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To the Honorable Commissioner of Paterfis,afid Fradérdsrks: Please record the attached original Documents or copy thereof.
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1. Name of conveying party(ies): 5P, Name and address of receiving party(ies)

AirTouch Services SEP 2 9 7000 !
qh.% Name: Teletrac, Inc. q -
] Individual [ Associatiody, & Internal Address: 7 9 -00
[] General Partnership [ ] Limited Partn B Street Address: 8900 State Line Road
X Corporation-State-California Suite 500
] Other City: Leawood State: KS ZIP: 66206

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

3. Nature of conveyance. (O Individual(s) citizenship

[[] Association
[[] General Partnership

[J Assignment [ Merger [J Limited Partnership
) Corporation-State - Delawa
[ Security Agreement [J Change of Name % Othgr elaware '
0
[X] Other- Bill of Sale, Assignment and Assumption If assignee is not domiciled in the United States, a domestic representative
Agreement designation is attached: I Yes (O No

(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? [J Yes [Q No

Execution Date: January 17, 1996
4. Application number(s) or patent number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)

TELETRAC & Design - 1,800,478

Additional numbers attached? (J Yes [ No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: 1

Name: Alfred N. Goodman
Roylance, Abrams, Berdo & Goodman, LLP 7. Total fee (37 CFR 3.41) :..$40.00
Internal Address:

[ Enclosed

[X} Authorized to be charged to deposit account

Street Address: 1300 19" Street, N.W. 8. Deposit account number:
Suite 600
City: Washington State: D.C. ZIP: 20036 18-2220

(Attach duplicate copy of this page if paying by deposit account)

Fo1—00000067 182220 1400478
1 DO NOT USE THIS SPACE

o1 EC2dh1 40.00 CH

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and
original document.

Alfred N. Goodman

rrect and any attached copy is a true copy of the

9/24/0

Name of Person Signing Signature Date
Total number of pages including cover sheet, attachments, and document: | 10
Mail documents to be recorded with required cover sheet Information to:
Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
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BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

BILL OF SALE, AGSICHMENT AND ASSUMPTION AGREEMENT, dated
as of January 17, 1996 (the "Agroomant®), between AIRTOUCH:
SERVICES, a California corporation ("Seller” which term shall
include, unless the context indicates otherwlse, AirTouch Teletrac,
a calirornia general partnership (YAirtouch Teletrac*)), and
TELETRAC, INC., a Delaware corporation ("Buyer®).

WHEREAS, Seller, as the szsuocessor in interest to AlrTouch
Teletrac, Is engaged in the busindss of providing vehicle location
and flect management software and services and related mesaaging

sexrvices (the "Business"); and

WHEREAS, Seller and Buyer have executed and delivered an
Asget Purchase Agreement dated as of November 14, 1995 (the *pur-
chase Agreement"), providing, among other thinge, for the sale by
Eeller to Duyer of substantially all the assets and properties
relating to or uced or hald for use in the Business: and

WHEREAS, the Pdrchase Agreement also contemplatos that
Buyer shall assume ccrtain liabilities and obligations or seller,

as more particularly set forth heroin;

Now, THEREFORE, in consideration of t»e premises and the
mutual covenants contained harein and in the Purchase Agreement,
and for other good and valuable consideration, the receg;t and
suffiociency of which are hereby acknowledged:

1. Derinitiong. Capitalized termg uced and not other-
wize defined herein shall have” the meanings assigned to them in tho

Purchase Agreemant.

2. Assignment. Except for those asgets excluded
pursuant to Section 3 bclow, EBeller does hereby sell, convey,
transrer, assign and deliver unto Buyar, its successors and assigns
forever, all right, title and interast of Seller in and to all the
ascets and proporties of Seller (of every kind, nature and descrip-
tion, real, personal or mixed, tangible or intangible and vhersver
situated, whether or not carried on the books of Seller), relating
to or used or held for use in the Business (such assetr and proper-
ties sold, conveyed, transferred, asasigned and delivered being
hexeinalter collectively called the "Assets®), including without

lirjitation the following:
(a) (Intentionally Deleted);

(b) Real pProperty Intercgts. All real property and

leases of, and other intereats in, real property (inocluding,
without limitation, tower sites) used or held for use in the
. Buniness, in each case together with all buildings, fixtures
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and improvements erected thereon, including without limitation
the itoms listed on Bchedule 3.09(1) to the Purchase Agree-~

ment;

() ZTanaiblo Personal Property. all tangible personal
property and invantoriec relating to or used or held for use .
in the Business (including, without limitation, all trans-
nitters, receivers, control egui. t and other equipment,
computer hardware, vehicle logation units, vehicles and spare
parts), and all supplies, furniture, office equipmont, fur-
nishings and fixturea related;to administrative, operational,
tecnnical or sales functions of the Business regardless of
whether currently used In the Businasa, in eich cace, wheraver

gsituated;

(Q) Patents, Trademarks. Fte, All patents, trademarks
and trade pames, trademark and trade nane registrations,
service marke and sexvico mark registrations, copyrlghts and
copyright registrations, the applications therofor and the
liconses and franchises relating to or used or held for use in
the Business, including without limitation thosec 2isted on
Schedule 3.09(1f) to the Purchasa Agreement, together with the

goodwill and tho buasiness appurtenant thereto:

(e) ITrade SecretE. KLC. All trade secrets, technology
(includ;.ng technology with respect to which Saller is a subli-
censee, in such cace only insofar as permitted under the
applicable sublicense agreement), lists of customers, suppli-
ere and personnel, marketing data and inrormation, processos,
inventionr, reesearch and devclopment data and malerials,
prototype products, designs, drawings, echematios, patterns,
bluoprints, specifications, royalties, privilegea, know-how,
permits and all other similar intangible personal property
ovned or claimed by Seller and relating to or used or held for

uso in the Business:; ‘

(I) Leases and Other Contracte. All right, title and

interect of Seller in and to leases of personal property,
customer contracts, sales and purchase orders and any other
agreuments, commitments and arrangements, including, without
limitation, those listed on Schedule 3.09(iv) to the Purchase .

Agraement;

Iropristary Software. All right, title and -interost

(9)
of Selger in and to all computor software programs (including,
vithout limitation, ¥leet Director, Simon and NCC) and data~
basas developed by Airtouch Teletrac that are used or usable
in the Business (including all copioos of such software pro-
grams in both source ana object code form and all doounenta-
tion, manuale and other materials relating therato};
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(h) Third-party Softvare. All right, title and interest
of Soller in and to any third-party software programs uced or
usable in the Business and any rclated software maintenance
agreements (including all documentation, manuals and other
materialo relatod thereto); ’

i st ve nts. Al right, titla and intexr-

(1) Restrictive Covenants
- est of Seller in and to the restrictive covenants and obliga-

tions of orficers, employees, .former officers and former
employees of Seller or any afritiate thereof and all righta,
clainc and causea of action (Nhether asserted or unassarted)
against any officer, former officer, employes, forwer employea
or other person arising out of the disclosure or use, or
throatencd disclosure or threatened use, of any proprietary
information relating to the Buciness;

(3) Clains. All right, title and interest of Saller in
and to all choses in action, olaims and causes of action in

favor of Seller relating to any of the Assots other than
refunds of Taxcs (as defined ln Section 3.17 of the Purchase

Agreament) and other governmental charges for perdiods (or
portions thereof) ending on or prior to the Closing Date and,
appropriately prorated as of the Closing Date (as provided in
Section 8:06(b) of the Purchacc Agreement), for periods :
commencing prior to the Closing Date and ending after the

Closing Date;

(x} Receivahles. All accounts, notaec and othor receiv-
ables, and other rights of Seller to payrent in respact of
sarvicas performed or goodc provided by Seller wilh respect to

the Business prior to tha Cloring Dato:

(1) XLicensez. All trancferable federal, state and local
licenses, permits or other governmental authorizations neces-
cary for the conduct of, or otherwise usable jin, the Business
and all other righte to obfain licenses and permits, including
all such as are listad on Schedule 3.15 to thc Purchase
Agrcement, except all Communications Licenses (as defined in
Section 3.15 of the Purchase Agrecment) held by Seller, which
shall be transfarred to Teletrac License, Ino., a wholly-owned
subsidiary of Buyer, pursuant to a separate instrument;

(m} O e son 0! « All othexr
intangible personal propurty of whatsoever kind or character,
whether evidenced in writing or not, including but not limitea
to all deferred charges and prepald oxponsec, bonds, claims,
and causes of action (whether fixed or contingent):

(n) FPromotional Materjal. All brochures, salcs liter-
ature, promotional material and other selling material relat-
ing to or used in the Bueineces .

3
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(o) Books _gnd Recordd. All papers, documents, instru-
nents, books and records (inoluding, without limitation,
personal property and other tax returns), files, agreements,
books of account and othexr records by which the Assets might
be idantiftied or enforcod, oxr othexwise pertaining-to the
Assets or the Business, vhether {n paper or computer format, .
that are used in conmnection with the Assets or tha Businesg
(inciuding, without limitation, oustomer invoices, drafrts and
other documents and paterials relating to customer transac-
tions), othor than those that relate primarily to the buai-
nesses of Seller othor than the Business and that are not
reasonably necessary for the foperation of the Buainoss,
provided, howeveyr, that if Sellerc shall determine that any of
the same are nacessary for the conduct of its remaining
businesses, Seller shall ba entitled to make and rotain copiles

thereof; and

(p) Other Agsotg. All other ascets and rights of every
¥ind and nature, real oxr personal, tangible or intangible,
that are owned or claimed by feller or eny of its arfiliates
and that are exclusively or predominantly uced or-held for use
in conncction with the Business, whether or not such asgots
are reflected on tho balance sheets and other financial state-~

ments of,Seller.

without limiting the gonorality of the foregoing, the Assete shall,
except as set forth in Section-2 belov, include (i) 21l current
agzcats ae of the Closing Date included in the accounts deseribed on
schedule 2.07 to the Purchase Agrooment and (ii) all non-current
Assets reflected on the June 30 Ralance Sheot (ae decfined in
Section 3.05 of the Purchase Agreement), prepared from the account-
ing records of Seller, and all-such assets as may be acquirea by
Seller after sald date relating to, used or held for use in the
Businers and that would be included.on a balanca sheet prepared in
1ixe manner from such acocounting records as of the Closing Datae,
except any such assets that may be or have bech disposed of after
Junc 30, 1995 in the ordinary course of business (as dafined in
Saction 1.01(a) of the Purchase Agreement) on a basis consistent

with past practice.

TO HAVE AND TO HOLD all and singular, the assets and -

pruperties hereby conveyed, granted, bargaincd, sold, transferread,
accignod and delivered, vr intendea 0 to be, unto Buyer and its
successnrs and accigns, to and.for their own uswv and behoof rorev-

er.

3. ggotg apd e Not Assi . Anything herain
contained to the contrary notwithstanding, tho following assets and
properticc of Seller are specifically excluded from the Assets and

shall be retained by Seller:
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(a) --all ocash on hand, including bank accounts and
temporary cash or other investments (including, without
limitation, certificates of deposit, Treasury bills and other
marketable sacurities and cash equivalent itenms):

(b) all rights to the trademarks "AirTouch® and .
“AirTouch & Design," cxcept as provided in Section 8.04 of the

Purchuse Agreement;

(c) . oustomer lists-and copies ot customer credit,
payment and other information: for periods prior to January 1,
19923 b

(d) all leases for office facilities listed on the
Faollity Schedule Ilncluded in Schedule 3.09(i) to the Purchase
Agreement '

(e) prepald rent and prepaid insurance;-

(f) accounts reocivable representing obligations of

any of Seller’s arriliates (i.2., intarcompany or-interaivi-
rional accounts receivable) and employee accounts roceivable;

’ kg) all other current as-.-ts of Seller not included

in the accounts described on Schedile 2.07 to the Purchase
Aqreement (provided that any vehicle l?catlon units, the value
cf which is excluded from the calculation of Inventory, shall

ke included in the Assets);

(h) all Plans (ag definod in Scotion 3.20 of the
Purchaso Agroement); '

(i) claips or rights against third parties relating
to liabilities or obligations that are not assumoed by Buyer
hereunder: and .

(J} all communications Licenses (as defincd in
Séction 3.35 of the Purchase Agrecment).

4. Aspumption of certai ilities. Subjeot to
Section 5 hereof, Buyaer shall assume and agree to pay, perform and

dischexrge when dus all of the liabilities and obligations of Seller
to be porformed after the Glusing Date with respect to the Business
that are set forth in Schedule 2.04 to the Purchase Agreement (all

of said liabilities assuped by Buyer boing hereinafter referred to
collactively ags the "Assumed Liabi{itie;").

Buyer’s assumption of the Assumed Liabilities and agrea-
ment to perform obligations hereunder shall not prohibit Buyer from
contesting or causing to be conteatcd the amount and/or validity of

any euch Assumed Liabilities or obligations.
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5. Non-Aepumption of Lisbilities. buyer is not assum~
ing, and shall not be deemed to have ascumed, any liabllities or
obligations of Seller of any kind or natvre whateoevar, excopt as
expressly provided in Bection 4 above. Anything in Section 4 above
or in the purchase Agreement to tho contrary notwithstanding, ana
without limiting the generality of tha foragoing, it 1o herecby - .
agreed that Buyer is not assuming, and shall not have any obliga-

tion for or with respact to:

. (2) any liabilitles or oblligations ror Taxes (as
defined in Section 3.17 of the Purchase Agreement) arising
from or with respact to the Agsats or the operationc of the
Business that are incurred in or relate to any period prior to
(and up to and including) the olose of business on the Closing
Date, including without limitation any Tawes arising out of
the concummation of the transsctions contemplated hereoby,
except as expressly set forth in Section 8,06 of the Purchass

Agreenmenl;

(b) any liabilities or obligations of Seller or its
affiliates that arise under the terms of a contract, agree-
ment, license, lease, sales order, murchage order, or other
comnmitment- that shall not be ascsigred as contemplated by Sec-
tion 3 hereof or that relata to any Excluded Assetss

(c) any liabilities or obligations of Beller or its
arrillates in respect ot CGrandfathering Expenscs in excess of
the Grandfathering Budget (as defined in Section 2.02(a) (iil)
of the Purchase Agreement) minus the amount of the Reimburse-
ment (as defined in Saction 2.02(a) (iii) of the Iurchase
Agrcement), and any liabilities or obligations of Seller.or
its affiliatee rolating to the grandfathering ol nev Federal
communications commission licenges, the incurrence-of which

wvas not consanted to by Buyer;

() any‘liabilities or obligations of Seller or its

affiliates under any Plan (as defined in Section 3.20 of the
Purchase Agreement) inoluding, without limitation, liabilities
under Seller‘s bonve plan and any obligation to adopt or to
aponsor any Plan uf Seller;

(e) any obligation of Seller or its affiliates
under any employment or COnSulting agreemants or arrangementc
(including, without limitation, liabilities for payroll and
cowpensation expense and vacation and gick leave) other than
thoec assumed by Buyer pursuant to Section 2.04 hereof;

- (£) any liabilities or obligations of Eeller or ita
affiliates for any refunds, rebates, discounts or other such
sums, wnether falling duec before or after the Closing Date, in
respect of goods provided or gervices rondered prior to the
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. ’ Closing Date other than dealer commisions included on Sohedule
2.04 to the Purchase Agreement;

(g) any liabilities or obligations of Seller to any
of itec affiliates, inoluding, without limltation, intercompany
interest payable and@ accountc payable; .

(h). any linbllij:iéa or obligations of Seller for
legal, accounting and other préofessiona’ services rendered to

Seller or its affiliates:;

) (1) any liabilitiez or obligations of Seller or its
affiliates arising out of any action, suit, investigation or
procceding to thc oxtent based upon an event occurring or a
claim arising (A) prior to the Closing Date or (B) after the
closing pate (in the case of claims in respect of products or
sexvices sold or provided by Seller prior to the Cloaing Date)
ana attributable to acte performed or omitted by Seller or its
affiliates prior to the Closing Date: and

(3) any other liabiliticc or obligatiomns of ‘Seller
or its arriliates relaving to the Business that are inourred

prior to thc Closing Date, except as expressly provided in
Eection 4. -hereof, including, without limitation, amy current
liabilities of Seller not included in the accounts deeoribed

on Schedulc 2.07 to the Purchase Agreement and any other
liabilities of Seller incurred in connection with the transac-

tions contemplated hereby:?

all of which shall be borne entirely by Eeller.

G. Miscellaneous. °(a2) Seller hereby covenants and
agrees that it will varrant and defend the sale of the Assets
against each and every person or persons whomsoever clainming
against any or all of the sane.

(b) . Buyer ana Seller hereby acknowledge and agree tnat
the rightsc and remedien of each party undgr the Purchase Agreomant
shall aot te deemed to be enlarged, modified or altered in any way

by this Agreement. ]
(c) Thic Agrecment shall be binding upon, lnure to the

bvenefll. of, and be entorceabla by, Buyér and Soller and their
rocpect:ive cuccessors and assigns. .

(1) Nothing contained herein shall require Buyer to pay,
perforn. or licoharge any liabilities or obligationg expressly
assume¢ hercunder eo long as Buyer shall in good faith contest or
cause to be contested the amount or validity thereof, and Scller
shall, to the best of its sbility, provide to Buyer any knowledge
or infcrmation in 1its possession reaconably required by Buyer in so

contesting such claims.
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(o)} This Agreement shall be governed by and construed
il in accordance with the laws of tho State of New York.

IN WITNESS WHEREOF, the parties have executed this Bill
or Sale, Assignment and Assumption Agrccment as of the day and
year first above written.

rimmac, TNC.

By:_ cdem D Sottue
Names gSteven D. Schelwe
Titla: Secretary

AIRTOUCHE SERVICES

Nama:
Title:

.,
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(¢) This-Agréement shall.be governed by and construed
in accordancc with the laws of the State of New York.

IN WITNESS WHEKEOF. the partias have exocuted this Bill
of Sslc, Assignment and Assumption Ayreement as of the day and
year first above written. .

TELETRAC, INC.

-

By: !
Name: Stceven D. Scheiwe
Title: Secretary

ATIRTOUCH SERVICES

By: %«& -

Name: —
Title-

RN
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