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ASSIGNMENT

BorgWarner, Inc. (“BorgWarner”), a Delaware corporation having its place of
business at 3850 Hamlin Rd., Auburn Hills, Michigan, owns all right, title, and
interest in the United States and foreign patent applications listed as follows:

U.S. Application No. 15/522,529;

German Application No. DE 11 2015 004 567.8 claiming priority to
PCT/US2015/057038; and

Chinese Application No. 201580059157.4 claiming priority to
PCT/US/2015/057038.

In consideration of a Master Joint Development Agreement (attached as
Appendix A) effective May 29t 2013 between BorgWarner and Jacobs Vehicle
Systems, Inc. (“Jacobs”), a Delaware corporation having its place of business at 22
East Dudley Town Rd., Bloomfield, Connecticut, it was agreed that BorgWarner
would assign the U.S. and foreign patent applications identified above.

Thus, for good and valuable consideration, receipt of which is hereby
acknowledged, BorgWarner does hereby sell, assign, and transfer unto Jacobs
BorgWarner’s whole right, title, and interest in the patent applications identified
above for Jacobs’ own use and for its legal successors and assigns._

Kric Doyle
BorgWarner, Inc.
Chief Patent Counsel

Date! %/{/ 8;/} @
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MASTER JOINT DEVELOPMENT AGREEMENT

This MASTER JOINT DEVELOPMENT AGREEMENT (this "Agreement”) is effective
this 2™ of May 2013 (“Effective Date”), by and hetween
BorgWarner Morse TEC, Ine, (hereinafter "Borg Warner), a Delaware eorporation with offices
at 770 Warren Road, Tthaca, Mew York 14850, and
Jacebs Velfele Systems, Ine. (hareinatler "Jacobs™), a Delaware corporation with offices at 22
Bast Dudley Town Road, Bloorafield, Connectiout 06002,

Both BorgWarner and Jacobs may be individually referred to as 2 “Party” or colfectively as
“P, e 22
arties.

WITNESSETH:

WHEREAS, Borg Warner { andfor its affiliated companies) and Jacobs desire to jointly
collaborate in the Field (as defined below) and develop, test, and deliver certain reports, prototypes
andd any other deliverables identified in the Statement of Work (attached as Exhibit A), ;

WHEREAS, BorgWarner and Jacobs mutually desire to set forth in this Agreement
certain ferms applicable fo such collaboration in the Field,

NOW, THEREFORE, BorgWarner and Jacobs, intending to be legally bound, hereby agree
as follows:

SCOPE OF SERVICESR

Hach Party shall collaborate as an independent contractor in the area of produst
development and related services in the Field for the Siatement of Work Pach Party shall use their
commercially yeasonable offtrts to render such collaboration, reports, prototypes and deliver the
required reports, profolypes and other deliverables ("Deliverables™) in accordance with the
timetables and milestones set forth in Exhibit A.

Hach Party shall provids and make available to the other Party such resources as shall be
reasonably necessary to perform the collaboration called for by this Agroement.

Reov Date 5/29/13
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Seetion §
DEFINITIONS

When used in this Agreement and in the Statemant of Work issued hereunder, the
capitalized terms shall have the following meanings:

1.1 BorgWaraer- shall moean BorgWarner Morse TEC e,

12 Beliverables - shall mean all reporis, prototypes, documentation and other materials,
developed and/or delivered under this Agroement and the Statement of Werk issued hereunder.

1.3 Field ~ shall mean variable valve actuation and engine timing technologies for intetnal
combustion engines,

Section 2
CONTRACT ADMINISTRATION
2.3 Program Manager. The Statement of Work shall state the name, and felephone

number of the Program Managers of each Party. The Program Managers of cach farty designated
for a the Statement of Work shall be responsible for technival and performance matters, for
arranging all meetings, artangements and consultations, for the fransmission and receipt of both
Deliverables and {ochnical information between the parties.

Seetion 3

CHANGES

Changes in the Statement of Work or in any of the Deliverables nnder the Statoment of
Work shall become effective ouly when a weitten change request Is esecuted hy authorized

representatives of both parties, All change requests with respeet to this Agrecnent, the Statement of

W ork » O 811y Preliverables st be rec uested and/or accepted in writin 5 {Y\’ both parties Pi‘(}Q_i‘ﬁn}
« v (=
Managers

~ 2
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Section 4
NOTICE QF DELAY

Each Party agrees to notify the other Party promptly of any factor, occurrence, or event
rom‘mg to its attention that may affect its ability to meet the requirements of the Statement of Work
issued under this Agreement, or that is likely to cavse any material delay in delivery of
Dreliverables. Such notice shall be given in the event of any loss or reassignment of key employees,
threat of strike, or major equipment failure,

Seetion 8
COMPENSATION

Amounts and modes of payment for all Deliverables and worl to be performed under the
Staterpent of Work shall be set forth in the Statement of Worlk.

Seetion &
INVOICING
Hach invoice shall separately set forth travel expenses, i any, authorized for reimbursement,
Reasonable supporting docunientation {e.g., receipts for air travel, hotels, and reutsl cars) shall
accompany any such invoiee,
Seefion 7
RECORDS AND AUDIT
Bach Party shall nwaintain complete and accurate accounting records in accordance with
sound accounting practices to substantiate the charges under the Staternent of Work and on cach
invoige,
Section 8

EXPENSES

bixcept as expressly agreed otherwise by the Parties in the Statement of Work, each Party
shall bear all of its own expenses aising from its performance of its nbligations under this
Agreement, incloding (without Hmitation) expenses for faeilities, work k spaces, utilities,
managerent, clerieal and reproduction services, supplies, third party licenses, and the like.

- 3 - .
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Section B
DELIVERY AND ACCEPTANCE

.1 Beliverables. Prior io commencing work on a new Milestons under the Statesment of
Work, cach Party shall have approved i writing the prior Milestone and delivered snch aceepiance
to the yespeative Program Managers. In the event of rejection of a particular Milestone, the
receiving Party shall give ifs reasons for rejection to the delivering Parly Program Manager in
reasonable detail. The Parties will work together and use all reasonable efforts fo cogrect any
deficiensies ov non-conformitics and resubmit the rejected Hems as prompily as possibile for
acoeplance,

9.2 Risk of Loss. Al Repords and Deliverables shall be delivered FOR at the facility of the
delivering Party unless otherwise expreasly set forth ina Statement of Work and risk of toss shall
take place st that location.

Section 18
OWKRERSHIP AND RIGHTS

183 Owaership of Inventions
a) All Independent Technology erested solefy by Jacobs under this Agreement shall be owned
solely by Jacobs.
by All Independent Technology created solely by BorgWarner under this Agresment shall be owned
solely by BorgWarner,
¢} Hach Party shall own an undivided one-half interest in any Joint Technology.,
d} All inventions and rights that existed prior fo or are not ereated under this Agreement shall
remain the sole property of respective Party,

For purpeses of this Agreement,

{1)_“Tndependent Technology” shall mean all Technology that is concetved solely by one of the
parties, employees andfor their independent suppliers, without reliance on any Confidential
nformation disclosed by the other Party;

(i} “Technology” shall mean any inventions, trade seorets, original works of authorship, marks,
know-how, trade secrets, software and hardware{ and their equivalents in any country} whether or
not subject to legal protection and related w the subject matter of this Agresment; and

(1ih) Joint Techuology” shull mean Technology concsived jointly by Jacobs and BorgWarner which
(1) vesulted from the combined efforts of both Partics, their crployees and/or independent
consultants; (2} where both Parties worked together toward a conunon objective; and (3) where
each Party made some tangible, original contribution to the Technole gy. Forany Technology to be
Joiut Technology, such Technology must result from the combined efforts of the people working
under the Agreement. In order for an invention fo be Joint T echnnlogy a person from each tesmn
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must have made some tangible and original contribution to the conception of the invention, The
confribution nust be a necessary, not insignificant part of the invention. Each confributor must
intend that his or her contribution be part of a collective offort. That intention does not have to be
there from the beginning but the joint inventors nust intend that theilr contribution be combined at
some point,

10.2 Limited Independent Licenses. To the extent not alveady provided herein, each
Party grants and agrees 1o grant to the other Party a voyalty-free, non-exclusive, Heense to use
the other Party’s intellectual property and Confidential Information solely for purposes of
fullilling its obligations under the Statement of Work and for no other purpose whatsoover.

Seetion 13
CONRIDENTIAL INFORMATION

Each Patty shall safeguard any Confidential Information disclosed by ong Party 1o the other Party
either betore or afler execution of this Agresment in socordance with the terms of the Mutual
Confidentiality Agreement (“"MUA™) dated May 24, 2013 signed by the Parties and attached as
Hxhibit B, Notwithstanding the duration of each Parties obligations under the MUA, the obligations
of the Parties shall continue for a peried of five(5) years fron the termination or expiration of this
Agresment or SOW, whichever ogcurs tast,
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Sectian 12
VISITATION

12.1 Visits, From time to thne it may be necessavy for each Party to visit and or perform
waork at the fheilities of the other Party o connection with the work to be performed under the
Statement of Work, Accordingly, each Party shall observe the rales and rogulations of that facility
including its visitor policy,

Seetton 13
REPRESENTATIONS AND WARRANTIES

As an inducement to entire into this Agreement, each Party makes the following
vepresentations and warranties for the benefit of the other Party:

13.1 Ne Candlict, Fach Party vepresents and warrants that i is under no obligation or
restriction, noy will it assume any such obligation or restriction that does or would in Ny Way
interfere or conflict with, or that does or would present a contlict of interest concerning, the work to
be performed b under this Agreement and each Statement of Work issued hereunder.

13.2 Gwnership Rights, Yach Parly represents and warrants that (1), it has the right {o use
all works employed by that Party in preparing auy and all Deliverables: (2) it has and will have full
and sufficient right to assign or grant the tights and/or licenses granted pursuant to this Agreemeny;
and (3} all Deliverables, have not been and will not be published wnder circumstances that would
cause a loss of copyright therein,,

133 Diisclosnres,  Bach Party reprosents, warrants, covenants and agrees that the work
performed hereunder and the vesulis thereof shall be considered as Confidential Information of each
Farly and nelther parly shall, without the prior written consent of the other Party, discuss the nature
of the activities undertaken fu connection with s Agreersent and any Staternent of Work.

Seotion 14
TERM AND TERMINATION

4.3 Term of Agrecment. This Agreament shall be effective upon the date specified at the
beginning hereof and shall remain in foree for a period of thees (3) years and shall thereupon expire,
unless soouer lexminated as provided berein, However, this Agreement shall continue to yemain in
effect with vespect to any Statement of Works already issued hereunder at the time of such
termination, until such Statement of works are themselves terminated or performance thereunder is
completed.
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14.2 Termination of Statement of Werks. Either Party may, within is sole discretion,
with or without cause, terminate any or all Statement of works outstanding, or any portion thereof,
upon thirty (30) days’ prior written notiee. Upon receipt of notice of such termination, ach Party
shall inform the other Party of fhe exient to which performance has been completed through such
date, and collect and deliver to the respective Party whatever work produet then exists in a manner
prescribed by the other Party. Ifa Statement of work is terminaied without canse, an invoicing
Party shall be paid pro tata for all work performed through the date of termination, provided that
sych payment shall not b greater than the payment that would have become due if the work had
been completed. No such pro rata payiment shall be made if the other Party terminates any
Statement of work or the Agreement because of a breach by Jacobs,

14.3 Termination of Agreement. Either party may tenninate this Agreement upon not less
than 90 days' notice to the other party. However, this Agreement shall continue to remain in effect
with respect io any Statement of Work already issued hereunder ungii such Staternent of Work i
itself terminated by either Party.

14,4 Swrvival. Upon expiration or in the event of any terminstion of this Agrecment,
Bections 7,10, 11, 14.4 through 14.6 and 15 hereof shall swrvive and continue iy effect and shall
inure to the benefit of and be binding upon the parties and their legal representatives, heirs,
suceessors, and assigns.

14.5 Title to Materials and Equiprment, All materlals and Equipment furnished by one
Party to the other Party and all materials and equipment the cost of which shall be reimbursed fo &
Party in accordance with a Statement of Work ave to be and remain the sole property of that Pagty
anid ate to be returned to that Party upos the expiration or carlier termination of this Agreement,

14.6 Tateliectual Property Rights. To be free from doubt and as expressly set forth in
writing by au officer of a Party, upon expiration or termination of this Agreement or any Statement
of Work, neither Party shall acquite any rights or licenses i any Conlidential ITnformation,
Independent Technology or Intellectual Property owned or controlled by the ofher Party,

Rection 15
MISCELLANEOUS

13.1 Governing Law, The Parties agroe that this Agreersent and any and all claims arising
from this Agreement shall be governed and construed In accordance with the laws of the State of
Cormecticut, United States of Amevica, with the exception of the conflict of laws and choice of
laws provisions therzof,

13.2 Injunctive Relief, The Parties acknowledge and agree that, because nnautherized
disclosure or use of any Independent Technology or Confidential Information owned by a Party
may result in irreparable injury {o such Party, damages alone shall not provide an adequate remedy

for any breach thereby of the provisions of this Agresment. Aceosdingl v, without prejudics fo any
3 p & Y prg \

and all other rights or remedies that it may have, each Party shall be entitled, without proof of

~3
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special damages, 1o the remedies of administative action, as well as injunction, specific
performance and other equitable velief, for any threatened or actual breach of the provisions of this
Agreement, and may seek such action or velief from the appropriate anthorities at any me.

5.3 Drspute Settlement. Should any slatin, action, or dispute atise out of this Agreement,
the Partics agres to act in accordance with the following provisions:

15.4 Good Faith Negotiation, The Program Managers shall use their beat efforts to
negotiate in good faith for o period of thirty (30) days afier written notification by one Parly fo the
other Party of such dispute, or such longer period as mway be mutually agreed, to resolve any such
dispule in an amicable mamer. I there is no resolution afler such thirly (30) day period, the Parties
shall refer the dispuls to the executives to resolve as described belows

154,1 Negotiation between Fxecutives, The Parties shall attempt in good fith to
resolve any dispite arising out of or relating (o this Agresment prompily by negotiation
between exeoutives of each party who have authority to settle the controversy and who are
al & higher lovel of management than the persons with direct ragponsibility for

adndnistration of this Agresment. Any person may give the other Party written notice of any

dispute not reselved in the normal vourse of business. Within (15} days afier delivery of the
notice, the receiving Party shall subumit to the other a writlen rasponss, The notice and
response shall include (3) a statement of that Parly's position and a summary of arguments
supporting that position, and (b} the name and title of the executive who will represent that
party and of any other person who will accompany the executive, Within 30 days after
delivery of the initial notice, the executives of hoth Parties shall meet af wntually
aceeplable time and place, and thereafier as oflen as they reasonably deem necessary, to
attennpt to resolve the dispute. All reasonable requests for information made by one party to
the other will be honored, All negotiations pursuant {o (his clause are confidential and shall
be freated as compromise and settlement negotiations for purposes of applicable rofes of
evidenge,

154.2 Asbitration. In the event that the Parties are esable to resslve the cdispute
parsuant to the lenms set out above or, if before the expiration of said period of thirty (30)
days, a Party fails to participate or lo continue to participate in such execulive negotiations,
any Party may refor the matter to arbitration as set forth belowy,

15.4.3 The arbitral awards shall be final and binding on both Parties, n such event, (i)
arbitration shall be fu accordance with the Rulvs of the American Arbitration Association
{(AAAY, (i1} the arbitral tribunal shall consist of thres arbitrators, one of whom will be
selected by each Patty and the third of whom will be selected by imtnal agresmont of the
Parties, failing which the third will be appointed by the selected arbitrators pursuant fo the
Rules of the AAA; (ifi) the place of arbitration shall be New York City.

13,5 Relationship of the Fartics. Nothing contained in fhis Agreement shall be construed
tn creats any partuership, joint venture, or franchise relationship between the Parties heroto. The
Partizs are independent persons, and neither shall be constraed as the agent, exnployee, nominee, or

T
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representative of the other. No Party shall have the autherity to act for, or to fncur ebligations on
behalf of, any other Party except as expressly provided by this Agreement. Fach Party shall bear
thelr own coate jn connection with this Agreement.

13.6 Export Coutrol. Neither party shafl export, directly or indirectly, any technical data,
computer software, or other item acquired under this Agrecment or the divect product of any such
technical data or software to any country for which the United States Government or any agency
thereof; at the time of export, requires an export oense or other governmed approval, without fivst
obtaining such Heense or approval,

13.7 Order of Precedent. In the event of any inconsistency betwesn the ferms of this
Agreement and the terms of any Statement of Work, the terms of the Staterment of Work shall take
precedence,

18.8 Assignment. No Paily shall assign, tranafer, license, or sublicense, either divectly or
indirectly, any of ifs rights or obligations hereunder to a third party without the prior writien congsent
of the other Party, which may consent may be withheld for any or no reason, except {o a party
acquiring all or substantially all of its assets of 2 Parly. Any assignment, transter, license, or
sublicense that fhils to satisfy the provisions of this paragraph shal automatically be deemed null
and void,

15.% Severability. If any provision of this Agreement or patt thereof is adjudgad o be
invalid, vold or unenforeeable by a court of competent Jjurisdiotion, or by a panel of arbitrators
pursuant to arbitration, such provision or part of such provision shall be deleted from this
Agreement and replaced by a term or terms that resulis in equivalent economic and legal outcomes
as the severed provision. The remaining provisions of the Agreement, as amended, shall continue in
full foree and effect.

1510 No Waiver of Rights. The {ailure of either Party hereto fo enforce, or the delay by
cither Party in enforcing, any vight or remedy arising under the terms of this Agresment shall not be
degmed a continning waiver or a modification thereof aud either Party may, within the time
provided by applicable law, commence appropriate legal proceedings to enforce any or all such

rights,
15.31 Notiees. Any notice or other communication relating to the subject matter of this

Agreement shall be in writing and may be delivered by email, or hard copy via USPS or overnight
carvier addressed as follows or as the Parties may from time-to-time direct in wiltin N

IF TO JACORBS:

Jacobs Vehicle Systems, Inc.

22 Bast Dudley Town Road
Bloomfield, Connecticut 06002
Attn: President

Email Rob. Tykal@Jakebrake.com
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W TO BorgWarner:

Borg Warner Morse TEC, Ing,

770 Warren road

Ithaea, N.Y. 14850

Atim Herl Hoefferle, Director Advanced Engineering
Email: Hhoefferle@borgwarner.com

Any such notice shall be deemed served as of the date (i) sent by hard eopy via LSPS/
overnight esrriet directly fo the person and to the address set forth herein or the last address
provided by sach Party in voriting, or (i) sent by omail divest] ¥ to the person and to the address aet
forth hierein or the fast address provided by such Pasty in writing.

15.12 Headings, The headings used in this Agreement are for convenience only and shail
inne way Hmit or affect the ter or conditions of this Agreement.

1513 Comnterparts. This Agreament may be execated in two {2} or more counterparts,
etch of which shall be deemed an original, but all of which together shall constitute one and the
same insframent:

13.14 Section Headings; Exhibits. The seetion and subsection headings used herein are
for reference and convenience only, and shall not enter into the interpretation hereof. The extiihits
referred to horein and attached hereto, or 1o be attached hereto, including all Statement of works
issued herevnder from time to time, are Incorporated herein to fhe same extent as f set forth in full
herefn,

15,18 Limitation of Liability. EXCEPT FOR BREACHES OF A PARTY’S
OBLIGATIONS WITH RESPECT TO CONFIDENTIALITY, AND OWNERSHIP OF
INTELLECTUAL PROPERTY, JOINT T ECHNOLOGY AND INDEPENDENT
TECHNOLOGY, IN NO EVENT SHALL EITI R PARTY BE LIABLE (AND ROTH PARTIES
WAIVE ALL CLAIMS AGAINST THR OTHER PARTY) FOR ANY CONSEQUENTIAL,
INCIDENTAL, EXEMPLARY, PUNITIV E, SPECIAL OR INDIRECT DAMAGES IN
CONNECTION WITH A PARTY’S OBLIGATIONS UNDER THIS AGREEMENT, THE
REMEDIES CONTAINED IN THIS AGREEMENT ARE EXCLUSIVE AN IN LIEU OF ANY
OTHER REMEDIES CONTAINED UNDER AP PLICABLE LAW, THIS DISCLAIMER SHALL
REMAIN IN FULL FORCE AND EFFECT BV ENINTHE EVENT THAT A PARTY'S SOLE
AND EXCLUSIVE REMEDY SHALL FAIL OF IT8 ESSENTIAL PURPOSE. THIS
PARAGRAPH SHALL SURVIVE THE EXPIRATION OF THE AGREEMENT OR ANY
STATEMENT OF WORK.,

15,16 Force Majeure. Fither Party shall be excused from delays in performing or from ie
failure to peeform hereunder (o the extent that sueh delays or failures resalt from causes beyond the
reasonable control of such Party; provided that, in order to be excused from defay or fatliee to
perform, sach party must act dilj gently to remedy the cause of such delay or failure.
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1517 Entire Agreement. This Agreement, togsther with the Exhibiis hereto, sets forth the
entite understanding of the Parties fn respect of their respective rights and obligations relating to the
subject matier of this Agreement, and supersedes all prior sgreements or understandings of the
parties with respect thereto. This Agreement may be modified only in a writing signed by an officer
of each Party(s) to this Agreement. Noune of the tenms of this Agresment can be waived or
modified, except by an expross agreement in writing signed by both Paties,

IN WITNESS THEREOER, BorgWamer and Jacobs have caused this Agresment to be
signed and delivered by their duly authovized officars, all as of the date first herein above writters.

Jacobs Vehicles Systems, Ine, BorgWarner Morse TEC, Inc,,
By: &&é{ﬂ
o o 4
o - {é“‘.,. ¢

Typed Name: ﬁf’gg‘%& L \§ Ffea€Sesay

] N & o e F_,'
Title: 6% NOEK ST ¢
) N N g
Date; 69 \\\eé@;@g PR Y A
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Exhibits A and B
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