:  Au-Horized. RupreSemtative

LOCKHEED MARTIN INTERNATIONAL, INC.

By: #*W — (SEAL)

Name: WagrdA W. Lanving
Title:  Avuhorized. Ropreseadahc

LOCKHEED MARTIN U.K.
INTEGRATED SYSTEMS LTD.

By: —_— (SEAL)
Name: u)a,rr? w. La.nn.inj

Title: - Ay Hnormud. Ruprescidntive

lington-240375 vi0 Y.
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¥

Only as to any LMC/TTK Transferred Assets or
LMC/UK. Assumed Liabilities:

BAE SYSTEMS, PL.C

sy
By: S~ At —— (SEAL)

Name: Ezlrlg_.%fmnns
Title:  Aq. Hevized ’R‘_f:r‘fr sentmhve -
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