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PATENT

ASSIGNMENT OF PATENT RIGHTS
{Company to Company}

Misfit, Inc. a corporation having its principal place of business at 839 Mitten
Road, Suite 100, Burlingame, CA 94010  (hersin referred to as “Assignor”) hereby
acknowledges that it owns the entire right, title and interest int any Letters Patent(s} ("said
patent(s)”) and any Patent application(s) ("said application(s)"} set forth below, as well as
any invention{s) (“said invention{sY"} disclosed in said application{s} and said patent{s).

Patent Aoplication{(s)

Application Serial No.: SEE APPENDIX A File Date: SEE APPENDHIX A

Title: SEE APPENDIX A

WHEREAS, the Assignor and FOSSIL GROUP, INC,, a corporation having its
principal place of business at 901 8. Central Expressway, Richardson, TX 75080 (herein
referred to as “Assignee”), entered into a Conveyance Agreement dated April 3, 2018,
attached herewith as APPENDIX B, the terms and conditions of which include, but are
not fimited to, an assignment of the entire right, title, and interest in and to said
invention(s)}, said application(s}, and said patent(s};

NOW, THEREFORE, in consideration of One Dollar (§1.00) and other good and
sufficient consideration in accordance with the terms and conditions set forth ju the
Conveyance Agreement of APPENDIX B, the receipt of which is hereby acknowledged,
the Assignor has sold, assigned, transferred, and set over, and by these presents does sell,
assign, transfer, and set over, unto the Assignee, its successors, legal representatives, and
assigns the entire right, title, and interest in and to said invention(s}, said application{s),
and said patent(s), the right to file applications on said invention(s), the entire right, title
and interest in and to any applications for Leiters Patent of the United States or other
countries claiming priority to said application{s}, including divisions, continuations, and
continuations-in-part of said application(s), the right to recover damages, including
provisional or other royalties, for prior infringements of said application{s) and said
pateni(s), the entire right, title and interest in and to any and all Letters Patent or Patents,
United States or foreign, to be obtained for said invention(s} and said application{s}, the
entive tight, title and interest in and to any and all reissues and extensions of said
patent(s), and all rights under the Hague Convention, the Paris Convention for the
Protection of Industrial Property, and under the Patent Cooperation Treaty, the same to be
held and enjoyed by the Assignee, for its own use and behalf and the use and behalf of its
successors, legal representatives, and assigns, to the full end of the term or terms for
which Letters Patent or Patents may be granted as fully and entirely as the same would
have been held and enjoyed by the Assignor had this sale and assigriment not been made;
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See Appendix
Page 2 of 4

AND for the same consideration, the Assignor hereby covenants and agrees to
and with the Assignee, its successors, legal representatives, and assigos, that, at the time
of execution and delivery of these presents, other than the Assignee, the Assignor is the
sole lawful owner of the entive right, title, and interest in and to said invention(s}, said
application{s), and said patent(s), and that the same are unencurnbered, and that the
Assignor has good and full right and lawful authority to sell and convey the same in the
manner herein set forth;

AN for the same consideration, the Assignor hereby covenants and agrees o
and with the Assigoee, its suwcessors, legal representatives, and assigns that the Assignor
will, whenever counsel of the Assignee, or the counsel of its successors, legal
representatives, and assigns, shall advise that any proceeding in connection with said
invention(s), said application(s), said patent(s}, any application claiming priority o said
application{s), any reissue or extension of said patent{s), and any United States or foreign
Letters Patent or Patents for said invention{s} or said apphcation(s), including
interference proceedings, is lawful and desirable, sign all reasonable papers and
documents, take all lawful caths, snd do all reasonable acts necessary or required to be
done for the procureruent, maintenance, enforeement and defense of Letters Patent or
Patenis for said invention(s), at the rcasonable cost and expense of the Assignee, ifs
successors, legal representatives, and assigns;

AN the Assignor hereby requests the Commissioner of Patents to jssue any and
all aforementioned patent(s) of the United States to the Assignee, as the Assignee of said
invention{s) and the Letiers Patent to be issued thereon for the sole use and behalf of the
Assignee, its successors, legal representatives, and assigns.
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See Appendix
Page 3 pt 4

Date: [7-15 711 By: ““*’K
Name: _Dolpille 5. Huht

Title: Lo (e HLIY

Company: Misfit, Int.

State of F{}’Of }
} oSS
County of { {Q\ 3

84 s a7 s

on Delpmber [SH (20, before iﬁe, CAa et Bl gy

o

Notary Public, personally appeared {\L {,ﬁ 5 }’m ne. ,

personally kuown to me or proved {o me on the basx&s of satisfactory evidence, to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their authorized capacity(ies), and that
by his/her/their signature(s) on the instrument the person{s}, ot the entity upon behall of

which the person(s) acted, executed the instrument.

REQUIRED SENTENCE F NOTARIZED IN CALIFORNIA: 1 certify under
PENALTY OF PERJURY under the laws of the State of California that the foregoing

paragraph s true and correct.

LeZﬂzBETH wAEWAum 3
Notary Public X

WITNESS my hand and official seal. e SN smEoRTENAS |
) 4 St Mv{:..m,n o U“;t m;e 0 '3(“!?.1;
i / s x
/'/’:l':f ,4 “ R
“n jiL ((,/’/ o5
‘%:g,nature Qf \Tatary Pubi Place Notary Seal Above
: v . # deribye s WV;’Q o
My Commission Expires: ‘m S“f*‘ mped | L ¢ /7/{/" i
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Date: 0 of vty (g (L0 By: W ,A/é@v é.m

Name:, Vo bA im Vet e

Titde:{ g “{’\(/mﬁm o W\ e E Sy
Company: FOSSIGROUP, INC

State of _Te i & }
‘ . }oss
County of D‘gz& el }

On “é’ cewakoiy e ; Loy beﬁ)m me, \1){9,‘\/‘”\ Vi {-{{,w ;y;,u:’, f@%{j}%”‘j
Notary Public, personally appeared \)Z} Y Lj\\ et € »

personaily known to me or proved to me on the basis of satisfactory evidence, to be the
person{s} whose name(s) is/are subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in hissher/their authorized capacity(ies}, and that
by his/her/their signature(s) on the instrument the person{s}, or the entity upon behalf of

which the person(s) acted, executed the instrument.

REQUIRED SENTENCE IF NOTARIZED IN CALIFORNIA: | ceﬁifi‘/ under
PENALTY OF PERIURY under the laws of the State of California that the gaing

paragraph is true and correct.

P e . ‘““"i« i

WITNESS my hand and official seal. Sharngs,  JENRIFER JACKSON
§¥y ‘is g Notary Fublic, Siate of Texss

A N SN0 Comm. Expires 02-26-2030

SR ST B 0¥ C Not ;

Col ‘,4\/\ p s otary 1D 130556804

Lol j PN S =

e £ 7 A g// hvd
Stgngturd of | ‘Q()mfy Public Place Notary Seal Above
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CONVEYANCE AGREEMENT

THIS CONVEYANCE AGREEMENT (“Agreement™) is made and entered into as of April 3,
2016 (the “Effective Date”), by and ameng Misfit, Inc., a Delaware corporation (“Mistit™} and Fossil
Group, Inc., a Delaware corporation (“Fossit™,

RECITALS:

WHEREAS, Misfit holds all right, title, and interest in and o certain mtellectual property as
more fully described on Exhibit A hereto (the “IP); and

WHEREAS, Misfit owns mventory of Misfit branded and other branded Products as more fully
described on Exhibit B hereto (the “Inventory™); and

WHEREAS, Fossil owns directly one hundred percent {(100%) of the outstanding shares of
Misfit; and

WHERFEASR, Misfit desirgs to transfor all of #ts right, title and interést in and to the IP and the
inventory to Fossil; and

WHEREAS, Fossil desires to acquire the IP and Inventory from Misfit as described in this
Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenanis contained
herein, the parties hereto agree as follows:

ARTICLE L
Defipitions

The following definitions shall for all purposes, unless otherwise clearly indicated to the
contrary, apply to the terms used io thiz Agreement:

“Assets” means all of Misfit's right, title and interest, legal or equitable, in and to the
Intellectaal Property and the Inventory, including all rights to obtain, register, perfect and enforce
these property rights.

“Inteliectual Property™ shall mean all intellectual, proprietary, intangible and/or industrial
property righis constituting, embodied in, pertaining to, used in or with respect to the Misfit
business, the Products, and all tangible embodiments thereof, whergver located, including but not
finited to any and all technology, processes, inventions, patents, copyrights, trademarks, trade
names, irade seorets, design rights, dormain names, sofiware, algorithms, enhancements, updates,
meodifications, translations, adaptations, information, specifications, designs, process technology,
manufacturing  requirements, manufactoring techniques and  descriptions, quality control
standards, mventory and supply chain information sysiems, global branding intellectual property,
web applications, mobile platform applications and other intellectual and industrial property
rights, intangible property rights, and proprietary rights owned by Misfit globally.

“Inventory” means Products, Products in production, components to manufacture
Products, packaging, bands, displays, manuals, stickers, batieries, labels, sleeves and other items.
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“Liabilitics” meang, with respect to the Assels being transferred pursuant to this Agreemsant,
all of Misfit’s liabilities, duties and obligations of every kind, character and description, whether
known or unknown and whether accrued or contingent relating thereto.

“Products” shall mean and include those various fitness devices, trackers, wearable
connected devices, aecessories and other products manufactured by or for or distributed by
Misfit that utilize, embody or incorporate Intellectual Property.

ARTICLE I§

,,,,,,,,,,,,,,,,,,,,,,,

2.1 Conveyance. Misfit hereby grants, bargains, sells, conveys, assigns, transfers and
delivers all of the Assets to Fossil, and Fossil hereby accepts such Assets at and as of the Effective
Date of this Agreement, The Assets are conveyed by Misfit to Fossil and its successors and assigns
to and for their own use, together with all rights and appurtenances related thereto,

2.2 Third Party Consent.  If the conveyauce and assigmment attempied to be made
hereunder of any Asset would be ineffective as between Misfit and Fossi) without the consent of any
third person, or would serve as 3 cause for terminating or invalidating any Asset or would cause or
serve as a cause for the loss of ownership thereof, then such Asset is temporarily excluded from the
aforesaid conveyance and assignment. However, Misfit shall, to the follest extent permitted hold
such Asset for the exclusive use and benefit of Fossil ontil such consent has been obtained. Upon the
obtaining of such consent, no further conveyance or assignment shall be required, but full and
complete title to such Asset shall automatically become vested in Fossil by virtue of this Agreement.

ARTICLE i1

Assumption of Liahilities

As consideration for the grant, bargain, sale, conveyance, assignment, transfer and delivery made
under this Agreement and for any conveyances, assignments, iransters and deliveries to be made by
Misfit to Fossil hereunder, Fossil hereby assumes and agrees to perform and fully discharge all of the
Liabilities. Fossil hereby agrees to indemnify, defend and hold harmless Misfit, and any and all of their
respective successors and assigns, from and against any and all costs, Habilities and expenses, nchuding
gourt costs and attorneys fess, arising from or connected with the Liabilities bereby assumed.

ARTICLE IV
Warrantics

ALL SALES, CONVEYANCES, ASSIGNMENTS, TRANSFERS AND DELIVERIES TO BE
MADE HEREUNDER WILL BE MADE WITHOUT REPRESENTATION OR WARRANTY OF ANY
KIND (INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY OF
TITLE). ALL ASSETS, RIGHTS AND BUSINESSES TO BE SOGLD, CONVEYED, ASSIGNED,
TRANSFERRED AND DELIVERED HEREUNDER WILL BE SOLD, CONVEYED, ASSIGNED,
TRANSFERRED AND DELIVERED “AS 187, AND MISFIT DISCLAIMS ANY WARRANTIES OF
CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. This
Agreement is made, however, with full rights of substitution and subrogation of Fossil in and to all
covenants, warranties and other rights of indemmnification by others heretofore given or made with respect
to any-of the Assets. :
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ARTICLE V

Sales Taxes and Recording Fees

The parties agree that Fossil shall pay all sales, use and similar taxes arising out of the sales,
conveyances, assignments, offers and deliveries fo be made hereunder, and shall pay all documentary,
filing and recording fees required in connection therewith.

ARTICLE V1

Further Assurances

From time o time afier the date hereof, and without any further consideration, Misfit will execute
and deliver such instruments of conveyance, assignment, transfer and delivery, and take such other action,
as Fossil may reasonably request in order to more sffectively vest in Fossil beneficial ownership and
record title 1o the Assets to be conveyed and assigned hereunder or intended so to be and to put Fogsil in
actual possession and operating control of such Assets. Afier the date hercof, Misfit agrees fo use its
best efforts to obiain, without additional cost to Fossil, any and all consents and approvals that may be
pecessary to vest or confirm title to all the Assets in Fossil,

ARTICLE VH

Power of Aftorney

Misfit does hereby constitute and appoint Fossil and its successors and assigos, the true and
lawful agent and attorney-in-fact of Mistit, as appropriate, with full power of substitution for it and in
its name, place and stead or otherwise on behalf of Misfit, as appropriate, and their respective
successors and assigns, and for the benefit of Fossil and its successors and assigns, to demand and
receive from time to time any and all Assets hereby conveved and assigned or intended so to be and to
execute in the name of Misfit, as appropriate, and their respective successors and assigns, any and all
deeds, assignments and other instruments of further assurance and to give receipts and releases in
respect of the same, and from time to time to institute and prosecute in the name of Fossil or Misfit, as
appropriate, for the benefit of Fossil as may be appropriate, any and all proceedings at law, in equity or
otherwise, which Fossil, #ts successors and assigns may deem proper in order to collect, assert or
enforee any claims, rights or title of any kind in and to the Assets hereby conveyed and assigned or
intended s0 to be, and to defend and compromise any and all actions, sulis or proceedings in respect of
any of said Assets and to do any and all such acts and things in furtherance of this Agreement as Fosail,
its successors or assigns, shall deem advisable. Misfit does hereby declare that the appointment hereby
made and the powers hereby granted are coupled with an intersst and are and shall be irrevocable and
perpetual and shall not be terminated by any act of Misfit, or their respective successors or assigns or
by operation of law. '

ARTICLE VI
Miscellansous

8.1 Effective Time. Regardless of when executed, this Convevance Agreement shall be
effective as of 12:01 am., central dayilight time (the “Effective Time™}, on the Effective Date.
Notwithstanding any such delay in the actual transfer of the Assets, for accounting purposes, the
transfer of Assets shall be deemed to have occurred as of the Effective Time.

PATENT
REEL: 045759 FRAME: 0817



8.2 Headings, All article or section headings contained in this Agreement are for veference

purposes only and shall not be deemed to control or affect in any way the meaning or construction of
any of the provisions hereof.

8.3 Rinding Effect. This Agreement shall be binding upon and inure to the benefit of the

parties hereto and their respective successors and assigns,

8.4 Counterparts. This Agreement may be executed in any number of counterparts, all of
which together shall constitute one agreement binding on the parties hereto.

8.5 Applicable Law. This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Texas, without regard to the choice of law principles thereof.

2.6 Notiges. Any notice, request, consent or communication (collectively a “Motice™
under this Agreement shall be effective only if it is in writing and (a) personally delivered, (b) sent by
certified or registered mail, returm receipt requested, postage prepaid, (¢} sent by a natiopally
recognized overnight delivery service, with delivery confirmed, or (d) telexed or telecopied, with

receipt confirmed, addressed as follows:

Fossil Group, Inc.

901 8. Central Expressway
Richardson, Texas 75080
Attention: General Counsel

Misfit, Inc.

901 S. Central Expressway
Richardson, Texas 75080
Attention: General Counsel

or to such other address or addresses as shall be furnished in writing by any party to the other party.
Unless the sending party has actual knowledge that a Notice was not received by the intended recipient,
& Notice shall be deemed to have been given (i) as of the date received when personally delivered, (i1}
three days after being deposited with the United States mail properly addressed, (iit) the next day after
being delivered to said overnight delivery service, properly addressed and prior 1o such delivery
service’s eut off time for next day delivery, or {iv) when receipt of the telex or telecopy is confirmed,
as the case may be.

8.7 Entire Agreement; Modification. This Agreement contains the complete expression of
the agreement between the parties with respect to the matters addressed herein and there are no
promises, representations, or inducemenis except as herein provided. The terms and provisions of this
Agreement may not be modified, supplemented or amended except in writing signed by both parties
hereto. All terms and provisions of this Agreement shall be binding upon and inure to the benefit of and be
enforceable by the respective successors and permitied assigns of the parties hereto.

8.8 Assignment. Either party hereto shall have the right to assign this Agresment only to (1)

any successor assignee of such party that may result from any merger, consolidation or reorganization or {it)
another corporation that soquires all or substantiafly all of such party’s assets, business and liabilities.
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89 No Waiver. Failure by either party hereto to enforce at any time or for any period of time
any provision or right hereunder shall not constitute a waiver of such provision or of the right of such party
thereafier to enforce each and every such provision.

810  Seversbility. The provisions of this Agreement are severable, and if any provision shall be
held illegal, invalid, or unenforceable, the parties affected thereby shall substitute for the affected provision
an enforceable provision that approximates the intent and economic benefit of the affected provision as
closely as possibie, but ali other provisions shall continue in full force and effect.

Remainder of Page Intentionally Left Blank.
Sipnature Page Follows.
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IN WITNESS WHEREOQF, this Conveyance Agreement has been duly executed by the parties
hereto as of the date first written above.

FOSSIL GROUP, IRC,

Print Name: Randy 5. Hyne

Title: Secretary

MISFIT, INC,

By:

Print Name: Randy $. Hyne

Title: Secretary
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Exhibit A

INTELLECTUAL PROPERTY

Al Misfit Intellectual Property, except those certain trademarks (i) registered or pending in China
{People’s Republic) and {ii) that certain international registration for MISFIT WEARABLES
{(number 1159321
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Exhibit B
INVENTORY

Al Inventory
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