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PATENT ASSHGHNMENT AGREEMENT

This Patent Assignment Agreement {this “Agreement”™} is entered into on November 22, 2013
{the “Effective Date™ by QUALCOMM Incorporated ("QUALCOMM™), a Delaware
corporation located at 5775 Morehouse Drive, San Diego, CA 92121, and Ommitracs, Inc.
(*Omuitracs”™), a Delaware corporation located at 5775 Morchouse Drive, San Diego, CA
92121, QUALCOMM and Omuiiracs are referred to herein individoslly as a “Party” and
collectively as the “Parties”.

RECITALS

QUALCOMM and Owmnitracs desire to set forth in this Agreement the terms and
conditions regarding the assignment to Omnitracs of those issued patents and patent applications
expressly identified in Exhibit A attached hereto {collectively, the *Transforrved Patents™),

NOW, THEREFORE, in consideration of the mutnal promises set forth in this
Agreement, the Parties agree as follows:

AGREEMENT

ARTICLE §
ASSIGHNMENT OF TRANSFERRED PATENTS

QUALCOMM hereby transfers and assigns to Omuitracs all of QUALCOMM s
ownership right, title, and interest in and to the Transferved Patents. The foregoing transfer and
assigriment to Omnitracs includes, without mitation, all rights of enforcement, all claims for
damages and all remedies arising out of, relating to or resulling from any such Transferred
Patents or any infringemenis thereof, whether accrued prior to the Effective Date or hereatter,
inchuding but not limited to the right to sue for, seck, collect, recover and retain damages and any
other relief arising out of or resulting from any past, present or future infringermment of any such
Transferred Patents, subject 1o the terms and encumbrances set forth in Article 2

ARTICLE 2
NG EFFECT ON PREVIOUSLY-GRANTED RIGHTS

Ompitracs acknowledges and agrees to the following:

{a} The transfer and assignment of the Transferred Patents in accordance with ARYICLE i
{ ASSIGNMENT OF TRANSFERRED PATENTS) does not affect (and nothing in this Agreement
is intended to affect) any loense rights, covenants {including without Himitation covenants
not 1o assert or covenants to exhaust remedies), or other immunities from litigation under, in,
or with respect to the Transferred Patents that are or were granted, assumed or otherwise
entered into prior to the sale and assigoment of the Transferred Patents hereunder
{vollectively, the “Prior Licenses™), and the Transferred Patents shall remain subjeet o and
encumbered by all such Prior Licenses afier such sale and assignment as if Omnitracs had
granted such Prior Licenses.
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Without limiting the generality of the foregoing, Chonitracs agrees and acknowledges that
the Prior Licenses include without Hmitation those patent Hoense agreements that have been
granted to third parties {each, g *Third-Party Licenses”) by QUALCOMM as part of
QUALCOMM’ s general patent licensing program, and that after the transfer and assignment
of the Transferred Patents, each such Third-Party Licensee shall continue to have the
Heenses granted under the applicable patent license and each such Thivd-Party Licenses is a
third party beneficiary of this Article.

{by QUALCOMM and each of its Affiliates reserves and retains all rights to past, present, and
future royalties and other consideration given or t© be given in exchange for any license,
sublicense, covenant, inununity from litigation, or other rights granted with respect to any
Transferred Patent arising or accruing at any time under any agreements executed by
QUALCOMM or its Affiliates prior o the Effective Date. QUALCOMM and each of its
Affiliates further reserves and retains the right to oblain and recsive all such royalties and
other consideration arising out of or accruing under any license, sublicense, covenant,
immunity from litigation, or other riglt granted by QUALCOMM or any of its Affiliates,

(¢} QUALCOMM or any of its Affiliates may have made or offered 1o make one or more of the
Transferred Patents subject to express or implied Heensing obligations of one or more
standards bodies. Accordingly, Omnitracs acknowledges and agrees that the transfer and
assignment of the Transferred Patents will be subject to, and Omuitracs will abide by, all
such obligations,

{y QUALCOMM or any of its Affiliates may have coniributed computer code fo an open
source project or otherwise made computer code subject to the obligations of an Open
Source License {collectively, the © Compater Coede”). To the extent that one or more claims
of the Transferred Patents read on Computer Code, Omnitracs acknowledges and agrees that
the Transferred Patents may be subject to the express or implied licensing obligations of an
Open Source License. Accordingly, Ommnitracs acknowledges and agrees that the transfer
and assignment of the Transferred Patents will be subject to, and Omnitracs will ahide by,
all obligations of any Open Source License governing such Computer Code.

ARTICLE 3
NGO IMPLIED RIGHTS

Except for the transfer and sssignment of Trapsferred Patents to Owmnitracs under
ARTICLE 1 {ASSIGNMENT OF TRANSFERRED PATENTS), this Agreement does not transfer,
assign, grant or convey {0 any Party any rights or licenses, whether express, implied, by way of
estoppel or otherwise, under any patents or other inteliectual property rights.
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ARTICLE 4
FURTHER ASSURANCES

With respect to each Transferred Patent transferred and assigned to Ompiiracs under this
Agreement, at Omnitracs’ request, QUALCOMM will provide reasonable cooperstion to the
extent pecessary o assist Oronitracs in recording and perfecting its ownership interest in each
such Transferred Patent.

ARTICLE S
GOVERNING LAW

This Agreement is entered into in San Diego, California, and shall be governed by and
construed in accordance with the laws of the State of California, United States of America, as if
performed wholly within the Staie of California and without giving effect to any principles of
conflicts of law that would result in the application of the laws of a different jurisdiction. Any
dispute, claim or controversy arising out of or relating to this Agreement, or the breach or
validity hereof, shall be adiudicated only by a court of competent jurisdiction located in the
county of San Diego, Staie of California.

ARTICLE 6
GENERAL PROVISIONS

6.1 Headings. Al headings used in this Agreement are inserted for convenience only
and are not intended fo affect the meaning or interpretation of any portion of this Agreement.

6.2  Counterparts. This Agreement may be executed in ong or more counterparts, all
of which shall be considered one and the same agreement, and shall become effective when one
or more counterparts have been signed by each Party hereto and delivered to the other Parties
hereto. Fach Party may execute this Agreement by facsimile, stamp or mechanical signature.
Fach Party expressly adopts and confirms each such facsimile, stamp or mechanical signature
made in its respective name as if it were 3 manual signature, agrees that it will not assert that sny
such signature is not adequate to bind such Party to the same extent as if it were signed manually
and agrees that at the reasonable request of the other Party at any time it will as promptly as
reasonably practicable cause this Agreement to be manually executed {any such execution to be
sffective as of the date of the initial date hereof or thereof). Furthermore, delivery of an
executed signature page {whether exeouted manually or with a facsimile, stamp or mechanical
signature} of this Agreement by facsimile or ¢lecironic transmission shall be effective gs delivery
of a manually executed counterpart hereof.

[Balance of page intentionally left blank ]
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BN WITHESS WHEREQF, the Parties hereto have caused this Patent Assignment
Agreement to be effective gs of the Effective Date.

QUALCOMM Incorporated, a Delsware
corporation located at 5775 Morchouse Drive,
Sars Diggoe, CA 92121

AT,
3

W,

Byt e e
Name: Dearek K. Aberle
Title: Executive Yice President

Signature page to Patent Assignment Agresment
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Ornnitracs, Ine. , 8 Delaware corporation
located at 3775 Morchouse Drive, San Disgo,
CA92121

b

-

!

N B

. PO
By: . 11

Mame: LR
Title RS
Signsture page to Patent Assignment Agreement
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Exminir A

TRANSFERRED PATENTS

Exhibit A to Patent Assignment Agreement
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