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EXECUTIONVE ‘R\i(}\

ASSIGNMENT AGREEMENT < INTELLECTUAL PROPERTY

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT {this “Agreement™}, d u}

a
as of M\n 19, 2009, is between LocationLogic LLC, a Delaware limited Hability company (the
‘Asgigner™) and Lor whorn Acqudsition, LLC, a Maryland himited Habslity company (the
“Assignee™) ;

xmzu and the Assignor are parfies to a cerlain Asset Pu rchase
: PG, 2009 (the “Purchase Agreement™) by and among the ..f«‘xsxw;i‘o“
Loationl. €, a Delaware Hmited Hability company {“Holdeo™), Hale Capital
Tariners, L\Pw & Delaware limited pacinership, the Cha iﬁs Hale 2009 Dhrevocable Troust dmi
Constance  Sinclair (coliectively, the “Sefling Parties” and eack, & “Selling Party”

TeleCommunivation Systems, e, & Maryland corporativn {the “Buyer™), amd the \%y”m:
which Assignes iy a wholly-wwne % subsidiary of the Buyer wmethm with the Buver, the “Bay e:*

k3
i
i
3
i

arties’™ ), with respect to the m;* sy the “}Eﬁﬂll’ib Parties and the purchase by the Buyer Parties of
substantially z*i of the asseis of the Assignor, on the terms :ms.} conglittons set forth in {*m

Purchase Agresment;

WHEREAS, the Purchase Agreement requires the Assignor to sell, sssign, ustw
comvey and &xm all of the Assignor’s right, title and interest in and to the tm\pam
mch\ mmi Propexty "3 iudingﬂ withowt Hmitation, the frademarks and domain nan w3 Histed

A hereto {colleciively, the “Marks™), the copyrighted works Hsted on Exhibit &
(the W arks” i am‘i ;.} 1 INYIIONS
the “Inventions™)

X

ard patents therefor listed on Exhibit © hereto { Lmk‘

[

WHEREAS, Assignes s desirous of acquiring the full and exclusive right in and {o the
Inventions and the entive right, ttle and zmm.m in and 1o the Marks, Works and inventions, and
any apphoations, registrations or Letters Patent which may be filed or gramted thevefor In the
United States and its territovial possessions and in any and all foreign countries: and :

b

=y
-
oy
ol
j £

oo g

WHEREAS, uzpsi alized terms used but not otherwise defined herein shall have the
MeATNga assigr icd {0 1w in the Purchase Agreement. :

Pl

NOW, THEREFORE, in consideration of the sum of five dollars ($3.00), the receip

whereof i3 herehy acknowik sigc;jy the Closing Purchase Price paid by the Buyer Parties to the

Relling Parttes under the Purchase Agreement “and for other good and valuable consideration, i'né
receit, sufficieney and adequacy of which are hereby acknowledged by the Assignor and the
denee, and with the intent o be legally bound, the Assigner and the Assignee “e,{} agree '&‘%

C/

-
e
s
2
Ly e

¥

Assignment of the Intellectual Property. The Assignor does heveby revocably
sell, assign, transfir, vonvey and deliver unto Assignee all of ite right, title, and intevest in and o

s

the Company Intellectoal Property and all elements thereof, whether registered vy nnregistere i
together with aH now or hersafler existing rvighis of every kind and charact £t vvidsi\o“ ‘
thirenghout the world, o sl media now in existence or ¢ be developed herealter, and ¢ Eca:;‘
of all Liens, toge § er with any and cz? of the goodwill of the business asx seiated wm and
symbolized by such intellvotual Property, the thp}jcmim}s and registrations therefor, and any

PATENT 3
REEL: 033572 FRAME: 0227



rights of the Assignor to sue any thind parties for any past infringement of ot 1 the Intellectual

Property, for the use and behall of Assignee and its successors, assigns or other legal

representasive and 1o proseonte such applications and registrations in the United Blates or in any
forciun jurisdiction, Further, ‘u\wnm by these presents, does sell, asstgn and transfer

unte said
r‘\.‘%&i&{f‘:ﬁt‘-, the full and exclusive right In and to the }mcz oy 1 m &c United States ami }

terriinrial possessions and in all foreign countries and the entive right, Utle amd {nterest in and ©
avy and sl Letters Potent which may be granted therefor in the (.smb:: States and its territorial

vossessions and in any amd sll forcign countries and in and to any and sl divisions
continnations, subsiitutions, renewals and reissues thereofl :

o

s

2. Further Assistance of the Assisnor. At the reasonable regunest of the Assl

and at the Assignee’s expense, but without additional consideration to the Asst ;:c_. oy, the :\sat\‘:mf
will exseote wrl deliver, or cause o be x,\uutsvd and delivered, to the Assig

time, such further instruments of conveyance, transfer, and assignment or ol
will take such :t}wmmm‘ s, as the .»x\,mgmc ma‘«' consider necessary or convenion

N

e, from time o
v docurments, and
i {0 convey 'md

¥
".',"
¢
el

ver more offectively to the Assignee the Company Imtellectual Propesty,

wasignee's title then O, ard otherwise to accomplish the orderly transfer to the ‘\m,&me us:
Company Intellectual Property and to give full effect to this Agreement.

3. i"&m’ai ﬁfhw :kuthﬂrizatien Assignor homb*, authorizes and reguesis **a
Pater f)ii e Om‘ United States and its territorial possessions and In any and all
zd all of \L«i Letters Patent, whey gras i.cr‘-) o said Assignee as the
¢ and inferest in and to the same, for the sole use zmj behalt of

o et

o4

&)

s,

r--\ ..

x> ¥ ;‘I

: %Mm% successors and assigns, fo ﬁw Al end of h e for whict
said Letters Potent oy be granted, as folly and umzei\« at the same sonld have been held
Assignor hud this assigament and sale not heen made.

4, Amendment. This Agreement may not be changed, modified or amended ¢ \m?
¢ an instrument executed by the parties to this Agreement. No walver by any party 1o &1;
Agreement of any failure or refusal of the other party to comply with such ot h"“ ?m\ 5
obligations under this Agreement shall be deemed a waiver pf any oihcr obligation or subseque

fuiture or refusal to so comply, No watver of any failure or refusal by any party 1o comply wi iE*}
u\ (\f‘ﬁii“ wions under this Agreement shall be effective unless porsuant {0 an mstrument execHieg
v the ether pmﬁ.}«‘. :

ceoobii

o

b Notice. Al notices, reguests, claims, demands and other communications
hereunder shall be giv given by the means specified in the Purchase Agreement (and shall te demmed
dven us specified therein}, i glven to the Assignor and the Assignee at the address or addresses

spe ecified in the Purchase Agreement (as such address or addresses may b:}
modified from time to time In sccordance with the terms of the Purchase Agrecment}. :

[s

35

oy such party

8. Assignment,

{1} This Agresment shall be binding upon ud iure to the
sties to thiz Agreement and their successors and permitted assigns. Nothing in this Agreem
it confer any rights upon any Person other than the parties to this Agresment
sueeessors and permitied assigns,

e

£ ARTTIRRG S
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(b} This Agreement shall become effective at and az of 11:39 pm. on the
{Cloamg Dhate, :

.

{c} I the consent of another party i3 required for the sale. tansfe

-3

ament, o convevance of the Assumed Contracts and such consent has sot been obtalned

.
SRS

prior to the Closing Date, the provisions of Section 1.5 of the Furchase

Agreement shall apply.,

{c} dgnor hereby covenants to the Assignee that at any time and tum
time to time alter t reof, the Assignor shall, upon the written request of the Assigne
promptly execute and & i iver, or cause o be executed and delivered 1o the Assignee such oth
documents, ay the Assignes, HS Successors and assigns, may reasenably reguest in grder 1o carry
out or evidence the terms of this Agreement. :

7. Choice of Law: Venue. This Agreement shall be governed by and mnx’{*u\d
in scoordance with the Laws of the State of Delaware without regard to any applicaide principles
fu' i‘i‘))“‘i"wl’% of Law. Hach of the Assignor and the Assignee trrevocably: {a) censents 1o submit

self to the personal jurisdiction of the couwrts of the State of Kew ‘mzi or any court of the
I ited States Iocated in the State of New York in the event any dispute arises o of thiy
areerent or any of the tresactions contemplated by this Agreement; (b) ngrees that it wil not
attenpt to deny or defeat such personal =umdmuow by motion or other request for }ezm imm
any such court; (o) agrees that it will not bring any legal ;‘wm_t.di“ms relating 1o this Agreement
or any of the wansactions contemplated by this fxg;uum;m in any enart other than the courts of
the Siate of New York or any court of the United States & md i ii ¢ Sate of Now Yorks aned
c¢ being made through the notice procedures set forth o Seetion 111 :

{L% SOTIRCNIN 10 SSTVIC

Parchase Agreement. Hach of the Assignor and the Assignee hereby agwes that service of an
provess, senmons, netice or document by ULS. registered mail to the respettive addresses set

forth in Sectdor 11,1 of the Purchase Agreement shall be effective service of progess for an
legal procesding in connection with this Agreement or the transactipns contempiated hereby,

LR Waiver of 'i"riai by Jury. THE ASSIGNOR  ANEy 1 ‘ii\
HERERY IREREVOCABLY WAIVE ALL RIGHT TO TRIAL BY JURY i
. INGY (WHETHER IMREC RCLAIM, 1
MROQTHERWISE Y ARISING U"". .i‘ﬁi . i

TTRANSAUTION OR AGREEMENT { { 3N EF\H’F »Mi D HERERY OR §‘si~
OF  ANY  PARTY  HERETO IW THE NEGUTIATION, f?\ﬁi}?v?iﬁ\‘«iﬁsi;{xk} S{}Nf
PERFORMANCE AMD ENPORCEMENT THEREOF.

S

-~

5, Attorney’s Fees. Notwithstanding  anvthing to  the confrary  in thig
sreement, in the event that either the Assignor or the Assignee, as the case may be, shali brmns
2 S am nst the other party to enforee their respective rights under this Agreement, the
| pay the prevailing party’s costs and expenses iney -ad in connection wi'ii* such

Ofl, i ‘sudm& without HmHation reasonable attorneys” foes, The “prevailing party” shail
i‘sined by the count hogring such matter :

1. Severability. If one or more provisions of this Agreement shall be held frvalid]
cab or unenforceable, suck prowi isiem shall, to the extent possible, be modified In such mamner
as i‘a he valid, legal and enforceable but so as to most nearty retain the intent of the partizs, and if
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such madification is not possible, such provision shall be severed from this Agrecment. In eithe
case, the balance of this Agreement shall be interpreted as if such proviston were so medified of
exchuled, @ the case may be, and shall be enforceable 1 aceordance with ity ferms. :

t1. Censtruction. The Assignor and the Assignee have participated jointly in th
aegrtiation and drafiing of this Agreement. In the event an ambiguily or guestion of intent ¢
interpretation arfses, this Aprevment shall be construed as i drafled Jointly by the Assiguoran
the Ass zg e, nd no presemption or burden of proot shall arise favoring or disfavoring any part
by virtue of suthorship of any provision of this Agreement. The titles and subtitles used in th
Agreement are uwsed for convenience only and are not to be considered In construing ¢
irterprofing this Agreement.

12, Counterparts. Thiz Agreement may be executed in any namber of counterpan
{ncluding by facsimile), each such counterpart when executed being deemed fo be an origin
instrument, and all such counterparts shall together constitote one and the same agreement

[ SIGNATURES APPEAR ON THE FOLLOWING PAGE. |
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IN WITNESR WHEREQF, the undersigned have oxecuted this Assigmment and

Assumption Agreement as of the date first writlen above.

ASSIGNOR:
ATTERT: LOCATIONLOGIC LLC
By:

Name:
Tile:

ASSIGNEE:

5

ATTERT: LONGRORN ACQUISITION, LLO

e

By
Nante:
Tithe:

AN
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Exhibit A
Mavks

COMMON LAW TRADEMARKS TO LOCATIONLOGIC PRODUCTS:

Locationlogie™
Insight™

Family Mindgr™

Lod g3 weer

T crmesdlign & e TN
Lotation Conneet™

S

DOMAIN NAMES:

I www ineationfogic.com

ssignor from dme o time develops other proprictary codes or programs that we
soistored trade secrets of the Assignor, that will sometimes be used in the business conducted

SHROL.

o0
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Exhibit B
Works

REGISTERED COPYRIGHTS:

Audcdesy,

Aode S

Locationlogie . ne

Autodesk, Ine $.10.08 3.7.88 Autodesk,
i & i
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~

» the wdersigned have oxedwed this Arsignend g

LS S o SRR 5} .
v ot fh dante Dirst weniiten ahooee,

ASSIGHROR:

ATTERY LOCATRRLGGIC LLC

ACPTRYT
& <
AT TN

SRgmere pape o S Ansinamn st AR Senseni
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