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TRAVERS SMITH

DATED 2 3 lY'lmJ 2007

(1) TWO WAY MEDIA LIMITED
(2) ZOLIN HOLDINGS LLC

ASSIGNMENT OF PATENTS AND
PATENT APPLICATIONS
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THIS ASSIGNMENT ismadeon 2% m,,j 2007

BETWEEN:

@ TWO WAY MEDIA LIMITED, a company incorporated in England with number 4904168
and whose registered office is at 19 Bolsover Street, London WIW 5SNA (the "Assignor");

and

(03] ZOLIN HOLDINGS LLC, a company incorporated in Delaware whose registered office is at
Riverview at Purchase, 287 Bowman Avenue, Purchase, NY 10577, United States of

America (the "Assignee").
WHEREAS:

(A) The Assignor is the sole registered proprietor of the Patents and the sole beneficial owner of
the Applications.

®) The Assignor has agreed to assign the Patents and the Applications, subject to any
Encumbrances, to the Assignee on the terms and conditions set out in this Assignment,

NOWIT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 In this Assignment (including the Recitals and Schedule), the following words and
expressions shall have the meanings ascribed to them below:

Affiliates in respect of any person, that person's successors in
title, assigns and any and all persons deriving any
right, title or interest in the Rights, including any sub-
licensees and contractors of that person and its and
their Personmel.

Applications the patent applications listed in Schedule 1 to this
- Assignment and any other patents or patent
applications claiming priority from such applications.

Encambrances means those encumbrances contained in the
agreements appended to this Assignment at Appendix
1.

Group in relation to a company, that company and any
parent undertaking of that company and all subsidiary
undertakings of that company and its parent
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undertaking.

Non-Assert the assurance of non-assertion set out in clause 2.5.

Patents the patents listed in Schedule 1 to this Assignment and
any other patents or patent applications claiming
priority from such patents.

Personnel any directors, officers, employees, agents, contractors,
sub-contractors or professional advisers of a person or
any other member of its Group.

Recordal Instrument means the deed set out in Schedule 2.

Rights means those rights assigned by the Assignor to the

Assignee pursuant to clause 2.1 of this Assignment.
VAT value added tax,

12 For the purposes of this Agreement, "subsidiary undertaking" and “parent undertaking”
shall have the meaning ascribed thereto in section 258 and section 259 respectively of the

Companies Act 1985.

13 Unless the context otherwise requires, references in this -Agreement (including the
Schedules) to:

13.1 any of the masculine, feminine and neuter genders shall include other genders;

132  the singular shall include the plural and vice verss;

133 a "person" shall be construed as a reference to any individual, firm, company
(including, without lmitation, a limited liability company), corporation,

government, state or agency of a state or any association or parmership
(whether or not having separate legal personality) of two or more of the

foregoing;
134 a "company" shall include a reference to any body corporate;
135 any statute or statutory provision shall, unless the context otherwise requires,

be construed as a reference to such statute or statutory provision (including all
instruments, orders or regulations made thereunder or deriving validity
therefrom) as in force at the date of this Agreement and as subsequently re-
enacted or consolidated; and ‘
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13.6 any time or date shall be construed as a reference to the time or date prevailing
in England.

14 The headings in this Agreement are for convenience only and shall not affect its meaning.

1.5 References to a clause, Schedule or paragraph are (unless otherwise stated) to a clause of or
Schedule to this Agreement or to a paragraph of the relevant Schedule. The Schedules form
part of this Agreement and shall have the same force and effect as if expressly set out in the
body of this Agreement.

2. ASSIGNMENT

21 In consideration of the payment of £222,511.30 plus any applicable VAT by the Assignee
(receipt and sufficiency of which is hereby acknowledged), the Assignor hereby assigns,
subject to clause 2.2, to the Assignee:

2.1.1  allright, title and interest in and to the Applications (including all rights of action
accrued), together with the right to make further patent applications corresponding
to the Applications or on the basis of the claims made in the Applications, to the
intent that any grant of patents pursuant to the Applications or any other
application as referred to in this clause shall be in the name of and shall vest solely
in the Assignee; and

212  all right, title and interest in and to the Patents (including all rights of action
accrued), :

2.2 The Assignee acknowledpes that the Rights are subject to the Encumbrances and to clause 2.5
below.

23 The Assignee undertakes, when assigning any of its rights in the Patents or the Applications
(or any patents granted pursuant to such Applications), to assign such rights subject to the
Encumbrances and the Non-Assert and to ensure that any assignee of or successor in title to
such rights gives the same undertaking.

24 The Assignor shall, upon execution of this Assignment, pass to the Assignee all original
documentation relating to the patents and the Applications save that the Assignor shall be
entitled to keep copies of such documentation.

25 Furthermore, and without prejudice to clause 2.2, the Assignee undertakes to and for the
benefit of the Assignor and the Assignor's Affiliates that the Assignee will neither assert, nor
will it grant or assign to any other person, any right, title or interest in the Patents or the
Applications that entitle such person to assert any rights under the Patents or the
Applications in any way so as to prevent, restrict or limit:
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25.1 the exercise of any of the rights or benefits contained in the Encumbrances;
and/or

252 the Assignor's use of the Patents or the Applications for internal purposes only
(excluding licensing to third parties).

2.6 NOT USED

2.7 The Assignee undertakes to pay to the Assignor within seven days of receipt of the same, a
sum equal to () 22.5% of the net proceeds received by the Assignee resulting from any sale
or other realisation of the Patents afer deducting all reasonable costs incurred by the
Assignee (excluding any management charges) in maintaining its existence and maintaining
and seeking to exploit the Patents, including all costs incurred in connection with achieving
any sale or exploitation thereof and, following a sale of all or substantially all of the Patents,
the costs of winding up the Assignee as soon as practical thereafter (or a reasonable estimate
of such costs of winding up) plus (b) a sum equal to 12.8% of the amount referred to in the
foregoing sub-paragraph (2). The Assignor undertakes to use all such monies so received to
pay a bonus (after deducting all necessary taxes) to employees of the Assignor as if such
monies formed part of the Bonus Pool and were distributable as an Exit Bonus under the
Two Way Media limited Exit Bonus Plan in force as at the date of this Agreement.

3. FURTHER ASSURANCE

3.1 The Assignor shall immediately, at the request and expense of the Assignee, render all such
assistance, do all acts and exccute all documents and, so far ag'it is able, procure the deposing
to or swearing of any declarations or oaths which may be necessary or desirable (in the sole
opinion of the Assignee) for vesting, subject to clause 2.2, the Patents and Applications and
any other application or patent referred to in this Assignment absolutely in the Assignee and
for conferring on the Assignee rights of action in reletion to any infringement by third parties
of any of the Patents or the Applications which may have occurred prior to the date of this
Assignment. The Assignor agrees and undertakes to provide to the Assignee (at the
Assignee's request) all such reasonable assistance with any proceedings which may be
brought by or against the Assignee against or by any third party in relation to the Patents or .
the Applications and the Assignee shall indemnify the Assignor in respect of all costs and
expenses (including reasonable legal costs) actually incurred by the Assignor in providing
the Assignee with such assistance, Notwithstanding the foregoing, at the Assignee's option,
the Assignee may direct that the rights of the Assignee under this clause may be transferred
to any third party and that any documents entered into pursuant to this clause 3 shall be
entered into by such third party rather than the Assignee.

3.2 In the event that the Assignee has not directed the Assignor to carry out the actions set out in
clause 3.1 by 31 August 2007, from and after that date the Assignor shall have the right to
carry out all actions under clause 3.1 to vest the Patents and Applications in the Assignee
following written notice to the Assignee.
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5,

5.1

5.2

7

The Assignee (or any third party nominated by the Assignee in clause 3.1) shall bear any
and all costs relating fo recording its ownership, at any official registry, of the Patents and
Applications, and, if required by the relevant registry to record such ownership, the
Assignee (or any third party nominated by the Assignee in clause 3.1) shall only be entitled
to file evidence of its title using a document in the form of the Recordal Instrument. The
Assignee shall not file or permit to be filed this Agreement as evidence of its ownership in
any publicly searchable register.

CONFIDENTIALITY

The contents of this Agreement shall be kept strictly confidential by both Parties and shall
not be disclosed to any third partics; save for any disclosure required by law, or disclosure to
any bona fide purchaser (and the advisors of such purchaser) of the Assignor's Business or
the Assignee's rights in the Patents and / or Applications who has in each case signed
appropriate confidentiality undertakings.

ENTIRE AGREEMENT

This Agreement (together with any documents referred to herein or therein or required to be
entered into pursuant to this Agreement) contains the entirc agreement and understanding of
the parties and supersedes all prior agreements, understandings or arrangements (both oral
and written) relating to the subject matter of this Agreement and any such document.

The Assignee acknowledges that it is entering into this Agreement without reliance on any
undertaking, watranty or representation given by or on behalf of the Assignor other than as
expressly contained in this Agreement, and that all warranties or other similar terms implied
by statute, common law or custom are excluded (to the fullest extent permitted by law)
provided that nothing in this clause shall limit or exclude the liability of the Assignor for

fraud or fraudulent misrepresentation.

COUNTERPARTS

This Assignment may be executed as two counterparts and execution by each party of any
one of such counterparts shall constitute due execution of this Assignment.

RIGHTS OF THIRD PARTIES

Save as otherwise expressly provided in this Agreement (including through the definition of
Affiliates), no provisions of this Agreement which confer rights upon any third party shall
be enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 by any such
third party.
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8. GOVERNING LAW AND JURISDICTION
This Assignment shall be governed by, and construed in accordance with, the laws of England

and Wales and each party irrevocably agrees to submit to the exclusive jurisdiction of the
courts of England and Wales.

THIS ASSIGNMENT has been duly executed by the parties on the date first stated above.

EXECUTED by TWO WAY )
MEDIA LIMITED ),\ _
acting by: B .
& ’MMR@JJC%y@A
. ltor
Pirector/Secretary
EXECUTED by ZOLIN )
HOLDINGS LLC )
acting by: )
Authorised Signatory
SSEE2220TIENEBNG 8
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8. GOVERNING LAW AND JURISDICTION
This Assignment shall be governed by, and construed in accordance with, the laws of England

and Wales and each party imrevocably agrees to submmit to the exclusive jurisdiction of the
cowrzs of England and Wales.

THIS ASSIGNMENT has been duly executed by the partics on the date first stated above,

EXECUTED by TWO WAY )
MEDIA LIMITED }
scting by: )
Director
Director/Secretary
EXECUTED by ZOLIN
HOLDINGS LLC
acting by:
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AMENDMENT TO THE ASSIGNMENT, DATED May 23, 2007

This amendment o the Assignmant {(hereirafiar definad) {("Amendment?), effective April 9, 2008 {*Effective
Data"}, Is made and entarad into by and between ZOLIN HOLDINGS LI1C, a Company incorporated in Delawars
whose registered oflice is at Rivervew al Purchase, 287 Bowmdn Avanue, Purchase, New York 10577, Unitad States
of America ['ZOLINY; and TIWO WAY MEDIA LIMITED, a sompany incorporated i England with numbar 4904168 arnd
whisg registared olice Is at 19 Bolsovar Strest, Londan Wil SNA (TWG WAY). tagether the “Parties” end sach a
“Party”.

RECITALS:

A ZOLIN and TWO WAY ara partins to that certain Assignment, dated as of May 23, 2007
{"Assignment’); and

B. ZALIN and TWO WAY desire to amend the Assignment as hereinafter pravided,

NOw, THEREFORE, In consideration of the forequing resitaks, and for other good ang valuable
consldemation, the reosipt and sufficiancy of which arg hereby acknowledged, the Farties herain agrae as follows:

All capitalized terms not olherwiss definedt haroin shall have the meaning ws-set forth in the Assignment,
The Paities acknowledge: and agred that this Amendment amends, and supersedés in par. the Assignment In
“ccordance with the tenns sat forth harein.

A Confidentizlty. The Parties agren that the Assignment ang this Amendment may be meonded and
published in the United Siates Patent and Trademark Offica and any foreign nffics aquivalent

B. Binding Effart.  Excent as modified purstant to this Amendmen, the Agsigament shefl ramaln unchanged
ard i full foce and effect. Tha Parties arinowledge and agrop that in the pvent of any confict between the
torms amended pursuant to this Amendmant and tha other terms of the Assigniment, the tamns of this

c. Counterparts. - This Amendment may be exscuted in one o maong counterparts, zach of which shall be
deemed an original and all of which togethar shall be devmed one and the same: instrument.

B. Authoilly. Ench Parly represents and warrants Is the ather Party that thia Amengmert s being executed by
the attharized representatives of each Party.

IN WITNESS WHERECF, tha. Farties herate have eaused this Amendment to be axepuied by thair duly
authorized reprasentalives as of the Effactive Date,
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