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. PeleCommunication Systems, I

EMPLOYEE AGHEEMENT RELATING 10 CONFIDEN TR, WECHMATION,
INVENTIONS, COPYRIGHTS, OTHER EMPLOYMENT,

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, i SRR COMFLICTS OF INTEREST

in conglderation of my empioyment and the sontinuance Sersef in any capachty with TeleCommunication
Systoms, ine. hereln called "TOE™, | horeby sgree and represent as foliows;

i

Confidential Information. | il nol disclose to anyone or use for any purpose any tme, sither during or
lter my employment, any information that § may acgule during my employment which is confidential or
propristary i TOS or io any organization with which TS has g businees ratationahip, except as the disiias
of my employment with TCS may require or oxcept a5 TOS may ciherviss consent in wiiting, Mor wil |
discioss to TOD any information which is confidential or propristery to prioe employers.

Sigrosure. | will promplly snd Raly disclose 1o TES all inventions, discoveres, or mprovarmants which in
my opinion srfe palentable or new and usshd Hereln called “ventions™ and ary wonis for which a
copyright sould be daimed (heraln oalled “worke™ which | may make of conceive falone or sintly with
ofhers} during the far of my smpiownen,

Recoerd of fveendions. vl kesp adequsie and curerd records of 89 nventions described In he preceding
paragraph i such form and 8 such mes s TOB may from Sme 1o e require. Thess reconds shall be
the properly of andd shall be sveliable ot ol Umes in TS,

Wk for HirgfAssignmant. § sgres that of copywightables wark coneeived, developed, of published In whole
or in past durtng the course of my employment with TGS shell be desmed “work for hirg® under sopwight
lows. Bapept ns provided In paragraph 8 (Non-Assigrnable Inventions and Works), 1o e exdent sy work

may be desmed nol for hire heraunder, | do heraby sssign to TOS sl my rights, tile, and Rterest In

prasent and hulure inventions and works desoribed in paragraph 2 isclosurs), in 2 appiications fov
patant or copyright, and In ol patents and copyrights therein, B s undeesiood that such assignmant is
without any specisl componsation and et # shell be i TOS's sols discretion whather srwd when o apply
for patent or copyright or lo make use of any nvention or work.

Agsigtance. Al any Ume during or afler my emplovnend, Deill 8 TOS's request and epense witheut further
consideration, axece aff appications for domestic or forsign palents and copyrighis relating o the
inventions ard works desoribed in the preceding paragerh, and g other documents related hersln,
inchuding sssignments and sny documents ragquived by contracts between TOS and the Govemment or
uther custormer, assignes, of loensee, | hurther agres, &l TOS's raquest and sxpenss, ib render such
assiztance a8 TOD may conslder heiphd in e maldng and prosecution of such applications: or In
perfecting Sle to such nventions or works; or I any Sipetion o controversy connecied with any of the

foragolyg matters.

Mon-Assignabils inventions and Works, Any veantions or works desoribed In parsgraph 2 (Disclosurs}
that are conceived wholly on &y own fime and not relaled i the business or opearations of TOS ars
exciuded hom the sssignment and sesisiancs requirerends of paragraphs 4 and 8. i s undersiood,
howovsr, thit they are sublent 1o aff other provisions heres!, including I pariiculor the disclosurs, eeond-
kesping, and notios mauirements of paragraphs 2, 3, and 7. '

Notics of Petentiel Confiicts, §will nalify TC8 In weiting befors | parform or cause & be perlormed any insk
for TOE5 which, In my oplvion, would tend fo confiict with () my vighls under paragraph 6 (Mon-Assipnable
invandions and Works), or in bventions of sthers fncluding prior emploverns) arsing oul of obligations
ncurred by me in such inventions o works o in relation to confitentiad or proprigtary information of prisr
emplnyars. 1 da not notify TUS with respect s the foregoing righis, TOS may asswne that no such dighis
axist, and § will make no cladm egaingt TGS with respect to the use of any such ventions, works, or
information i any lask, or e product of any sk, which | parorm or causs o be parlormed for 585,
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8. Enfargement of Rights - J8's sceeptance of this Agreament ls not’  dver of any shop right, right in
“works made for hira,” oplied Bcense or other right of TO8 arging e any emplovment redationship or
from the facts snd cheumsiantes of the making and development of any Fwvention or work, but confinms
and enlarges such righls as harsin provided,

& NoEnplyment Obfigation. This Agreement mposes no obligation upon ms (0 scoept employmed nor
upon TGS o employ me for any definite perfud, and In no way affects my siatus as an albwill ermploves,

0. Changss. This Agreement may not be changed or relsased, In whole of in part, axcept wilh the wiilten
consant of a comporals officer of TES,

11, Heis and Assigns. This Agreemend shall e 1o e benelit of and be binding upon my hels, sxeculors,
adminisirators, or other legal representatives or assigns, and TOR's successors o assigns.

12 Exisfing Rights. | do not now own, conlrol, or dalm rights in any inventions, works, padent appiications,
patenis or copyights, except ss follows st by itle and by palent application, patent, or sther number and
date, § any, use additionsl pages f necessary, # none, wills "nene"h L8031 s

13, Quiside Employment; Confiicts of Infarest. Durlng my employmant § will not engags in cutslde employmant
oF gt a2 8 consultant withowt TOS's wiilten consend, nor enpage In any siber srtivities or be & party 16 any
other relationships which confict with the interest of TOS. | will promplly notify TS in willing of any
chroumstances which might indicals the exislence of 2 polentisl confiict. There are nio such confiicis or
chreumnstances & present, and | have no agresmants with or obligations to others thal may conflict with
any part of this Agresmand, axcept as follows {use addifonsl pages # necessary; ¥ none, wite “nong)

¢ £ ¢
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ok, #E ‘“é@«ﬁé‘g@: %%f? ¢
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TERMIMATION STATEMENT

{ have raviswed my oblications under the foregeing spreement. | have slrsady disciossd 1o TES ol mabiers §
anyl coverad by Seclon 2, except for those disclosed herawith {atlach sulra pages F necessary; ¥ nathing

frther o be disclosed, wiite “nong™;

§ have relumsd o TOB my records §f any covered by Seciion 3. | acknowiedge my continuing obligations
ynder Seclion § i assist TCS in any palent sgplications of reisted malters, and undey Seclion 1 nol to diselose
or usa confidentiad or proprietary Information sogquired during my employment.

Date Emplovee’s Signalure

Witnass

BNTE ACGY WD Sep &7 2
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NONCOMPETITION AGREEMENT .

My execution and delivery of this agreement (this “Agreement”} is a condition of my
continued  employment with TELECOMMUNICATION SVSTEMS, INC., 8 Maryland
corporation {the “Company™). In considerstion of and 83 3 condition io my continued
smployment by the Company, I hereby agree with the Company as follows:

i I shall not at any time, whether dusing or after the termination of my smployment,
disclose 0 any person or entity sny of the trade ssorels or confidential information soncerning
the organization, businsss or finances of the Company or of any third party which the Company
is under an oblipation o keep confidentisl {including but not limited w0 trade secrsis or
confidential information  respecting  Inventons, produsts, designs, methods, know-how,
techniques, sysiems, processes, soflware programs, works of suthorship, customer Hsis, projects,
plans and proposals) recelved by me duting the courss of my employment {collectively,
“Confidential Information™), except for such disclosures thet will be required in the ordinary
course of performing my duties 85 an employes of the Company, and T shall keep secrst all
malters entrusted 10 me and shall not use or atlempt to use any such Confidental Information in
any reanner which may Infure or cause loss or may be caloulsted or likely to injure or cause loss
whether directly or indiveotly 1o the Company.

Further, | agree thet during my emplovment | shall not make, use or permit fo be
ussd sny notes, memorands, reports, lsts, catalogs, records, drawings, sketches, specifications,
soflware progrems, data, documentation or other materials relating to any matter within the SEOPS
of the business of the Company or concerning any of its dealings or af¥falrs otherwise than for the
benefit of the Company. ¥ further agree that | shall not, after the termination of my smplovment,
use or permit to be wsed any Confidential Information, i being spreed hat il of the foregning
shall be and remain the sole and exclusive propesty of the Company and that immedistely upon
the termination of my employment | shall deliver all of the foregoing, and &l copies thereof, o
the Company, a1 il main office.

2. If &t any time or times during my employment, | shall {either slone or with others)
make, conceive, oreate, discover, Invent or reduce fo practice amy invention, modification,
discovery, design, development, improvement, process, software progsam, work of asthorship,
documentation, formuds, date technigue, knowehow, rade ssoret or imteblectusd property right
whalsoever or any inlersst thersin {whether or not pmientable or registrable wnder copyright,
wademark or similar statules (ncluding but not Himited to e Semiconduntor Chip Proteciion
Acty or subject fo snalopous protection) {esch, a “Development” and collectively, the
“Developments”) that (a} relates o the business of the Company or suy customer of or supphier
te the Company or any of the products er services belng developed, manufactured or sold by the
Company or which may be used in relation therewith, and (b} i) resulls from tasks assigned o
me by the Company or (i) resulls from the use of the premises or personal property {whether

Sovdserd Sane 38, 3N
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""""""""""""""" ‘angible or intangible) owned, lessed o contracted™for by~the Company;~or - Confidential
Information, such Developments and the benefits thersof are and shall immediately becomes the
sole and absolute property of the Company and Its assigns, a3 works made for lee or otherwise,
and | shadl promptly disclose to the Company {or any persons designated by i) sach such
Development and, as may be necessary to esswe the Company's ownership of such
Developments, 1 hereby assign any rights {including, but not imited to, any patents, copyrights
and trademarks) § may have or acquire in the Developments and benefits andfor rights resulting
thersfrom to the Company and #s assigns withowt firther compensation and shall conumundieate,
withow! cost or delay, and without disclosing © others the same, all aveilsble information
refating theveto (with all necessary plans and models) 1o the Company.

I will, during my employment and a1 any time therenfier, st the request and cost of
the Company and without further compensation 10 me, promptly execute and deliver 2l such
documents of conveyance and other instruments o the Company, and perform all acts, that the
Company and its duly suthorized agents mey reasonably reguire {n order to give effent or more
fully effect the provisions of the foregoing parsgraph, including, withous lmistion:

{8}  exscute and deliver assipmments of any Developments and other
documents to the Company or t sny third party &t the Company’s request in oxder o
perfest in the Company {or in any thivd party, of the Company’s request) all right, ttle and
interest in and o any Developments;

{bY  apply for, oblain, repister and couse (o be vested fn the name of the
Company alone {unless the Company otherwise directs) letters patent, copyriphts,
trademarks or other analogous protection in say country throughout the world and when so
obtained or vested to renew and regtore the same; and

{cy  defend any judicial, opposition or other procesdings in respent of such
appHications and any judicial, opposition or other procesdings or petitions or applicstions
for revocation of such lefiers patent, copyright, rademark or other analogous protection,

In the event the Company Is unable, afler reasonable effort, o seoure my signature
on any assignment of or any applicstion for legers patent, copyright or rademark registration or
other documents regarding sny legal protection relating to a Development, whether hecause of
my physical or mental incapsclty or for any other reason whatsoever, [ hereby hvevooably
designate and appoint the Company and s duly authorized officers and agents as my agent and
atiorney-in-fact, to sot for and In my behalf and stead to exsoute and fils sny such application or
spplications or other documents and o do sil other lewiully permitted acts to Buwther the
prosecution and lssusnce of letiers patent, copyright or trademark regisivations or any other legal
protection thereon with the same legal force and effect s I executed by me.

3. Puring my employment with the Company and for a perfod of one vear thereafler, {
will not, without the Company’s prior writien consent, directly or indirecily, alone or a3 8 partner,
joint venturer, officer, direclor, emploves, consultant, agem, independent comiracior or

Rovead Juae I, QY
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~stockholder of any company or business, engags M ahy business aclivity which s directly or
indirsetly in competition in the Company's markets with any of the products or services being
developed, marketed, distributed, planned, sold or otherwise provided by the Company 8¢ such
time. The ownarship by me of not more than one pescent of the shares of stock of By
corporation having s class of equity securities activaly traded on & national securities exchange or
on the Nasdag Stock Market shall not be deemed, in and of itself, 1o vielse the prohibitions of
this parsgraph.

4, During my smployment with the Company and for a period of two years thereafter,
[ will not directly or indirestly for myself or on behalf of sy business, enterprise, person or
entity (i} induce or attempt to induce any employee of the Company io lesve the employ of the
Company, or in any way interfere with the relationship between the Company and its respective
eoyployens, (it} hire any person who was an employes of the Company until six {8} mouths after
such persor’s employment with the Company has ended, Gii) induce or atiempt to induce any
customer, supplier, licensee or other entity with whom the Compary hes a business relationship
to ceass doing husiness with the Company, or {iv} conduct any business which is competitive
with the Company directly with any customer, supplier, Heenses or other entity with whom the
Company has a business relationship during the term of my smplovment with the {OmpaRy.

s i agres that any bresch of tis Agreement by me will cause rreparable damage W
the Company and that in the event of such breach the Company shell have, in sddition ta any and
ail remedies of law, the right 1o an Injunction, specific performance or other gquitable relief to
prevent the violation of my obligations heveunder, without Gie neeessity of posting bond or other
securily.

&. ! ondersiand that this Agreement does not creste an obligation on the Company of
any other person or entity to continue my employment.

7. ¥ further represent that I am not bound by any restrictive covensnis or other
obligatio %g.nv person or entity {except for any such agresment or cbligmtion with
ﬂ% i } thet would in any way prevent or restrict me from performing any
duties or services for the Company 1o the fullest extent of my knowledge and ability, and my
performance of all of the erms of this Agreement and as an emploves of the Compsny doss nol
and will not bresch any sgreement to keep o confidence proprietary information seguired by me
in confidence or in trust prior to my employment by the Company. | have not entered fnde, and §
agres § will not enter into, any sgreement sither written or oral in conflies with this Agreement,

g Any waiver by the Company of & breach of any provision of this Agreement shall
not operale o be construed a3 & walver of any subsequent breach of such provision or any other
provision hersofl

g, I hereby acknowledge and agres that my restrictions and covenanis set forth in this
Agreement are rezsonsble, in torms of scope, duration and otherwiss, and that the proteciions
afforded to the Company hereunder ave necessary o profect s legitimate business interests. |

e

BRI
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the unenforceability of any one clause shall In no way impair the enforceability of sny of the
other olauses hereln. Morsover, if one or more of the provisions contained in this Agresment
shall for auy reason be held to be excessively broad as to scope, sctivity, subject or otherwise so
as to bs unenforceable at faw, such provision or provisions shall be construed by the appropeiate
judicial body by Heniting or reducing such provision or provisions, so 85 1o be enforceabls in the
macimam exient compatible with the spplicable law as such law shall then be.

1. My obligadons under this Agreement shall survive the tormination of my
ermployment regardiess of the manner of such terminetion and shell be binding upon my heirs,
exscutors, administrators sod legel reprosentatives. 1 shell disclose the existence and terms of
this Agreement (o any subsequent employer of mins, during applicable period contained hereln,

1L, The term “Company” means TELECOMMUNICATION SYSTEMS, INC. and, for
muposss of Section §, shell alse mean snd include any of 5 subsidiaries, subdivisions or
affilistes. The Company shall bave the right o assign this Agreement to s successors and
assigns, and all covensnts end agreoments hereunder shall fmure to the bonefit of and be
snforceable by sald successors or assigns.

£, I acknowledge that | have been advised to consult with counsel and | am Rilly
aware of my oldigations under this Agresment.

13, I hereby agree to teke such further steps and exesuie and deliver such additionsl
decuments and agreemenis a5 may be necessary, appropriste, or desivable, in the opinlon of the
Company and iy counsel, to effectunte the terms and conditions of this Agreement.

14, This Agreement shall be poverned by and construed in sccordance with the State of
Maryland,

{Signatures Appear On The Following Page)

Raviaed Soon 18, 3088
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