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Novatel Wireless, Inc. Amended and Restated 2009 Omnibus
Incentive Compensation Plan 2,323,000(2) $2.30(3) $5,342,900 $538.03

Common Stock, par value $0.001 per share

Novatel Wireless, Inc. 2015 Incentive Compensation Plan 4,000,000 $2.30(3) $9,200,000 $926.44



Common Stock, par value $0.001 per share

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers any additional
shares of the common stock, par value $0.001 per share (the “Common Stock”), of Novatel Wireless, Inc., a Delaware corporation (the
“Registrant”), that may be offered or issued under the Novatel Wireless, Inc. Amended and Restated 2009 Omnibus Incentive Compensation Plan
(the “2009 Plan”) or the Novatel Wireless, Inc. 2015 Incentive Compensation Plan to prevent dilution resulting from stock splits, stock dividends,
recapitalizations, or similar transactions.

(2) Represents 2,323,000 additional shares of Common Stock available for future issuance under the 2009 Plan. The Registrant previously registered
2,500,000 shares of Common Stock under the 2009 Plan on the Registration Statement on Form S-8 filed with the Securities and Exchange
Commission (the “Commission”) on November 10, 2009 (File No. 333-163033), 1,500,000 shares of Common Stock under the 2009 Plan on the
Registration Statement on Form S-8 filed with the Commission on August 25, 2011 (File 333-176489), 3,000,000 shares of Common Stock under
the 2009 Plan on the Registration Statement on Form S-8 filed with the Commission on August 29, 2013 (File No. 333-190879), and 3,000,000
shares of Common Stock under the 2009 Plan on the Registration Statement on Form S-8 filed with the Commission on March 10, 2015 (File No.
333-202648).

(3) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(h) and Rule 457(c) under the Securities Act, based
upon the average of the high and low prices of the Common Stock on September 28, 2015, as quoted on the NASDAQ Global Select Market.
Pursuant to General Instruction E of Form S-8, the registration fee is calculated with respect to the additional securities registered on this
Registration Statement only.

This Registration Statement will become effective upon filing in accordance with Rule 462 under the Securities Act.

 



INTRODUCTORY NOTES

This Registration Statement on Form S-8 is being filed by Novatel Wireless, Inc., a Delaware corporation (the “Registrant”), to register an additional
2,323,000 shares of the Registrant’s common stock, par value $0.001 per share (the “Common Stock”), reserved for issuance under the Novatel Wireless, Inc.
Amended and Restated 2009 Omnibus Incentive Compensation Plan (the “2009 Plan”) and 4,000,000 shares of Common Stock reserved for issuance under
the Novatel Wireless, Inc. 2015 Incentive Compensation Plan (the “2015 Plan”).

The information called for in Part I of this Registration Statement is included in the Section 10(a) prospectus to be sent or given to participants in the
2009 Plan or the 2015 Plan, respectively, as specified by Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”). In accordance with
Rule 428 and the Note to Part I of Form S-8, the information is not being filed with the Securities and Exchange Commission (the “Commission”) either as
part of this Registration Statement or as a prospectus or prospectus supplement pursuant to Rule 424 of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.    Incorporation of Documents by Reference.

The following documents, which have been filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), are hereby incorporated by reference, and shall be deemed to be a part hereof:

(a)     the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2014, filed with the Commission on March 9, 2015; 

(b)     all other reports of the Registrant filed with the Commission pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year
covered by the Registrant’s Annual Report referred to in (a) above; and
 

(c)     the description of the Registrant’s common stock contained in the Registrant’s Registration Statement on Form 8-A filed with the Commission on
September 29, 2000, including any amendments or reports filed for the purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this Registration Statement
and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, are incorporated by reference in this Registration Statement and are a part hereof from the date of filing of such documents; except as to
any portion of any future annual or quarterly report to stockholders or document or current report furnished under current Items 2.02 or 7.01 of Form 8-K that
is not deemed filed under such provisions. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently
filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Under no circumstances will any information filed under current Items 2.02 or 7.01 of Form 8-K be deemed incorporated herein by reference unless
such Form 8-K expressly provides to the contrary.

Item 4. Description of Securities.

Not applicable

Item 5.    Interests of Named Experts and Counsel.

Not applicable

Item 6.    Indemnification of Directors and Officers.

Section 145(a) of the Delaware General Corporation Law provides that a Delaware corporation may indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the
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corporation as a director, officer, employee or agent of another corporation or enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if he or she acted in good faith
and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful.

Section 145(b) of the Delaware General Corporation Law provides that a Delaware corporation may indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor
by reason of the fact that such person acted in any of the capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably
incurred by such person in connection with the defense or settlement of such action or suit if he or she acted under similar standards, except that no
indemnification may be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless
and only to the extent that the court in which such action or suit was brought shall determine that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to be indemnified for such expenses which the court shall deem proper.

Section 145 of the Delaware General Corporation Law further provides that: (i) to the extent that a present or former or director or officer of a
corporation has been successful on the merits or otherwise in the defense of any action, suit or proceeding referred to in subsections (a) and (b) or in the
defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred
by him or her in connection therewith; (ii) indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the
indemnified party may be entitled; and (iii) the corporation may purchase and maintain insurance on behalf of any present or former director, officer,
employee or agent of the corporation or any person who at the request of the corporation was serving in such capacity for another entity against any liability
asserted against such person and incurred by him or her in any such capacity or arising out of his or her status as such, whether or not the corporation would
have the power to indemnify him or her against such liabilities under Section 145.

Our second amended and restated bylaws provide indemnification of our directors and officers to the maximum extent permitted by the Delaware
General Corporation Law. In addition, we have entered into indemnification agreements with our directors and officers, and we maintain insurance policies
insuring our directors and officers against certain liabilities that they may incur in their capacity as officers and directors of the Registrant.

Item 7.    Exemption from Registration Claimed.

Not applicable

Item 8.    Exhibits.

The Exhibits to this Registration Statement are listed in the Exhibit Index on page 5 and are incorporated by reference herein.

Item 9.    Undertakings.
 

(a)           The undersigned Registrant hereby undertakes:
 

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii)  To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration
Statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration
Statement or any material change to such information in this Registration Statement;
 

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if this Registration Statement is on Form S-8, and the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.
 

(2)           That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
 

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold
at the termination of the offering.
 

(b)          The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(h)         Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable.  In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of the expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.
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SIGNATURES
    
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of San Diego, State of California, on this 1st day of October, 2015.
 

NOVATEL WIRELESS, INC.
  
By:  /s/ MICHAEL A. NEWMAN

  

Michael A. Newman
Executive Vice President, Chief Financial Officer and
Assistant Secretary

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, jointly and severally,
Alex Mashinsky and Michael Newman his or her attorneys-in-fact, each with the power of substitution, for him or her in any and all capacities, to sign any
amendments (including post-effective amendments) to this Registration Statement on Form S-8 (or any other registration statement for the same offering that
is to be effective upon filing pursuant to Rule 462(b) of the Securities Act), and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement on Form S-8 has been signed by the following persons in the
capacities and on the dates indicated.

Signatures  Title  Date
/s/ ALEX MASHINSKY  Chief Executive Officer and Director  October 1, 2015

Alex Mashinsky     
/s/ MICHAEL A. NEWMAN  Executive Vice President, Chief Financial Officer and Assistant Secretary  October 1, 2015

Michael A. Newman     
/s/ PHILIP FALCONE  Director  October 1, 2015

Philip Falcone     
/s/ RUSSELL GERNS  Director  October 1, 2015

Russell Gerns     
/s/ JAMES LEDWITH  Director  October 1, 2015

James Ledwith     
/s/ ROBERT PONS  Director  October 1, 2015

Robert Pons     
/s/ SUE SWENSON  Chairman of the Board of Directors  October 1, 2015

Sue Swenson     
/s/ DAVID A. WERNER  Director  October 1, 2015

David A. Werner     
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EXHIBIT INDEX

    Incorporated by Reference

Exhibit
Number  Exhibit Description  Form  Filing Date  

Exhibit
Number

3.1
 

Amended and Restated Certificate of Incorporation
 

10-K
 

March 27, 2001
 

3.1

3.2
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation
 

10-Q
 

November 14, 2002
 

3.1

3.3
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation
 

10-K/A
 

March 31, 2004
 

3.2

3.4
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation
 

10-K
 

March 9, 2015
 

3.4

3.5
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation
 

8-K
 

September 3, 2015
 

3.1

3.6
 

Second Amended and Restated Bylaws
 

8-K
 

February 19, 2015
 

3.1

4.1
 

Form of Novatel Wireless, Inc. Common Stock Certificate
 

S-1
 

September 14, 2000
 

4.1

4.2

 

Novatel Wireless, Inc. Amended and Restated 2009 Omnibus Incentive Compensation
Plan

 

8-K

 

June 29, 2015

 

10.1

4.3*
 

Novatel Wireless, Inc. 2015 Incentive Compensation Plan
      

4.4*

 

Form of Nonstatutory Stock Option Agreement under the Novatel Wireless, Inc. 2015
Incentive Compensation Plan

      

5.1*
 

Opinion of Paul Hastings LLP
      

23.1*
 

Consent of Paul Hastings LLP (included in Exhibit 5.1)
      

23.2*
 

Consent of Independent Registered Public Accounting Firm, Ernst & Young LLP
      

23.3*
 

Consent of Independent Auditors, McGladrey LLP
      

24.1*
 

Power of Attorney (included on signature page)
      

* Filed herewith.
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Exhibit 4.3

NOVATEL WIRELESS, INC.

2015 Incentive Compensation Plan

1.    Purpose.    The purpose of the Novatel Wireless, Inc. 2015 Incentive Compensation Plan (the “Plan”) is to promote the long-
term success of the Company and the creation of stockholder value by offering certain employees of Novatel Wireless, Inc. (the
“Company” or “NWI”) and its Subsidiaries (the “Novatel Group”) an opportunity to acquire a proprietary interest in the success
of the Company. This Plan may be used to grant “inducement” grants to individuals to induce them to become employees of the
Novatel Group, or, in conjunction with a merger or acquisition, to convert, replace or adjust outstanding options or other equity
compensation awards to reflect the merger or acquisition, or for any other reason for which there is an applicable exception from
the shareholder approval requirements of Nasdaq Listing Rule 5635 (such as the assumption of the available share reserve under
certain equity plans acquired in acquisitions and mergers, after appropriate adjustment of the number of shares to reflect the
transaction), in each such case, subject to the applicable Nasdaq Listing Rule requirements.

2.    Definitions.     As used in the Plan,

(a)    “Affiliate” means any entity other than a Subsidiary, if the Company and/or one or more Subsidiaries owns not less
than 50 percent of such entity.

(b)    “Aggregate Share Limit” means the aggregate maximum number of shares available under the Plan pursuant to
Section 3(a)(i) of the Plan.

(c)    “Annual Incentive Award” means a cash award granted pursuant to Section 8 of the Plan, where such award is based
on Management Objectives and a Performance Period of one year or less.

(d)    “Appreciation Right” means a right granted pursuant to Section 5 of the Plan.

(e)    “Award” means any Annual Incentive Award, Option Right, Restricted Stock, Restricted Stock Unit, Appreciation
Right, Performance Share, Performance Unit or Other Award granted pursuant to the terms of the Plan.

(f)    “Base Price” means the price to be used as the basis for determining the Spread upon the exercise of an Appreciation
Right.

(g)    “Beneficial Owner” or “Beneficial Ownership” has the meaning ascribed to such term in Rule 13d-3 of the General
Rules and Regulations under the Exchange Act.

(h)    “Board” means the Board of Directors of NWI, as constituted from time to time.



(i)    “Change in Control” means, except as may otherwise be provided in an Evidence of Award, the first to occur of the
following events:

(i)    any Person is or becomes the Beneficial Owner of 50 percent or more of the combined voting power of
the then-outstanding Voting Stock of NWI; provided, however, that:

(1)    the following acquisitions will not constitute a Change in Control: (A) any acquisition
of Voting Stock of NWI directly from NWI that is approved by a majority of the Incumbent Directors, (B)
any acquisition of Voting Stock of NWI by the Company, (C) any acquisition of Voting Stock of NWI by
the trustee or other fiduciary holding securities under any employee benefit plan (or related trust) sponsored
or maintained by the Company, and (D) any acquisition of Voting Stock of NWI by any Person pursuant to a
Business Transaction that complies with clauses (A), (B) and (C) of Section 2(f)(iii) below;

(2)    if any Person is or becomes the Beneficial Owner of 50 percent or more of the
combined voting power of the then-outstanding Voting Stock of NWI as a result of a transaction described
in clause (A) of Section 2 (f)(i)(1) above and such Person thereafter becomes the Beneficial Owner of any
additional shares of Voting Stock of NWI representing one percent or more of the then-outstanding Voting
Stock of NWI, other than in an acquisition directly from NWI that is approved by a majority of the
Incumbent Directors or other than as a result of a stock dividend, stock split or similar transaction effected
by NWI in which all holders of Voting Stock are treated equally, such subsequent acquisition will be treated
as a Change in Control;

(3)    a Change in Control will not be deemed to have occurred if a Person is or becomes the
Beneficial Owner of 50 percent or more of the Voting Stock of NWI as a result of a reduction in the number
of shares of Voting Stock of NWI outstanding pursuant to a transaction or series of transactions that is
approved by a majority of the Incumbent Directors unless and until such Person thereafter becomes the
Beneficial Owner of any additional shares of Voting Stock of NWI representing one percent or more of the
then-outstanding Voting Stock of NWI, other than as a result of a stock dividend, stock split or similar
transaction effected by NWI in which all holders of Voting Stock are treated equally; and

(4)    if at least a majority of the Incumbent Directors determine in good faith that a Person
has acquired Beneficial Ownership of 50 percent or more of the Voting Stock of NWI inadvertently, and
such Person divests as promptly as practicable but no later than the date, if any, set by the Incumbent Board
a sufficient number of shares so that such Person has Beneficial Ownership of less than 50 percent of the
Voting Stock of NWI, then no Change in Control will have occurred as a result of such Person’s acquisition;
or



(ii)    a majority of the Board ceases to be comprised of Incumbent Directors; or

(iii)    the consummation of a reorganization, merger or consolidation, or sale or other disposition of all or
substantially all of the assets of NWI or the acquisition of the stock or assets of another corporation, or other
transaction (each, a “Business Transaction”), unless, in each case, immediately following such Business
Transaction (A) the Voting Stock of NWI outstanding immediately prior to such Business Transaction continues to
represent (either by remaining outstanding or by being converted into Voting Stock of the surviving entity or any
parent thereof), more than 50 percent of the combined voting power of the then outstanding shares of Voting Stock
of the entity resulting from such Business Transaction (including, without limitation, an entity which as a result of
such transaction owns NWI or all or substantially all of NWI’s assets either directly or through one or more
subsidiaries) in substantially the same proportions relative to each other as their ownership, immediately prior to
such Business Transaction, of the Voting Stock of NWI, (B) no Person (other than NWI, such entity resulting from
such Business Transaction, or any employee benefit plan (or related trust) sponsored or maintained by the Company
or such entity resulting from such Business Transaction) has Beneficial Ownership, directly or indirectly, of 50
percent or more of the combined voting power of the then outstanding shares of Voting Stock of the entity resulting
from such Business Transaction, and (C) at least a majority of the members of the Board of Directors of the entity
resulting from such Business Transaction were Incumbent Directors at the time of the execution of the initial
agreement or of the action of the Board providing for such Business Transaction; or

(iv)    approval by the stockholders of NWI of a complete liquidation or dissolution of NWI, except pursuant
to a Business Transaction that complies with clauses (A), (B) and (C) of Section 2(i)(iii).

(j)    “Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder, as such
law and regulations may be amended from time to time.

(k)    “Committee” means a committee consisting of one or more members of the Board that is appointed by the Board (as
described in Section 12) to administer the Plan.

(l)    “Date of Grant” means the date specified by the Board on which a grant of an Award will become effective (which
date will not be earlier than the date on which the Board takes action with respect thereto).

(m)    “Director” means a member of the Board of Directors of NWI.

(n)    “EBIT” means earnings before interest and taxes.

(o)    “EBITDA” means earnings before interest, taxes, depreciation and amortization.

(p)    “EBT” means earnings before taxes.



(q)    “Effective Date” means the date that the Plan is adopted by the Board.

(r)    “Evidence of Award” means an agreement, certificate, resolution, notification or other type or form of writing or other
evidence approved by the Board that sets forth the terms and conditions of the Awards granted. An Evidence of Award may be in
an electronic medium, may be limited to notation on the books and records of NWI and, unless otherwise determined by the
Board, need not be signed by a representative of NWI or a Participant.

(s)    “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, as
such law, rules and regulations may be amended from time to time.

(t)    “GAAP” means accounting principles generally accepted in the United States of America as in effect from time to
time.

(u)    “Incentive Stock Options” means Option Rights that are intended to qualify as “incentive stock options” under
Section 422 of the Code or any successor provision.

(v)    “Incumbent Directors” means the individuals who, as of the date hereof, are Directors of NWI and any individual
becoming a Director subsequent to the date hereof whose election, nomination for election by NWI’s stockholders, or
appointment, was approved by a vote of at least two-thirds of the then Incumbent Directors (either by a specific vote or by
approval of the proxy statement of NWI in which such person is named as a nominee for director, without objection to such
nomination); provided, however, that an individual will not be an Incumbent Director if such individual’s election or appointment
to the Board occurs as a result of an actual or threatened election contest with respect to the election or removal of Directors or
other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board.

(w)    “Management Objectives” means the performance objective or objectives established pursuant to the Plan for
Participants who have received grants of Annual Incentive Awards, Performance Shares or Performance Units or, when so
determined by the Board, Options Rights, Appreciation Rights, Restricted Stock, Restricted Stock Units, dividend equivalents or
Other Awards pursuant to the Plan. Management Objectives may be described in terms of NWI-wide objectives or objectives that
are related to performance of the individual Participant or a Subsidiary, division, business unit, region or function within NWI or
any subsidiary. The Management Objectives may be made relative to the performance of other companies. At the Board’s
discretion, any Management Objective may be measured before special items, and may or may not be determined in accordance
with GAAP. The Board shall have the authority to make equitable adjustments to the Management Objectives (and to the related
minimum, target and maximum levels of achievement or performance) as follows: in recognition of unusual or non-recurring
events affecting NWI or any Subsidiary or Affiliate or the financial statements of NWI or any Subsidiary or Affiliate; in response
to changes in applicable laws or regulations; to account for items of gain, loss or expense determined to be extraordinary or
unusual in nature or infrequent in occurrence or related to the disposal of a segment of a business or related to a change in
accounting principles; or in recognition of any events or circumstances (including, without limitation, changes in the business,
operations, corporate or capital structure of the Company or the manner in which it conducts its business) that render the
Management Objectives unsuitable.



(x)    “Market Value per Share” means as of any particular date the closing sale price of a Share as reported on the Nasdaq
Stock Market or, if not listed on such exchange, on any other national securities exchange on which the Shares are listed. If the
Shares are not traded as of any given date, the Market Value per Share means the closing price for the Shares on the principal
exchange on which the Shares are traded for the immediately preceding date on which the Shares were traded. If there is no
regular public trading market for the Shares, the Market Value per Share of the Shares shall be the fair market value of the Shares
as determined in good faith by the Board. The Board is authorized to adopt another fair market value pricing method, provided
such method is in compliance with the fair market value pricing rules set forth in Section 409A of the Code.

(y)    “Optionee” means the optionee named in an Evidence of Award evidencing an outstanding Option Right.

(z)    “Option Price” means the purchase price payable on exercise of an Option Right.

(aa)    “Option Right” means the right to purchase Shares upon exercise of an option granted pursuant to Section 4 of the
Plan.

(bb)    “Other Award” means an Award granted pursuant to Section 9 of the Plan.

(cc)    “Participant” means a person who is selected by the Board to receive Awards under the Plan and who is (i) an
employee of the Company or any one or more of its Affiliates, (ii) a member of the Board, or (iii) an individual who performs
bona fide services to the Company or any one or more of its Affiliates.

(dd)    “Performance Period” means, in respect of an Award, a period of time within which the Management Objectives
relating to such Award are to be achieved.

(ee)    “Performance Share” means an Award under the Plan equivalent to the right to receive one Share awarded pursuant
to Section 8 of the Plan.

(ff)    “Performance Unit” means a unit awarded pursuant to Section 8 of the Plan that is equivalent to $1.00 or such other
value as is determined by the Board.

(gg)    “Person” shall have the meaning set forth in Section 3(a)(9) of the Exchange Act or any successor provision thereto,
as modified and used in Sections 13(d) and 14(d) thereof and the rules thereunder.

(hh)    “Plan” means this Novatel Wireless, Inc. 2015 Incentive Compensation Plan.

(ii)    “Restricted Stock” means Shares granted pursuant to Section 6 of the Plan as to which neither the substantial risk of
forfeiture nor the prohibition on transfers has expired.

(jj)    “Restriction Period” means the period of time during which Restricted Stock or Restricted Stock Units may be
subject to restrictions, as provided in Section 6 and Section 7 of the Plan.

(kk)    “Restricted Stock Unit” means an Award made pursuant to Section 7 of the Plan.



(ll)    “Secondary Committee” means one or more senior officers of NWI (who need not be members of the Board), acting
as a committee established by the Board pursuant to Section 12(b) of the Plan, subject to such conditions and limitations as the
Board shall prescribe.

(mm)    “Shares” means the shares of common stock, par value $0.001 per share, of NWI or any security into which such
Shares may be changed by reason of any transaction or event of the type referred to in Section 11 of the Plan.

(nn)    “Spread” means the excess of the Market Value per Share on the date when an Appreciation Right is exercised, or on
the date when Option Rights are surrendered in payment of the Option Price of other Option Rights, over the Option Price or Base
Price provided for in the related Option Right or Appreciation Right, respectively.

(oo)    “Subsidiary” means a corporation, company or other entity (i) more than 50 percent of whose outstanding shares or
securities (representing the right to vote for the election of directors or other managing authority) are, or (ii) which does not have
outstanding shares or securities (as may be the case in a partnership, joint venture or unincorporated association), but more than
50 percent of whose ownership interest representing the right generally to make decisions for such other entity is, now or
hereafter, owned or controlled, directly or indirectly, by NWI; except that, for purposes of determining whether any person may be
a Participant for purposes of any grant of Incentive Stock Options, “Subsidiary” means any corporation in which at the time NWI
owns or controls, directly or indirectly, more than 50 percent of the total combined voting power represented by all classes of
stock issued by such corporation.

(pp)    “Voting Stock” means securities entitled to vote generally in the election of directors.

3.    Shares Available Under the Plan.

(a)    Maximum Shares Available Under Plan.

(i)    Subject to adjustment as provided in Section 11 of the Plan, the maximum number of Shares that may be issued
pursuant to this Plan will not exceed 4,000,000 Shares (the “Aggregate Share Limit”). Shares issued under any plan
assumed by NWI in any corporate transaction will not count against the Aggregate Share Limit to the extent permitted by
Nasdaq Listing Rule 5635 and shall be issued in a similar form as permitted by such assumed plan.

(ii)    Shares covered by an Award granted under the Plan shall not be counted against the Aggregate Share Limit
unless and until they are actually issued and delivered to a Participant and, therefore, the total number of Shares available
under the Plan as of a given date shall not be reduced by any Shares relating to prior Awards that have expired or have
been forfeited or cancelled, and to the extent of payment in cash of the benefit provided by any Award granted under the
Plan, any Shares that were covered by that Award will be available for issue or transfer hereunder. If, under the Plan, a
Participant has elected to give up the right to receive compensation in exchange for Shares based on fair market value, such
Shares will not count against the Aggregate Share Limit. In addition, upon the full or partial payment of any Option Price
by the transfer to the Company of Shares or upon satisfaction of tax withholding provisions in connection with any such
exercise or any other



payment made or benefit realized under this Plan by the transfer or relinquishment of Shares, there shall be deemed to have
been issued under this Plan only the net number of Shares actually issued by the Company.

(b)    Individual Participant Limits. Notwithstanding anything in this Section 3, or elsewhere in the Plan, to the contrary,
and subject to adjustment as provided in Section 11 of the Plan:

(i)    No Participant will be granted Option Rights or Appreciation Rights, in the aggregate, for more than 1,500,000
Shares during any calendar year.

4.    Option Rights. The Board may, from time to time, authorize the granting to Participants of Option Rights upon such terms
and conditions consistent with the following provisions as it may determine:

(a)    Each grant will specify the number of Shares to which it pertains subject to the limitations set forth in Section 3 of the
Plan.

(b)    Each grant will specify an Option Price per share.

(c)    Each grant will specify whether the Option Price will be payable (i) in cash or by check acceptable to NWI or by wire
transfer of immediately available funds, (ii) by the actual or constructive transfer to NWI of Shares owned by the Optionee (or
other consideration authorized pursuant to Section 4(d)) having a value at the time of exercise equal to the total Option Price, (iii)
by withholding by NWI from the Shares otherwise deliverable to the Optionee upon the exercise of such Option, a number of
Shares having a value at the time of exercise equal to the total Option Price, (iv) by a combination of such methods of payment, or
(v) by such other methods as may be approved by the Board.

(d)    To the extent permitted by law, any grant may provide for deferred payment of the Option Price from the proceeds of
sale through a bank or broker on a date satisfactory to NWI of some or all of the Shares to which such exercise relates.

(e)    Successive grants may be made to the same Participant whether or not any Option Rights previously granted to such
Participant remain unexercised.

(f)    Each grant will specify the period or periods of continuous service by the Optionee with NWI or any Subsidiary that is
necessary before the Option Rights or installments thereof will become exercisable.

(g)    Any grant of Option Rights may specify Management Objectives that must be achieved as a condition to the exercise
of such rights.

(h)    Option Rights granted under the Plan may be (i) Incentive Stock Options (but only as replacement options in
connection with a merger or acquisition or similar transaction), (ii) options that are not intended to qualify as Incentive Stock
Options, or (iii) combinations of the foregoing. Incentive Stock Options may only be granted to individuals entitled to receive
them under the relevant provisions of the Internal Revenue Code.



(i)    The Board may substitute, without receiving Participant permission, Appreciation Rights payable only in Shares (or
Appreciation Rights payable in Shares or cash, or a combination of both, at the Board’s discretion) for outstanding Option Rights;
provided, however, that the terms of the substituted Appreciation Rights are substantially the same as the terms for the Option
Rights at the date of substitution and the difference between the Market Value Per Share of the underlying Shares and the Base
Price of the Appreciation Rights is equivalent to the difference between the Market Value Per Share of the underlying Shares and
the Option Price of the Option Rights. If the Board determines, based upon advice from NWI’s accountants, that this provision
creates adverse accounting consequences for NWI, it shall be considered null and void.

(j)    No Option Right will be exercisable more than 10 years from the Date of Grant.

(k)    No grant of Option Rights may provide for dividends, dividend equivalents or other similar distributions to be paid on
such Option Rights.

5.    Appreciation Rights. The Board may, from time to time, authorize the granting to any Participant of Appreciation Rights
upon such terms and conditions consistent with the following provisions as it may determine:

(a)    An Appreciation Right will be a right of the Participant to receive from NWI an amount determined by the Board,
which will be expressed as a percentage of the Spread (not exceeding 100 percent) at the time of exercise.

(b)    Each grant will specify the Base Price.

(c)    Any grant may specify that the amount payable on exercise of an Appreciation Right may be paid by NWI in cash, in
Shares or in any combination thereof and may retain for the Board the right to elect among those alternatives.

(d)    Any grant may specify that the amount payable on exercise of an Appreciation Right may not exceed a maximum
specified by the Board at the Date of Grant.

(e)    Any grant may specify waiting periods before exercise and permissible exercise dates or periods.

(f)    Each grant will specify the period or periods of continuous service by the Participant with NWI or any Subsidiary that
is necessary before such Appreciation Right or installments thereof will become exercisable.

(g)    Any grant of Appreciation Rights may specify Management Objectives that must be achieved as a condition of the
exercise of such Appreciation Rights.

(h)    Successive grants may be made to the same Participant regardless of whether any Appreciation Rights previously
granted to the Participant remain unexercised.

(i)    No Appreciation Right granted under the Plan may be exercised more than 10 years from the Date of Grant.



(j)    No grant of Appreciation Rights may provide for dividends, dividend equivalents or other similar distributions to be
paid on such Appreciation Rights.

6.    Restricted Stock. The Board may, from time to time, authorize the granting of Restricted Stock to Participants upon such
terms and conditions consistent with the following provisions as it may determine:

(a)    Each such grant will constitute an immediate transfer of the ownership of Shares to the Participant in consideration of
the performance of services, entitling such Participant to voting, dividend and other ownership rights, but such rights shall be
subject to such restrictions and the fulfillment of such conditions (which may include the achievement of Management Objectives)
during the Restriction Period as the Board may determine.

(b)    Each such grant may be made without additional consideration or in consideration of a payment by such Participant
that is less than the Market Value per Share at the Date of Grant.

(c)    Each such grant will provide that the Restricted Stock covered by such grant that vests upon the passage of time will
be subject to a “substantial risk of forfeiture” within the meaning of Section 83 of the Code for a Restriction Period to be
determined by the Board at the Date of Grant or upon achievement of Management Objectives referred to in subparagraph (e)
below.

(d)    Each such grant will provide that during, and may provide that after, the Restriction Period, the transferability of the
Restricted Stock will be prohibited or restricted in the manner and to the extent prescribed by the Board at the Date of Grant
(which restrictions may include, without limitation, rights of repurchase or first refusal in NWI or provisions subjecting the
Restricted Stock to a continuing substantial risk of forfeiture in the hands of any transferee).

(e)    Any grant of Restricted Stock may specify Management Objectives that, if achieved, will result in termination or
early termination of the restrictions applicable to such Restricted Stock.

(f)    Notwithstanding anything to the contrary contained in the Plan, any grant of Restricted Stock may provide for the
earlier termination of restrictions on such Restricted Stock in the event of the retirement, death or disability, or other termination
of employment of a Participant, or a Change in Control.

(g)    Any such grant of Restricted Stock may require that any or all dividends or other distributions paid thereon during the
Restriction Period be automatically deferred and reinvested in additional shares of Restricted Stock or paid in cash, which may be
subject to the same restrictions as the underlying Award; provided, however, that dividends or other distributions on Restricted
Stock subject to Management Objectives shall be deferred and paid in cash upon the achievement of the applicable Management
Objectives and the lapse of all restrictions on such Restricted Stock.

(h)    Unless otherwise directed by the Board, (i) all certificates representing shares of Restricted Stock will be held in
custody by NWI until all restrictions thereon will have lapsed, together with a stock power or powers executed by the Participant
in whose name such certificates are registered, endorsed in blank and covering such Shares, or (ii) all shares of Restricted Stock
will



be held at NWI’s transfer agent in book entry form with appropriate restrictions relating to the transfer of such shares of Restricted
Stock.

7.    Restricted Stock Units. The Board may, from time to time, authorize the granting of Restricted Stock Units to Participants
upon such terms and conditions consistent with the following provisions as it may determine:

(a)    Each such grant will constitute the agreement by NWI to deliver Shares or cash to the Participant in the future in
consideration of the performance of services, but subject to such restrictions and the fulfillment of such conditions (which may
include the achievement of Management Objectives) during the Restriction Period as the Board may specify.

(b)    Each such grant may be made without additional consideration or in consideration of a payment by such Participant
that is less than the Market Value per Share at the Date of Grant.

(c)    Notwithstanding anything to the contrary contained in the Plan, any grant of Restricted Stock Units may provide for
the earlier lapse or modification of the Restriction Period in the event of the retirement, death or disability, or other termination of
employment of a Participant, or a Change in Control.

(d)    During the Restriction Period, the Participant will have no right to transfer any rights under his or her Award and will
have no rights of ownership in the Restricted Stock Units and will have no right to vote them, but the Board may at the Date of
Grant, authorize the payment of dividend equivalents on such Restricted Stock Units on either a current, deferred or contingent
basis either in cash, additional Restricted Stock Units or in additional Shares; provided, however, that dividend equivalents on
Restricted Stock Units subject to Management Objectives shall be deferred and paid in cash upon the achievement of the
applicable Management Objectives and the lapse of all restrictions on such Restricted Stock Units.

(e)    Each grant of Restricted Stock Units will specify the time and manner of payment of the Restricted Stock Units that
have been earned.

8.    Annual Incentive Awards, Performance Shares and Performance Units. The Board may, from time to time, authorize the
granting of Annual Incentive Awards, Performance Shares and Performance Units that will become payable to a Participant upon
achievement of specified Management Objectives during the Performance Period, upon such terms and conditions consistent with
the following provisions as it may determine:

(a)    Each grant will specify either the number of shares, or amount of cash, payable with respect to Annual Incentive
Awards, Performance Shares or Performance Units to which it pertains, which number or amount payable may be subject to
adjustment to reflect changes in compensation or other factors.

(b)    The Performance Period with respect to each Annual Incentive Award, Performance Share or Performance Unit will
be such period of time (not less than one year in the case of each Performance Share and Performance Unit), as will be determined
by the Board at the time of grant, which Performance Period may be subject to earlier lapse or other modification in the event of
the retirement, death or disability, or other termination of employment of a Participant, or a Change in Control.



(c)    Any grant of Annual Incentive Awards, Performance Shares or Performance Units will specify Management
Objectives that, if achieved, will result in payment or early payment of the Award and may set forth a formula for determining the
number of shares, or amount of cash, payable with respect to Annual Incentive Awards, Performance Shares or Performance Units
that will be earned if performance is at or above the minimum or threshold level or levels.

(d)    Each grant will specify the time and manner of payment of Annual Incentive Awards, Performance Shares or
Performance Units that have been earned. Any grant of Performance Shares or Performance Units may specify that the amount
payable with respect thereto may be paid by NWI in cash, in Shares or in any combination thereof and will retain in the Board the
right to elect among those alternatives.

(e)    Any grant of Annual Incentive Awards, Performance Shares or Performance Units may specify that the amount
payable or the number of Shares issued with respect thereto may not exceed maximums specified by the Board at the Date of
Grant.

(f)    The Board may at the Date of Grant of Performance Shares provide for the payment of dividend equivalents to the
holder thereof on either a current, deferred or contingent basis, either in cash or in additional Shares; provided, however, that
dividend equivalents on Performance Shares shall be deferred and paid in cash upon the achievement of the applicable
Management Objectives.

9.    Other Awards.

(a)    The Board may, subject to limitations under applicable law, grant to any Participant such other awards that may be
denominated or payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Shares or factors that
may influence the value of such Shares, including, without limitation, awards consisting of securities or other rights convertible or
exchangeable into Shares, purchase rights for Shares, awards with value and payment contingent upon performance of the
Company or specified Subsidiaries, Affiliates or other business units thereof or any other factors designated by the Board, and
awards valued by reference to the book value of Shares or the value of securities of, or the performance of specified Subsidiaries
or Affiliates or other business units of NWI. The Board shall determine the terms and conditions of such awards. Shares delivered
pursuant to an award in the nature of a purchase right granted under this Section 9 shall be purchased for such consideration, paid
for at such time, by such methods, and in such forms, including, without limitation, cash, Shares, Other awards, notes or other
property, as the Board shall determine.

(b)    Cash awards, as independent awards or as an element of or supplement to any other Award granted under the Plan,
may also be granted pursuant to this Section 9.

(c)    The Board may grant Shares as a bonus, or may grant other Awards in lieu of obligations of NWI or a Subsidiary to
pay cash or deliver other property under the Plan or under other plans or compensatory arrangements, subject to such terms as
shall be determined by the Board in a manner that complies with Section 409A of the Code.



10.    Transferability.

(a)    Except as otherwise determined by the Board, no Awards granted under the Plan shall be transferable by the
Participant except by will or the laws of descent and distribution, and in no event shall any such Award granted under the Plan be
transferred for value. Except as otherwise determined by the Board, Option Rights and Appreciation Rights will be exercisable
during the Participant’s lifetime only by him or her or, in the event of the Participant’s legal incapacity to do so, by his or her
guardian or legal representative acting on behalf of the Participant in a fiduciary capacity under state law and/or court supervision.

(b)    The Board may specify at the Date of Grant that part or all of the Shares that are to be issued by the Company upon
the exercise of Option Rights or Appreciation Rights, upon the termination of the Restricted Period applicable to Restricted Stock
or Restricted Stock Units or upon payment under any grant of Performance Shares, Performance Units or Other Awards will be
subject to further restrictions on transfer.

11.    Adjustments. The Board shall make or provide for such adjustments in the numbers of Shares covered by outstanding
Option Rights, Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Shares and Performance Units granted
hereunder and, if applicable, in the number of Shares covered by Other Awards, in the Option Price and Base Price provided in
outstanding Option Rights or Appreciation Rights, and in the kind of Shares covered thereby, as the Board, in its sole discretion,
exercised in good faith, may determine is equitably required to prevent dilution or enlargement of the rights of Participants or
Optionees that otherwise would result from (a) any stock dividend, stock split, combination of shares, recapitalization or other
change in the capital structure of the Company, (b) any merger, consolidation, spin-off, split-off, spin-out, split-up, reorganization,
partial or complete liquidation or other distribution of assets, issuance of rights or warrants to purchase securities, or (c) any other
corporate transaction or event having an effect similar to any of the foregoing. Moreover, in the event of any such transaction or
event or in the event of a Change in Control, the Board, in its discretion, may provide in substitution for any or all outstanding
Awards under the Plan such alternative consideration (including cash), if any, as it, in good faith, may determine to be equitable in
the circumstances and may require in connection therewith the surrender of all Awards so replaced in a manner that complies with
Section 409A of the Code. In addition, for each Option Right or Appreciation Right with an Option Price or Base Price greater
than the consideration offered in connection with any such transaction or event or Change in Control, the Board may in its sole
discretion elect to cancel such Option Right or Appreciation Right without any payment to the person holding such Option Right.
The Board shall also make or provide for such adjustments in the numbers of shares specified in Section 3 of the Plan as the
Board in its sole discretion, exercised in good faith, may determine is appropriate to reflect any transaction or event described in
this Section 11; provided, however, that any such adjustment to the number specified in Section 3(a)(iii) will be made only if and
to the extent that such adjustment would not cause any Option Right intended to qualify as an Incentive Stock Option to fail so to
qualify.

12.    Administration of the Plan.

(a)    The Plan will be administered by the Board, which may from time to time delegate all or any part of its authority
under the Plan to the Committee. To the extent of any such delegation,



references in the Plan to the Board will be deemed to be references to such Committee. A majority of the Committee will
constitute a quorum, and the action of the members of the Committee present at any meeting at which a quorum is present, or acts
unanimously approved in writing, will be the acts of the Committee.

(b)    To the extent permitted by applicable law, including any rule of the Nasdaq Stock Market, the Board or Committee
may delegate its duties under the Plan to a Secondary Committee, subject to such conditions and limitations as the Board or
Committee shall prescribe; provided, however, that: (i) only the Board or Committee may grant an Award to a Participant who is
subject to Section 16 of the Exchange Act and (ii) the Secondary Committee shall report periodically to the Board or the
Committee, as the case may be, regarding the nature and scope of the Awards granted pursuant to the authority delegated. To the
extent of any such delegation, references or deemed references in the Plan to the Committee will be deemed to be references to
such Secondary Committee. A majority of the Secondary Committee will constitute a quorum, and the action of the members of
the Secondary Committee present at any meeting at which a quorum is present, or acts unanimously approved in writing, will be
the acts of the Secondary Committee.

(c)    The Board shall have full and exclusive discretionary power to interpret the terms and the intent of this Plan and any
Evidence of Award or other agreement or document ancillary to or in connection with this Plan, to determine eligibility for Awards
and to adopt such rules, regulations, forms, instruments, and guidelines for administering this Plan as the Board may deem
necessary or proper. Such authority shall include, but not be limited to, selecting Award recipients, establishing all Award terms
and conditions, including the terms and conditions set forth in an Evidence of Award, granting Awards as an alternative to or as the
form of payment for grants or rights earned or due under compensation plans or arrangements of the Company, construing any
ambiguous provision of the Plan or any Evidence of Award, and, subject to Sections 15 and 18, adopting modifications and
amendments to this Plan or any Evidence of Award, including without limitation, any that are necessary to comply with the laws
of the countries and other jurisdictions in which NWI, its Affiliates, and/or its Subsidiaries operate. The grant of any Award that
specifies Management Objectives that must be achieved before such Award can be earned or paid will specify that, before such
Award will be earned and paid, the Board must certify that the Management Objectives have been satisfied.

(d)    The interpretation and construction by the Board of any provision of this Plan or of any Evidence of Award or other
agreement or document ancillary to or in connection with this Plan and any determination by the Board pursuant to any provision
of the Plan or of any such Evidence of Award or other agreement or document ancillary to or in connection with this Plan will be
final and conclusive. No member of the Board will be liable for any such action or determination made in good faith.

13.    Non U.S. Participants. In order to facilitate the making of any grant or combination of grants under the Plan, the Board may
provide for such special terms for Awards to Participants who are foreign nationals or who are employed by NWI or any
Subsidiary outside of the United States of America, as the Board may consider necessary or appropriate to accommodate
differences in local law, tax policy or custom. Moreover, the Board may approve such supplements to or amendments,
restatements or alternative versions of the Plan (including without limitation, sub-plans) as it may consider necessary or
appropriate for such purposes, without thereby affecting the



terms of the Plan as in effect for any other purpose, and the Secretary or other appropriate officer of NWI may certify any such
document as having been approved and adopted in the same manner as the Plan.

14.    Withholding Taxes. To the extent that the Company is required to withhold federal, state, local or foreign taxes in
connection with any payment made or benefit realized by a Participant or other person under the Plan, and the amounts available
to the Company for such withholding are insufficient, it will be a condition to the receipt of such payment or the realization of
such benefit that the Participant or such other person make arrangements satisfactory to the Company for payment of the balance
of such taxes required to be withheld, which arrangements (in the discretion of the Board) may include relinquishment of a portion
of such benefit. If a Participant’s benefit is to be received in the form of Shares, and such Participant fails to make arrangements
for the payment of tax, the Company shall withhold such Shares having a value that shall not exceed the statutory minimum
amount required to be withheld. Notwithstanding the foregoing, when a Participant is required to pay the Company an amount
required to be withheld under applicable income and employment tax laws, the Participant may elect, or the Company may require
the Participant, to satisfy the obligation, in whole or in part, by electing to have withheld, from the Shares required to be delivered
to the Participant, Shares having a value equal to the amount required to be withheld, or by delivering to the Company other
Shares held by such Participant. The Shares used for tax withholding will be valued at an amount equal to the Market Value per
Share of such Shares on the date the benefit is to be included in Participant’s income. In no event will the Market Value per Share
of the Shares to be withheld or delivered pursuant to this Section 9 to satisfy applicable withholding taxes exceed the minimum
amount of taxes required to be withheld. Participants shall also make such arrangements as the Company may require for the
payment of any withholding tax obligation that may arise in connection with the disposition of Shares acquired upon the exercise
of Option Rights.

15.    Amendments, Etc.

(a)    The Board may at any time and from time to time amend the Plan in whole or in part; provided, however, that if an
amendment to the Plan must be approved by the stockholders of NWI in order to comply with applicable law or the rules of the
Nasdaq Stock Market or, if the Shares are not traded on the Nasdaq Stock Market, the principal national securities exchange upon
which the Shares are traded or quoted, then, such amendment will be subject to stockholder approval and will not be effective
unless and until such approval has been obtained.

(b)    If permitted by Section 409A of the Code, in case of termination of employment by reason of death, disability or
normal or early retirement, or in the case of unforeseeable emergency or other special circumstances, of a Participant who holds
an Option Right or Appreciation Right not immediately exercisable in full, or any Shares or Restricted Stock or any Restricted
Stock Units as to which the Restriction Period has not been completed, or any Annual Incentive Awards, Performance Shares or
Performance Units which have not been fully earned, or any Other Awards subject to any vesting schedule or transfer restriction,
or who holds Shares subject to any transfer restriction imposed pursuant to Section 10(b) of the Plan, the Board may, in its sole
discretion, accelerate the time at which such Option Right, Appreciation Right or Other Award may be exercised or the time when
such Restriction Period will end or the time at which such Annual Incentive Awards, Performance Shares or Performance Units
will be deemed to have been fully



earned or the time when such transfer restriction will terminate or may waive any other limitation or requirement under any such
Award.

(c)    Subject to Section 16(b) of the Plan, the Board may amend the terms of any award theretofore granted under the Plan
prospectively or retroactively, but subject to Section 11 of the Plan, no such amendment shall impair the rights of any Participant
without his or her consent, except as necessary to comply with changes in law or accounting rules applicable to NWI. The Board
may, in its discretion, terminate the Plan at any time.

Termination of the Plan will not affect the rights of Participants or their successors under any Awards outstanding
hereunder on the date of termination.

16.    Compliance with Section 409A of the Code.

(a)    To the extent applicable, it is intended that the Plan and any grants made hereunder comply with the provisions of
Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the
Participants. The Plan and any grants made hereunder shall be administered in a manner consistent with this intent. Any reference
in the Plan to Section 409A of the Code will also include any regulations or any other formal guidance promulgated with respect
to such Section by the U.S. Department of the Treasury or the Internal Revenue Service.

(b)    Neither a Participant nor any of a Participant’s creditors or beneficiaries shall have the right to subject any deferred
compensation (within the meaning of Section 409A of the Code) payable under the Plan and grants hereunder to any anticipation,
alienation, sale, transfer, assignment, pledge, encumbrance, attachment or garnishment. Except as permitted under Section 409A
of the Code, any deferred compensation (within the meaning of Section 409A of the Code) payable to a Participant or for a
Participant’s benefit under the Plan and grants hereunder may not be reduced by, or offset against, any amount owing by a
Participant to the Company or any of its Affiliates.

(c)    If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (i) the
Participant shall be a specified employee (within the meaning of Section 409A of the Code and using the identification
methodology selected by NWI from time to time) and (ii) NWI shall make a good faith determination that an amount payable
hereunder constitutes deferred compensation (within the meaning of Section 409A of the Code) the payment of which is required
to be delayed pursuant to the six-month delay rule set forth in Section 409A of the Code in order to avoid taxes or penalties under
Section 409A of the Code, then NWI shall not pay such amount on the otherwise scheduled payment date but shall instead pay it,
without interest, on the tenth business day of the month after such six-month period.

(d)    Notwithstanding any provision of the Plan and grants hereunder to the contrary, in light of the uncertainty with
respect to the proper application of Section 409A of the Code, NWI reserves the right to make amendments to the Plan and grants
hereunder as NWI deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A of the Code. In
any case, a Participant shall be solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on a
Participant or for a Participant’s account in connection with the



Plan and grants hereunder (including any taxes and penalties under Section 409A of the Code), and neither the Company nor any
of its Affiliates shall have any obligation to indemnify or otherwise hold a Participant harmless from any or all of such taxes or
penalties.

17.    Governing Law. The Plan and all grants and Awards and actions taken thereunder shall be governed by and construed in
accordance with the internal substantive laws of the State of Delaware, without regard to principles of conflicts of laws.

18.    Effective Date/Termination. The Plan will be effective as of the Effective Date. No grant will be made under the Plan more
than 10 years after the Effective Date, but all grants made on or prior to such date will continue in effect thereafter subject to the
terms of the Evidence of Award conveying such grants and of the Plan.

19.    Miscellaneous.

(a)    Each grant of an Award will be evidenced by an Evidence of Award and will contain such terms and provisions,
consistent with the Plan, as the Board may approve.

(b)    NWI will not be required to issue any fractional Shares pursuant to the Plan. The Board may provide for the
elimination of fractional Shares or for the settlement of fractional Shares in cash.

(c)    The Plan will not confer upon any Participant any right with respect to continuance of employment or other service
with NWI or any Subsidiary, nor will it interfere in any way with any right NWI or any Subsidiary would otherwise have to
terminate such Participant’s employment or other service at any time.

(d)    No person shall have any claim to be granted any Award under the Plan. Without limiting the generality of the
foregoing, the fact that a target Award is established for the job value or level for an employee shall not entitle any employee to an
Award hereunder. Except as provided specifically herein, a Participant or a transferee of an Award shall have no rights as a
stockholder with respect to any Shares covered by any Award until the date as of which he or she is actually recorded as the holder
of such Shares upon the stock records of the Company.

(e)    Determinations by the Board or the Committee under the Plan relating to the form, amount and terms and conditions
of grants and Awards need not be uniform, and may be made selectively among persons who receive or are eligible to receive
grants and Awards under the Plan, whether or not such persons are similarly situated.

(f)    To the extent that any provision of the Plan would prevent any Option Right that was intended to qualify as an
Incentive Stock Option from qualifying as such, that provision will be null and void with respect to such Option Right. Such
provision, however, will remain in effect for other Option Rights and there will be no further effect on any provision of the Plan.

(g)    No Award under the Plan may be exercised by the holder thereof if such exercise, and the receipt of cash or stock
thereunder, would be, in the opinion of counsel selected by the Board, contrary to law or the regulations of any duly constituted
authority having jurisdiction over the Plan.



(h)    Absence or leave approved by a duly constituted officer of NWI or any of its Subsidiaries shall not be considered
interruption or termination of service of any employee for any purposes of the Plan or Awards granted hereunder.

(i)    The Board may condition the grant of any Award or combination of Awards authorized under the Plan on the
surrender or deferral by the Participant of his or her right to receive a cash bonus or other compensation otherwise payable by
NWI or a Subsidiary to the Participant.

(j)    If any provision of the Plan is or becomes invalid, illegal or unenforceable in any jurisdiction, or would disqualify the
Plan or any Award under any law deemed applicable by the Board, such provision shall be construed or deemed amended or
limited in scope to conform to applicable laws or, in the discretion of the Board, it shall be stricken and the remainder of the Plan
shall remain in full force and effect.

(k)    Any Evidence of Award may: (i) provide for recoupment by the Company of all or any portion of an Award upon
such terms and conditions as the Board or Committee may specify in such Evidence of Award; or (ii) include restrictive
covenants, including, without limitation, non-competition, non-disparagement and confidentiality conditions or restrictions, that
the Participant must comply with during employment by or service to the Company and/or within a specified period after
termination as a condition to the Participant’s receipt or retention of all or any portion of an Award. This Section 19(k) shall not be
the Company’s exclusive remedy with respect to such matters. This Section 19(k) shall not apply after a Change in Control, unless
otherwise specifically provided in the Evidence of Award.



Exhibit 4.4

NOVATEL WIRELESS, INC.

2015 INCENTIVE COMPENSATION PLAN
NONSTATUTORY STOCK OPTION AGREEMENT

Novatel Wireless, Inc., a Delaware corporation (the “Company”), hereby grants options (the “Options”) to purchase shares
of its common stock (the “Shares”) to the individual named below (the “Optionee”). The terms and conditions of the Options are
set forth in this agreement (the “Award Agreement”) and in the Company’s 2015 Incentive Compensation Plan (the “Plan”).

Name of Optionee:            

Date of Option Grant:            

Number of Options Granted:        

Option Price per Share:        

Vesting Commencement Date:    

Option Expiration Date:        

Vesting Schedule:

Subject to the terms and conditions of this Award Agreement, this Option shall vest over four years, as follows: one-fourth
(1/4th) of the total Options granted hereunder shall vest and become exercisable on the one-year anniversary of the Vesting
Commencement Date, and one-forty-eighth (1/48th) of the total Options granted hereunder shall vest monthly thereafter for a
period of thirty-six (36) months. The resulting aggregate number of vested Options shall be rounded to the nearest whole number
on each vesting date. The Board, in its discretion, may accelerate the vesting of any unvested Options in the event of a Change in
Control. No Options shall vest after the Optionee’s service with or for the Company or any Subsidiary or Affiliate thereof has
terminated for any reason.

By accepting this Award Agreement, the Optionee hereby agrees to all the terms and conditions set forth in this Award
Agreement and in the Plan, a copy of which is available on the Company’s intranet site.

Company:   

 Name: (Signature)
   

 Title:  



NOVATEL WIRELESS, INC.

2015 INCENTIVE COMPENSATION PLAN
NONSTATUTORY STOCK OPTION AGREEMENT

The Plan and Other
Agreements

The text of the Plan is incorporated into this Award Agreement by reference. In the event of any
inconsistency between the provisions of this Award Agreement and the Plan, the Plan shall govern.
Capitalized terms used but not otherwise defined in this Award Agreement are defined in the Plan.

Any amendment to the Plan shall be deemed to be an amendment to this Award Agreement to the
extent that the amendment is applicable hereto; provided, however, that no amendment shall adversely
affect your rights under this Award Agreement without your consent (provided, however, that your
consent shall not be required to an amendment that is deemed necessary by the Company to ensure
compliance with Section 409A of the U.S. Internal Revenue Code, as amended (the “Code”)).

This Award Agreement and the Plan constitute the entire understanding between you and the Company
regarding these Options. Any prior agreements, commitments or negotiations concerning these Options
are hereby superseded entirely. Notwithstanding the foregoing, to the extent a written employment
agreement, change-in-control agreement, severance agreement or other similar written agreement or
arrangement (an “Employment Arrangement”) that has been approved by the Board or a committee
thereof provides for greater benefits to the Optionee than provided in this Award Agreement or in the
Plan with respect to (a) vesting of the Options upon termination of employment or in the event of a
Change in Control, or (b) exercisability of the Options following termination of employment, then the
terms of the Employment Arrangement with respect to these matters shall supersede the terms of this
Award Agreement to the extent permitted by the Plan.

  
Nonstatutory Stock
Option

These Options are not intended to be Incentive Stock Options under section 422 of the Code and will
be interpreted accordingly.

  
Vesting These Options are exercisable only before they expire and then only with respect to those that are

vested. These Options will vest according to the Vesting Schedule on the attached cover sheet.

  
Term These Options will expire in any event at the close of business at Company headquarters on the 10th

anniversary of the Date of Option Grant, as shown on the cover sheet. These Options will expire earlier
if your service terminates, as described below.

  
Regular Termination If your service terminates for any reason, other than death, Disability (as defined below), or Cause (as

defined below), then these Options will expire at the close of business at Company headquarters on the
90th calendar day after your service termination date.



Termination for Cause If your service is terminated for Cause, as determined by the Board in its sole discretion, then
immediately upon such event you automatically forfeit all rights to these Options and they shall
immediately expire. For purposes of this Award Agreement, “Cause” shall mean the termination of
your service due to your commission of any act of fraud, embezzlement or dishonesty; any
unauthorized use or disclosure by you of confidential information or trade secrets of the Company or
any Subsidiary or Affiliate thereof; or any other intentional misconduct on your part that adversely
affects the business or affairs of the Company or any Subsidiary or Affiliate thereof in a material
manner. This definition shall not restrict in any way the Company’s or any Subsidiary’s or Affiliate’s
right to discharge you for any other reason, nor shall this definition be deemed to be inclusive of all the
acts or omissions which constitute “Cause” for purposes other than this Award Agreement.

  
Death If your service terminates because of your death, then these Options will expire at the close of business

at Company headquarters on the date twelve (12) months after the date of death. At any time during
that twelve (12) month period, your estate or heirs may exercise those Options which were vested as of
the date of your death.

  
Disability If your service terminates because of your Disability, then these Options will expire at the close of

business at Company headquarters on the date twelve (12) months after your service termination date.
At any time during that twelve (12) month period, you may exercise those Options which were vested
as of the date your service terminated because of your Disability. For purposes of this Award
Agreement, “Disability” shall mean that you are unable to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment which can be expected to result in
death or which has lasted or can be expected to last for a continuous period of not less than 12 months.

  
Leaves of Absence For purposes of these Options, your service is not interrupted or terminated when you go on a leave of

absence that was approved in writing by a duly constituted officer of the Company or any Subsidiary
or Affiliate thereof. Your service terminates in any event when the approved leave ends unless you
immediately return to active work at the Company or any Subsidiary or Affiliate thereof.

The Company, in its sole discretion, determines which leaves count for this purpose, as well as the
point in time your service terminates for all purposes under the Plan. 

  
Method of Exercise When you wish to exercise any of these Options, you must provide written notice to the Company, or

use such other method of exercise as may be specified by the Company, including exercise by
electronic means on the web site of the Company’s third-party equity plan administrator, which will
specify how many Options you wish to exercise. If someone else wants to exercise these Options after
your death, that person must prove to the Company’s satisfaction that he or she is entitled to do so.

  
Form of Payment When you exercise Options, you must remit payment of the Option Price for the Shares you are

purchasing at that time and any Tax-Related Items (as defined below). Payment may be made in one of
the following forms:

- Cash, your personal check, a cashier’s check or a money order.

- By delivery (on a form or by electronic means prescribed by the Company) of an irrevocable
direction to a securities broker to sell Shares and to deliver all or part of the sale proceeds to the
Company in payment of the aggregate Option Price.



Withholding Taxes Regardless of any action the Company or your employer (the “Employer”) takes with respect to any or
all income tax, social insurance, payroll tax, payment on account or other tax-related items related to
your participation in the Plan and legally applicable to you (“Tax-Related Items”), you acknowledge
that the ultimate liability for all Tax-Related Items is and remains your responsibility and may exceed
the amount actually withheld by the Company or the Employer. You further acknowledge that the
Company and/or the Employer (a) make no representations or undertakings regarding the treatment of
any Tax-Related Items in connection with any aspect of the Options, including, but not limited to, the
grant, vesting or exercise of the Options, the subsequent sale of Shares acquired pursuant to such
exercise and the receipt of any dividends; and (b) do not commit to and are under no obligation to
structure the terms of the grant or any aspect of the Options to reduce or eliminate your liability for
Tax-Related Items or achieve any particular tax result. Further, if you are subject to tax in more than
one jurisdiction, you acknowledge that the Company and/or the Employer (or former Employer, as
applicable) may be required to withhold or account for Tax-Related Items in more than one
jurisdiction.

Prior to any relevant taxable or tax withholding event, as applicable, you will pay or make adequate
arrangements satisfactory to the Company and/or the Employer to satisfy all Tax-Related Items. In this
regard, you authorize the Company and/or the Employer, or their respective agents, at their discretion,
to satisfy the obligations with regard to all Tax-Related Items by one or a combination of the
following:

(1) withholding from your wages or other cash compensation paid to you by the Company and/or the
Employer; or

(2) withholding from proceeds of the sale of Shares acquired at exercise, either through a voluntary
sale or through a sale arranged by the Company (on your behalf pursuant to this authorization); or

(3) withholding in Shares to be issued at exercise.

To avoid negative accounting treatment, the Company may withhold or account for Tax-Related Items
by considering applicable minimum statutory withholding amounts or other applicable withholding
rates. If the obligation for Tax-Related Items is satisfied by withholding in Shares, for tax purposes,
you are deemed to have been issued the full number of Shares subject to the Options exercised,
notwithstanding that a number of Shares is retained solely for the purpose of paying the Tax-Related
Items due as a result of any aspect of your participation in the Plan.

Finally, you will pay to the Company or the Employer any amount of Tax-Related Items that the
Company or the Employer may be required to withhold or account for as a result of your participation
in the Plan that cannot be satisfied by the means previously described. The Company may refuse to
issue or deliver Shares or the proceeds from the sale of Shares if you fail to comply with your
obligations in connection with the Tax-Related Items.



Transfer of Options Prior to your death, only you may exercise these Options, or in the case of legal incapacity, your
guardian or legal representative may act on your behalf. You cannot transfer or assign these Options.
For instance, you may not sell the Options themselves or use them as security for a loan. If you attempt
to do any of these things, the Options will immediately become invalid. You may, however, dispose of
these Options in your will. Regardless of any marital property settlement agreement, the Company is
not obligated to honor your spouse’s interest in these Options in any way.

  
Retention Rights These Options or this Award Agreement do not give you the right to be retained or to continue to be

retained by the Company or any Subsidiary or Affiliate thereof in any employment or other capacity.
The Company or any Subsidiary or Affiliate thereof reserves the right to terminate your service at any
time and for any reason.

  
Stockholder Rights You, or your estate or heirs, have no rights as a stockholder of the Company until you are recorded as

the holder of the Shares upon the stock records of the Company. No adjustments are made for
dividends or other rights if the applicable record date occurs before you are recorded as the holder of
the Shares, except as otherwise described in the Plan.

  
Adjustments In the event of a stock split, a stock dividend or a similar change in the Company stock, the number of

Shares covered by these Options and the Option Price may be adjusted (and rounded down to the
nearest whole number) pursuant to the Plan. These Options shall be subject to the terms of the
agreement of merger, liquidation or reorganization in the event the Company is subject to such
corporate activity.

  
No Advice Regarding
Grant

The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding your participation in the Plan, or your acquisition or sale of the underlying
Shares. You are hereby advised to consult your own personal tax, legal and financial advisors regarding
your participation in the Plan and before taking any action related to the Plan.

  
Applicable Law The Option grant and the provisions of this Award Agreement are governed by, and subject to, the

internal substantive laws but not the choice of law rules of the State of Delaware, as provided in the
Plan. For purposes of litigating any dispute that arises directly or indirectly from the relationship of the
parties evidenced by this grant or this Award Agreement, the parties hereby submit to and consent to
the exclusive jurisdiction of the State of California, and agree that such litigation shall be conducted
only in the courts of California, or Delaware, and no other courts, where this grant is made and/or to be
performed.

  
Electronic Delivery The Company may, in its sole discretion, decide to deliver any documents related to the Options

granted under and participation in the Plan or future options that may be granted under the Plan by
electronic means. You hereby consent to receive such documents by electronic delivery and to agree to
participate in the Plan through an on-line or electronic system established and maintained by the
Company or another third party designated by the Company.

  
Severability The provisions of this Award Agreement are severable and if any one or more provisions are

determined to be illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall
nevertheless be binding and enforceable.

By accepting this Award Agreement, you agree to all of the terms and conditions described above and in the Plan.
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October 1, 2015 92334.00001

Novatel Wireless, Inc.
9645 Scranton Road, Suite 205
San Diego, California 92121

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Novatel Wireless, Inc., a Delaware corporation (the “Company”), in connection with the preparation of the
Registration Statement on Form S-8 to be filed by the Company with the U.S. Securities and Exchange Commission (the “Commission”) on or
about the date hereof (the “Registration Statement”) to effect registration under the Securities Act of 1933, as amended (the “Securities Act”),
of 6,323,000 shares (the “Shares”) of the Company’s common stock, $0.001 par value per share (“Common Stock”), comprised of (i) 2,323,000
shares of Common Stock issuable pursuant to awards granted by the Company pursuant to the Company’s Amended and Restated 2009
Omnibus Incentive Compensation Plan (the “2009 Plan”) and (ii) 4,000,000 shares of Common Stock issuable pursuant to awards to be granted
by the Company pursuant to the Company’s 2015 Incentive Compensation Plan (the “2015 Plan”).

As such counsel and for purposes of our opinion set forth herein, we have examined and relied upon originals or copies, certified or otherwise
identified to our satisfaction, of such documents, resolutions, certificates and instruments of the Company, certificates of public officials and
such other instruments and documents as we have deemed necessary or appropriate as a basis for the opinion set forth herein, including,
without limitation:

(i) the Registration Statement;

(ii) the Company’s Amended and Restated Certificate of Incorporation, as amended, certified by the Secretary of State of the
State of Delaware;

(iii) the Company’s Second Amended and Restated Bylaws as presently in effect, certified by an officer of the Company as of
October 1, 2015;

(iv) the action by unanimous written consent of the Board of Directors of the Company (the “Board”), dated March 25, 2015,
evidencing the approval by the Board of the issuance of 323,000 shares of Common Stock as equity inducement awards
pursuant to Nasdaq Listing Rule 5635(c)(4) and the 2009 Plan;

(v) the minutes of a meeting of the Board held on April 22, 2015 evidencing the approval by the Board of an amendment to the
2009 Plan to increase the number of shares of Common Stock authorized for issuance thereunder by 2,000,000 shares and,
contingent upon receipt of the requisite stockholder approval, reserving such shares for issuance under the 2009 Plan;
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(vi) the Current Report on Form 8-K filed by the Company with the Commission on June 29, 2015 disclosing the final voting
results of the special meeting of the stockholders of the Company held on June 24, 2015, evidencing the approval by the
stockholders of an amendment to the 2009 Plan to increase the number of shares of Common Stock authorized for issuance
thereunder by 2,000,000 shares;

(vii) the resolutions adopted by the Board on September 29, 2015 approving the 2015 Plan;

(viii) the 2009 Plan, including the forms of award agreements related thereto;

(ix) the 2015 Plan, including the forms of award agreements related thereto; and

(x) a certificate, dated October 1, 2015, from the Secretary of State of the State of Delaware as to the existence and good standing
of the Company under the laws of the State of Delaware.

In addition to the foregoing, we have made such investigations of law as we have deemed necessary or appropriate as a basis for the opinion set
forth herein.

In such examination and in rendering the opinion set forth herein, we have assumed, without independent investigation or verification: (i) the
genuineness of all signatures on all agreements, instruments, corporate records, certificates and other documents submitted to us; (ii) the
authenticity and completeness of all agreements, instruments, corporate records, certificates and other documents submitted to us as originals;
(iii) that all agreements, instruments, corporate records, certificates and other documents submitted to us as certified, electronic, facsimile,
conformed, photostatic or other copies conform to the originals thereof, and that such originals are authentic and complete; (iv) the legal
capacity and authority of all persons or entities executing all agreements, instruments, corporate records, certificates and other documents
submitted to us; (v) the due authorization, execution and delivery of all agreements, instruments, corporate records, certificates and other
documents by all parties thereto; (vi) that no documents submitted to us have been amended or terminated orally or in writing except as has
been disclosed to us in writing; (vii) that the statements contained in the certificates and comparable documents of public officials, officers and
representatives of the Company and other persons on which we have relied for the purposes of this opinion letter are true and correct; and
(viii) that each of the officers and directors of the Company has properly exercised his or her fiduciary duties. As to all questions of fact
material to the opinion set forth herein and as to the materiality of any fact or other matter referred to herein, we have relied (without
independent investigation) upon representations and certificates or comparable documents of officers and representatives of the Company.

Based upon the foregoing, and in reliance thereon, and subject to the limitations, qualifications and exceptions set forth herein, we are of the
opinion that the Shares are duly authorized and, when issued and sold as described in the Registration Statement and in accordance with the
terms of the 2009 Plan or the 2015 Plan, as applicable, and the applicable award agreements thereunder (including the receipt by the Company
of the full consideration therefor), will be validly issued, fully paid and nonassessable.
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Without limiting any of the other limitations, exceptions and qualifications stated elsewhere herein, we express no opinion with regard to the
applicability or effect of the laws of any jurisdiction other than, as in effect on the date of this opinion letter, the Delaware General Corporation
Law.

This opinion letter deals only with the specified legal issues expressly addressed herein, and you should not infer any opinion that is not
explicitly addressed herein from any matter addressed in this opinion letter.

This opinion letter is rendered solely to you in connection with the issuance and delivery of the Shares and may be relied upon by you solely for
such purpose. This opinion letter is rendered to you as of the date hereof, and we assume no obligation to advise you or any other person with
regard to any change after the date hereof in the circumstances or the law that may bear on the matters set forth herein even if the change may
affect the legal analysis, legal conclusion or other matters in this opinion letter.

We consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not admit that we are
within the category of persons whose consent is required under Section 7 of the Securities Act or the rules or regulations of the Commission
thereunder.

Very truly yours,

/s/ Paul Hastings LLP
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Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Novatel Wireless, Inc. Amended and Restated 2009
Omnibus Incentive Compensation Plan and Novatel Wireless, Inc. 2015 Incentive Compensation Plan of our reports dated March 9, 2015, with respect to the
consolidated financial statements and schedule of Novatel Wireless, Inc., and the effectiveness of internal control over financial reporting of Novatel
Wireless, Inc., included in its Annual Report (Form 10-K) for the year ended December 31, 2014, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

San Diego, CA
October 1, 2015



Exhibit 23.3

CONSENT OF INDEPENDENT AUDITOR

We consent to the incorporation by reference in this registration statement on Form S-8 of Novatel Wireless, Inc. of our report dated June 3, 2015, relating to
our audit of the consolidated financial statements of R.E.R. Enterprises, Inc. DBA Feeney Wireless as of and for the year ended December 31, 2014, which is
included in the Current Report on Form 8-K/A filed by Novatel Wireless, Inc. on June 3, 2015.

/s/ McGladrey LLP

San Diego, CA
October 1, 2015


