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PATENT ASSIGHEMENT AGREEMENT

This Patent Assignment Agreement (this “Agreement”} iy entered into on November 22, 2013
{the “Effective Date”} by QUALCOMM Incorporated (“QUALCOMM™, a Delaware
corporation located at 5775 Morchouse Diive, San Biego, CA #2121, and Omwmitrses, Inc.
(*Omuitracs”™), a Delaware corporation located at 5775 Morchouse Drive, San Diego, CA
93121, QUALCOMM and Orontiracy are reforred to herein individosily as a “Party” and
collectively as the “Parties”,

QUALCOMM and Odmnitracs desire to set forth in this Agresment the terms and
conditions regarding the assignment to Omnitracs of those issued patents and patent applicalions
expressly tdentified in Exhibit A attached hereto {colleciively, the *Transferved Patenis™),

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

AGREEMENT

ARTICLE
ASSIGHMENT OF TRANSFERRED PATENTS

QUALCOMM hereby transfeors and assigns to Omupitracs all of QUALCOMM e
ownership right, title, and interest in and to the Transferred Patents. The foregoing transter and
assigrment to Ownitracs includes, without Bmitation, all rights of enforcement. all claims for
damages and all remediss arising out of, relaling to or resulting from any such Transferred
Patents or any infringemenis thereof, whether acerued prior to the Effective Date or horeatter,
inchuding but not limited to the right to sue for, seek, collect, recover and retain damages and any
other reliet arising out of or resulting from any past, present or future infringernent of any such
Tranaferred Patents, subjeet to the terms and encumbrances set forth in Article 2.

ARTICLE 2
NO EFFECT ON PREVIOUSLY-GRANTED RIGHTS

Urmnitracs ackpowledges and agrees to the following:

{a} The transfor and assignment of the Transforred Patents in accordance with ARTIOLE |
{ASSIGNMENT OF TRANSFERRED PATENTS) does not affect (and nothing in this Agreement
is intended to affect) any Heense rights, covenants {including without Himitation covenants
not o assert or covenants to exhaust remediss), or other Immunities from litigation under, in,
or with respect to the Transforred Patents that are or were granted, assumed or otherwise
entered into pricy to the ssle and assignment of the Transferred Paeuts hereunder
{vollectively, the “Prior Licenses™), and the Transforred Patents shall remain subject o and
engumbered by all such Prior Licenses after such sale and assignment as if Omnitracs had
granted such Prior Licenses.
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Withowt limiting the generality of the foregoing, {hmnitracs agrees and acknowledpes that
the Prior Licenses include without Himitation those petent Hoense agreemenis that have been
grapted to third parties {each, a *“Third-Party Licenses™) by QUALUOMM as pant of
QUALCOMM s general patent Heensing program, and that after the transfer and assignment
of the Transtorred Patents, sach such Thivd-Party Licensce shall continue o 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 ity Affilistes reserves and retains all rights to past, present, and
future royalties and other consideration given or to be given in exchange for any license,
sublicense, covenant, immunity from litigation, or other rights granted with respeet t© any
Transferved Patent arising ov accruing at any time under any agrecments executed by
QUALCOMM or is Affiliates prior {o the Effective Date. QUALCOMM and each of itz
Affiliates further reserves and retains the right to obtain and receive all such royalties and
other consideration arising out of or accruing under any license, sublicense, covenant,
immunity from litigation, or other right granted by QUALCOMM or any of its Affiliates,

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

{dy QUALCOMM or any of itz Affiliates may heve conlribuled computer code to an open
source project or otherwise wade computer code subject to the obligations of an {pen
Source License {eollectively, the ™ Computer Code™). To the extent that one or more claims
of the Transferred Patents read on Computer Code, Ommitracs acknowledpes and agrees that
the Transferred Patents may be subject to the cxpross or implied licensing oblizations of an
Open Source License. Accordingly, Omnitracs scknowledges and agrees that the transfer
and assignment of the Transferred Patents will be subject 1o, and Omnitracs will shids by,
all obligations of any Open Source License governing such Computer Code.

ARTICLE 3
NGO IMPLIED RIGHTS

Exgept for the transfer and sssignment of Trapsferred Patents to Ohonitracs under
ARTICLE 1 {ASSIGNMENT OF TRANSFERRED PATeNTS}, this Agreement does not transfer,
assign, grant or convey to any Party any righis or Boenses, whether sxpress, implied, by way of
estoppel or otherwise, under any patents or other intellectual property rights.
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ARTICLE 4
FURTHEHR ASSURANCES

With respect to each Transforred Patend transferred and assigned to Orantiracs under this
Agreement, at Omniiracs” reguest, QUALCOMM will provide regsonable cooperstion to the
exient necessary 1o gssist Oroniiracy in recording and perfecting its ownership interest in each
such Transferred Patent

ARTICLE S
GOVERNING LAW

This Agrecment is entered into in San Diego, California, and shall be governed by and
construed n accordance with the laws of the State of Califomia, United States of America, as if
performed wholly within the State of California and without giving «ffect to any principles of
contlicts of law that would result in the application of the laws of a differomt jurisdiction. Any
dispute, claim or controversy arising out of or relating lo this Agrecment, or the breach or
validity hereof, shall be adiudicated only hy a cowt of competent jurisdiction Jocated in the
county of San Diego, Staie of California.

ARTICLE 6
GENERAL PROVISIONS

5.1 Headings. Al headings used in this Agresment are inserted for convenienos only
and are not intended to affect the meaning or interpratation of any pertion of this Agreement.

6.2 Counterparts.  This Agreement may be executed in ong or more sounterparts, ail
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. Each Party may execute this Agreewvent by facsimile, stamp or mechanical signature.
Bach Party expressly adopts and confirms each such facsimile, stamp or mechanical signature
made in it respective name as I it were 8 manual signature, agrees that it will not assert that any
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 reguest of the ather Party at any Hime it will a8 promptly as
reasonably practicable cause this Agreement to be manually executed {any such exegution to be
sffective as of the date of the initigl date hereof or thereof). Furthermore, delivery of an
executed signature page {whether exscuted manually or with a facsimile, stamp or mechanical
signature} of this Agresment by facsimile or glegironic transmussion shall be etfective gs delivery
of a manually executed counterpart hereof,

[Balance of page intentionally left blank ]
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IN WITNESS WHEREOF, the Parties hereto have caused this Patent Assignment
Agreement (o be effective gs of the Effective Date.

QUALCOMM Incorporated, a Delaware
corporation located at 5775 Morchouse Dirive,
San Diego, CA 92121

Title: Executive Vice President

Signature page to Patent Assignment Agresment
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Chnnidtracs, Ing. , 8 Delaware corporation

located at 3775 Morchouse Dirive, San Disgo,
CA 92121

Sigonture page w Patent Assipnment Agreaivent
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Exmimit A

TRANSFERRED PateNgs

Exhibit A to Patent Assignment Agreement
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