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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

Axiom Navigation, Inc. Name; Ing Furman Selz Investors ITI L.P.

. /O y
%/ . 45-0 7 g ) Internal Address: 520 Madison Avenue -

Additional name(s) of conveying party(es) attached? [ Yes &} No

3. Nature of conveyance:

& Assignment Gl Merger .
. Street Address:
® Security Agreement (& Change of Name
[ Other
City:_New York State: NY Zip:_10022

Execution Date: Effective Date June 21, 2002

Additional name(s) & address(es) attached? B} Yes Lk No

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s) B. Patent No.(s)
see schedule attached

see schedule attached

Additional numbers attached? Uk Yes [Jy No

5. Name and address of party to whom correspondence (6. Total number of applications and patents involved:
concerning document should be mailed:

Name: Heather L. Danzig Esq. 7. Total fee (37 CFR 3.41).............. $_720.00

{4 Enclosed
Internal Address:_Stroock & Stroock & Lavan LLP

X} Authorized to be charged to deposit account

8. Deposit account number:
Street Address:___180 Maiden Lane

19-4709

. . (Attach duplicate copy of this page if paying by deposit account)
City:___New York __State:___NY___Zip:___10038 _

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy
is a true copy of the original document.

Heather L. Danzig A . August 2, 2002
Name of Person Signing Signatlﬁ"e q’ Date
Total number of pages including cover sheet, attachments, artl documents 17 ]
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Washington, D.C. 20231

PATENT
. . REEL: 013139 FRAME: 0150



Page 2 of Recordation Form Cover Sheet:

Raymond P. Stata 1987 Trust
c¢/o Raymie Stata

3478 Rambow Drive

Palo Alto, California 94308
A Massachusetts trust

ING Barings U.S. Leveraged Equity Plan L1L.C
520 Madison Avenue, 8th Floor

New York, New York 10022

A Delaware Limited Liability Company

ING Barings Global Leveraged Equity Plan Ltd.

520 Madison Avenue, 8th Floor
New York, New York 10022
A Bermuda corporation

Wallersutton 2000, LP

c/o WS Capital LLC

500 West Putnam Avenue
Greenwich, Connecticut 06830
A Delaware Limited Partnership
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Schedule A

Patent Application Serial Nos.

09/664149
09/663915
09/837715
09/478959
09/632484
09/645047
09/845753
09/872767
09/884454
09/048214
09/969891
10/005381
60/288204
60/345981

60/347434

PCT Application Serial Nos. PCT Application Serial Nos.

PCT/US01/01057
PCT/US01/01060

PCT/US99/04273
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SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of June 21, 2002, by Axiom Navigation,
Inc. (the “Company™) in favor of ING Furman Selz Investors IIl L.P., Raymond P. Stata 1987
Trust, ING Barings U.S. Leveraged Equity Plan LLC, ING Barings Global Leveraged Equity
Plan Ltd. and WallerSutton 2000, L.P. (collectively, the “Secured Parties™).

WITNESSETH:

WHEREAS, the Company has issued to each of the Secured Parties a Secured
Promissory Note, each dated as of June 7, 2002 (collectively, the “Notes”), upon the terms and
subject to the conditions set forth therein, and it intends to issue in the future additional notes
(the “Additional Notes™) to the Secured Parties against additional advances by them; and

WHEREAS, pursuant to the Notes, the Company has granted to the Secured
Parties, and pursuant to the Additional Notes the Company will grant to them, a security interest
in certain collateral, including the Copyright Collateral, the Patent Collateral and the Trademark
Collateral (as such terms are defined below), such collateral securing the prompt and complete
payment and performance of all of the Company’s obligations under the Notes and the
Additional Notes (the “Secured Obligations”),

NOW, THEREFORE, for good and valuable consideration, the receipt whereof is
hereby acknowledged, the Company hereby agrees with the Secured Parties as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defined in
the Notes and the Additional Notes and used herein have the meaning given to them in the Notes
and the Additional Notes.

SECTION 2. Grant of Security Interest. The Company, as collateral security
for the full, prompt and complete payment and performance when due (whether at stated
maturity, by acceleration or otherwise) of the Secured Obligations of the Company, hereby
collaterally assigns, conveys, mortgages, pledges, hypothecates and transfers to the Secured
Parties, and grants to the Secured Parties a lien on and security interest in, all of its right, title and
interest in, to and under the following Collateral of the Company:

(a) all of its Copyrights and Copyright Licenses to which it is a party,
including those referred to on Schedule I hereto;

(b) all reissues, continuations or extensions of the Collateral referred to in
paragraph (a);

(c) all Proceeds of the Collateral referred to in paragraphs (a) and (b),
including any claim by the Company against third parties for past, present, or future infringement
or dilution of any Copyright or Copyright licensed under any Copyright License (the Collateral
referred to in paragraphs (a), (b) and (c) being referred to herein as the “Copyright Collateral”);
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(d) all of its Patents and Patent Licenses to which it is a party, including those
referred to on Schedule II hereto;

(e) all reissues, continuations or extensions of the Collateral referred to in
paragraph (d);

H all Proceeds of the Collateral referred to in paragraphs (d) and (e),
including any claim by the Company against third parties for past, present or future infringement
or dilution of any Patent or any Patent licensed under any Patent License (the Collateral referred
to in paragraphs (d), (¢) and (f) being referred to herein as the “Patent Collateral”);

(g) all of its Trademarks and Trademark Licenses to which it 1s a party,
including those referred to on Schedule I1] hereto,

(h) all reissues, continuations or extensions of the Collateral referred to in
paragraph (g);

(1) all goodwill of the business connected with the use of, and symbolized by,
each Trademark and each Trademark License; and

() all Proceeds of the Collateral referred to in paragraphs (g), (h) and (i),
including any claim by the Company against third parties for past, present or future (A)
infringement or dilution of any Trademark or Trademark licensed under any Trademark License
or (B) injury to the goodwill associated with any Trademark or any Trademark licensed under
any Trademark License (the Collateral referred to in paragraphs (g), (h), (1) and (j) being referred
to herein as the “Trademark Collateral”).

SECTION 3. Security Agreement. The security interest granted pursuant to
this Security Agreement is granted in conjunction with the security interest granted to the
Secured Parties pursuant to the Notes and to be granted to them under the Additional Notes and
the Company hereby acknowledges and affirms that the rights and remedies of the Secured
Parties with respect to the security interest in the Copyright Collateral, the Patent Collateral and
the Trademark Collateral made and granted hereby are or will be more fully set forth in the
Notes and the Additional Notes, the terms and provisions of which are incorporated by reference
herein as if fully set forth herein.

[Signature Page Follows]

SSL-DOCS2 70066107v4

PATENT
REEL: 013139 FRAME: 0154



IN WITNESS WHEREOF, the Company has caused this Security Agreement to
be executed and delivered by its duly authorized offer as of the date first set forth above.

Very truly yours,

AXIOM NAVIGATION,

By:

e

F=vsns L 0 GI‘/

B ESrp 7T

ACCEPTED AND AGREED:

ING FURMAN SELZ INVESTORS II1 L.P.

ING BARINGS U.5. LEVERAGED EQUITY PLAN LLC
ING BARINGS GLOBAL LEVERAGED PLAN LTD.
By: FS Private Investments T LLC, as Manager

By:

Name: Brian P. Friedman
Title: Managing Member

RAYMOND P. STATA TRUST 1987 TRUST

By:

Name:
Title:

WALLERSUTTON 2000, L.P.

By:

Name:
Title:
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IN WITNESS WHEREOQF, the Company has caused this Security Agreement to
be executed and delivered by its duly authorized offer as of the date first set forth above.

Very truly yours,

AXIOM NAVIGATION, INC.

By:

Name:
Title:

ACCEPTED AND AGREED:

ING FURMAN SELZ INVESTORS I L.P.

ING BARINGS U.S. LEVERAGED EQUITY PLAN LLC
ING BARINGS GLOBAL LLEVERAGED PLAN LTD.

By: FS Private Investments ITl LLC, as Manager

_&,DML_‘

Name: Brian P. Friednoan
Title: Managing Member

RAYMOND P. STATA TRUST 1987 TRUST

By:

Name:
Title:

WALLERSUTTON 2000, L.P.

By:

Name:
Title:
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IN WITNESS WHEREQF, the Company has caused this Security Agreemennt to
be cxecvted and delivered by its duly authorized offer 25 of the date first set forth above.

Very truly yours,

AXIOM NAVIGATION, INC.

By:

Name:

Title:
ACCEPTED AND AGREED:
ING FURMAN SELZ INVESTORS III L.P.
ING BARINGS US. LEVERAGED BQUITY PLAN LLC
ING BARINGS GLOBAL LEVERAGED PLAN LTD.

By: FS Privatc Investments III LLC, as Manager

By:

Name: Brian P. Friedman
Title: Managing Member

RAYMOND P. STATA TRUST 1987 TRUST
/’ ..
B}’ /4( pgAed gidﬁ
Name: fYXaria, Socioe
Tide: | Vo T

WALLERSUTTON 2000, L.P.

By:

Name:
Title:
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IN WITNESS WHEREOQF, the Company has caused this Security Agreement to
be executed and delivered by its duly authorized offer as of the date first set forth above.

Very truly yours,

AXIOM NAVIGATION, INC,

By:

Name:
Title:

ACCEPTED AND AGREED:

ING FURMAN SELZ INVESTORS IO L.P.

ING BARINGS U.S. LEVERAGED EQUITY PLAN LLC
ING BARINGS GLOBAL LEVERAGED PLAN LTD.
By: FS Private Investments III LI.C, as Manager

By:

“Name: Brizn P. Foiedman
Title: Managing Member

RAYMOND P. STATA TRUST 1987 TRUST

By:

Name:
Title:

WALLERSUTTON 2000, L.P.

o O\ PCA—

Name: Av~rs . CrARrreeES
Title: Aam&fﬂ;‘—p INEmEER
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Acknowledgement of Grantor

STATE OF _M_)
) ss.

COUNTY OF 4 Advtsm )

fu this D day of <JUwe . o1 before me personally appeared
Srzvew . H0§  proved to me on the basis of satisfactory evidence to be the person
who executed the foregoing instrament on behalf of 4 ' Ao 1 AT Who being by me duly

swom did depose and say that he is an euthorized officer of said corporation, that the said

instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instriment to be the free act and deed of said corporation.

>
[
Eomry Public
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SCHEDULE I
to
SECURITY AGREEMENT

COPYRIGHT REGISTRATIONS

A REGISTERED COPYRIGHTS

None.

B. COPYRIGHT APPLICATIONS

Naone.

C. COPYRIGHT LICENSES

None.
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SCHEDULE I

to
SECURITY AGREEMENT
P REGISTRATIONS

A.  REGISTERED PATENTS

Owned
Patents
None.

B. PATENT APPLICATIONS

Serial Number Fjling Date  Title
09/664,149  09/18/00 GPS Data Logger With Automatic Wireless Download
09/663,915  09/18/00 Mounted GPS Receiver With PCB Integrated Shield
09/837,715  04/18/01 System And Method For Providing Worldwide Seamless
Location Coverage
Title Inventor Application Patent No, Status
?n. lssue Date Bemarks
: Oag Date
Tracldng, Logging & Hayward, Rogey C, 05/478559 Pending
Analysis of Athletic Christle. Jock 01/67/60 Responss duc 03/05/02 {ext. to 0805/02)
Distance Movement Lae, Philip
Londerns, Mnrco
Memog for Monitoring | Hayward, Roger C. | 01701057 Pending
Amhlette Pecformaace Christic, Jock 01710/0) Drsignating all copnzries; US Search.

Lee, Philip Chapter T Derand dus (et 30 0310/02) ;
20-mo. nations] phase due (o to 05/10:02) ;
30-mo. nadonal phasc due (ext.  07/1603) ;
Desipnation fee due 01/10/02 complcted 022601

Method for Menttoring | Mayward, Roper C. 09/632984 Pending

Athletic Paformance Christie, Jock 0B/04/00 Respanse due 04/25/02 (ext. to 07/29/02)
Lee, Fhilip _

Method for Providing Hayword, Roger C. | 01701060 Peoding

Scrvices ty Athieres Christie, Jogk c1/10/01 Designating all countries: US Search,

Lz¢, Philip Chapicy T Demand due (ext. 1o 0810/0) ;

Fuligr, Richard 20-mo, national phise due (ext 1o 05/1 0°03) ;
30-mo, nationa! phasc due (ext 10 09/10/03) ;
Desipnation fee due 01710702 completcd 02/26/0]

Method for Providing | Bayward, Roger C, | 097645047 Pending
Serviocs o Athlctcs Chrigtie, Jock 0R/23/00
Lee. Philip
Fuller, Richard
Global Angmentationto | Fuller, Riehard 09/84575)3 Pending
Giobal Pusitioning Hayward, Roger 04730101 clzims priority from 60/200,958, fild 5/1/00
System Christic, Jogk
Technique for Aceprate | Fuller, Richard D9/872767 Pending
Dismnet & Vclocity Haywurd, Roper 05/31/01 claims prionity from 60/208,960, filed 5/31/00
Csicolations Using the | Christie, Jock
Global Positionlng
System (GPS)
SSL-DOCS2 70066107v4
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Titke Inventor Agplication Parent No. Status
No. Issmc Dare Remarks
Filiop Date
Texhnique for Accurate | Fuller, Richurd 05/684454 Pending
Diswmnes & Veoeley Hayward, ROger 061801 claima priorky mom 09/872,767, filed 53101
Calenlaions Using the Christle. Jock
Global Pezitionign
Systcm (GPS)
Athlew’s GPS-Peicd Root, Gary Miller 05/043218 60713007 Lssucd
Performanc: Monior ‘an Hoom, Frank 03/25/98 01/11/00 Msint Fec (3-122 yr=.) due 07711403
™Maint, Fee (7-12 yrs.) dus 0771 L/07
Muine Fee (11-12 yrs.) due 07/11211
Athlere's GPS-Bosed Rom, Gary Mlller PCI/JS95/042 | Pub. No. WO PCT Phags concluded (scc below)
Performbnes Monitor Van Hoom Frank ] 99/49219
ntemational 5/30/99
Filing Date:
32689
Athlete's GPS-Baset Root, Gary Miller 335399 Application accepted. Awaiting Australian Leners Parent. 5 Annulty
Performance Menitor Van Hoomn. Frank | Australia dies March 26, 2004,
Athlne's GPS-Based Rool, Gy Miller 2.323,452 Examinstion roquest must be filed by 3/26/04, 4% ennuity due 32602
Performance Monitor Van Hoorn, Fremk Canuda
FAlhlet’s GPS Bmed | Roat, Gaoy Miller | 99 914 883.6 Awating firt OFhee AcBion. 4° anmuity due 326002
Performance Monitdt ‘Van Hoorn, Frank Europe
Athlete's GPS-Based Raoor, Gary Miller 2000-538202 Exammation request mua be Glod by 326006, Annnties eome due upon
Peformence Monitor Vaon Hoom Frank Japén pyunt of Jepuneso patent.
Melhad fbr Deiermining | Haywwd, Rogexr 09/969891 Pending
Verueal & Horizonral Fuller, Richaed 10/02/01 chims priosicy from 60237 420, Gled 10/02/00
GPS Position Using
Alitude Informastion
Method & Apparmus for | Pfafman, Timoty 10/00538) Pendi
Remaining Treadewme | Hayward, Rope 12/403/0) arims priority from 60/250,777, filed 1271700
Indication Fuller, Richard
Ademkewlez. Joamme
Alamanac-Dexived Hoyweard, Roger 60208204 Pending
Position Solulions for Chen, Anbrey 05/01/01 Provisionsl
Low-Banawiah Faller, Richard Filing aof nonprovisional application duc 11/01/01 {exe 15 05/01/02)
Transmissions
Method & Apparstus for | Christie, Jock 60/345981 Ponding
Calibrating EOTD 01/04/2 Provisional
Systems Using a Mobile Filing of conprovisional appli dor 07/08/02 (cxx. to 01/04/03)
Locations Mexswemeat
Unit (MLMU)
Method & Apparatus for | Christe. Joak 07347434 Pending
Drtecting & Reducing Q1/05/02 Flling of nonprovisional npplication due 07/09%/02 (et to 0109/03)
Redundsnt Collolar
Phone Calls

C. PATENT LICENSES

License from Stata Labs covering United States Patent Application Nos. 09/900,488
(corresponding to United States Patent Application No. 60/216,255 filed on July 6, 2000 by
Traxsis) and 09/953,455 (corresponding to United States Patent Application No. 60/232,634 filed
on September 14, 2000 by Traxsis),
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SCHEDULE 11
to
SECURITY AGREEMENT

TRADEMARK REGIS TIONS

A. REGISTERED TRADEMARKS

None.

B. TRADEMARK APPLICATIONS

SSL-DOLERZ 70066107v4
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U.S. FOREIGN
AFPPLN. U.S. FOREIGN AFPPLN
SERTAL FILING INTL

DESCEPTION FILING  SERlal,
MARK NO. DATE CLASS QFGODODS COUNTRY DATE NO, NOTES
AXIOM 76/000.849 3/15/00 -] Naviputional CHINA 371301 2001035150 ITU Application filed. Filing
dovicss. namdly, reccip received.  POA seat to
bal client for signature 3/1/01.
pasitioning Execuied POA sent
saihc Cgps™) esunsal 3/501. Lenier io
TeCEIVErS, counsal re carrection to filing
antrrma 304 receipt faxed nnd zent 4/4/01
displays; and and 5/11/01. Letter from
computer connscl rogarding Examiner”s
sonware for objection to goors
menitering, deseription detod 6/29/01.
analyzing asd Response to Exanminer's
manaping global objection duc 7/15/04.
positioning Lotter to counsel 1e revized
satellite (“gps™) goods deseription 3ent /801
yulatud datn Email to counsc] re stans
updale oA revised poods
descyiption snd EXaminer’s
cblection seat 7/14201. Letier
from commsel datcd 7/17/01
confirming that Responge to
Examincr's objection was
Filad,
AXAOM 76/001256 3/15/00 9 Navipational CHINA 3n13/01 200135149  TTU Application filed. Filing
AND devige, noncly, receipt received. POA sent o
DESIGN global cliem for signouse 3/1/0),
poshioning Exccuted POA sont po
sarellite (gpr™) counsel 37501, Letier Brom
reeclvers, counsd regarding Examinel’s
antenha and objection to goods
digplays; and description dated 629/01.
computer Repome to Examiner’s
safllware by objcetion que 71SAL
monitoring. Letter 10 counte!l re revised
omalyzing snd poods descripiion sent 7/5/01,
managing global Ema]) o conrsel re statns
posiipning update on revised poods
pxcollito ("gpse") description and Examincr’s
reinted data objeciion sent 7/14/01. Letwr
fom counse] dated 7/17/01
confirming thai Resparse io
Examiner's objection wi
Giea
AXIOM 76/00Q0849 3/15/00 [+ Navigational EU 9/15/00 1855444  ITU appilicaion filed. Filing
devioes, pamely. recoipt received.  Certificd
global copy of badomark application
Ttioning scnt to cowmel 10/5/00. POA
satellite (“gpa™) sent Lo client for signaturs
eecivers, 10/20700. POA scatto
mitennn 3nd wounsel 1072400 Scarch
displays: and report from CTM Office senl.
compuicr 2/22/01.
software for
Mmoniloring,
anelyzng and
mandging slobel
positioning
antedlite (“pps™)
reled data
AXTOM 76/001256 3/13/00 o Navigatianal EV 5/15/00 1285527  ITU Application filed Filing

AND
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U.S.

SERIAL
NO.

US.
FILING INTL

MAEK DAJE CLASS

AND
DESIGN

AXIOM 76/000,84%  3/15/00 9

AXIOM 76/001286 3/15/00 L4
AND
DESIGN

C.

Licenses Granted to Axiom

DESCRITION
OF GOODS

devioes, namely,

positoning
amlhln CepsT)

antenno end
displayz; end
computer
SOM& Jor
moiloring,
analyzing and
mmaging global
posiioning
satellite {~gps”)
related data

Navigational
devices, namely,

positaning
satellite Cgps™)
recivers,
antcnna and

displays; and
computer
software for
rnmllpnng,
analyzmg and
moneging global

saellite (Cgps™)
rcimed data

Navigational
devlices, natnety,

s-nullz ("gps")
reccivess,
anunne and
Jisplays; and
EOIPUTST
software for
monitpring,
apulyzing and
menaging global
posiionng
zaelite (“gps™)
claisd data

TRADEMARK LICENSES

KOREA

KOREA

91150

$/15/00

40-2000-
43467

40-2000-
43468

[ X

NOTES

reampt recoived. Certified
copy of rademnsie application
sent to counsel 10/5/00, POA
sent 1o client for signwmre
10/20/00. POA sent
counsel 1024/00. Scarch
repcr1 Eorn CTM Office sent
222/01. Leaey fom counscl
re publicaion for opposition
notification. Poblizhed for
opposition on 4/17/01 in
CTM Bulictin #0135,
Oppoaidan deadline
717/01.

ITU Application filed, Filing
Recoipt ricclved  POA sent
1o clicnt $or signanmre
9/29/00. POA o 10 coumsel)
for filing 10/1 000, POA
filed 10/25/000.

ITU Applicaion filed. Filing
Reccipt reccived. POA st
o clicnl for Signatime
$/25700. POA scntto commscl
for filing 10/10/00. POA filed
10/25/00,

Source Code License Agreement dated May 5, 2001 with SiRF Technology Incorporated.

Software License Agrcement dated February 1, 2001 with The Board of Trustees of the Leland

Stanford Junior University.

SSL-DOCE2 70066107v4

PATENT

REEL: 013139 FRAME:

0165



Technology Purchase Agreement dated July 27, 2000 with Liquid Spark, LLC.

None of the licenses granted by any party to the Company are irrevocable or perpetual.
SOFTWARE USED FOR AXIOM HW/SW DEVELOPMENT

ne ol S o Al E
PowerPCB printed circuit board capture SW
Powerlogic Schematic capture SW
Cam?350 Gerber(artwork for printed circuit board) editor
OrCAD Version HW drawing
MSDN Universal Dev. Help, G++, VB, VSS, Interdev, Visio, SQL Server
subscription
MS Visual Basic Windows based application Development
MS Visual C++ - Windows based epplication
MS Visual SourceSafe source code control databasea for all SW & HW dev.
Codewright Embedded SW Editor
MS Visual Interdev Web based development
MS 3SQl. Server Web database development
ARM ADS ARM development floating license
Hitachi Hiview Hitachi SH1
Visio Mechanical Drawing
AutoCAD 2000ij Light HW/Mechanical drawing
GeoMicro Map engine Map engine for web-based development
SIRF Development SDK | SiRF SDK source code for Receiver

Licenyes Granted by Axiom

Intellectual property on global positioning system technology licensed to Axiom GPS pursuant to
the Manufacture and License Agreement dated December 29, 2000 by and between Axiom
Navigation, Ine. and Axiom GPS Inc.

In the ordinary course of its business, the Company licenses the specific intellectnal
property related solcly to a client-specific product to such client. The client typically
acquires all right in the specific know-how wused or developed for such product.
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