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Agreement relating to the assignment of patents beretofore owned by Gyration

Between

Gyration Inc, a company duly organized and existing under the laws of the State of
California, USA, and having offices at 12950 Saratoga Avenue, Saratoga CA, 95070,
registered with the California Secretary of State under mumber 1641543,
represented by Thomas Quinn in his capacity of Chief Executive Officer;

ereinafier referred to as “Gyration” or “Assignor”,

and

THOMSON Licensing S.A., a company duly organised and existing under the laws of
France, having offices at 46, Quai Alphonse Le Gallo, 92100 Boulogne-Billancourt, France,
with a share capital of 42,000,000 euros, registered at the trade register of Nanterre under
number 383 461 191, represented by Didier HUCK in his capacity of Chief Executive Officer,

Hereinafter referred to as “TLSA” or “Assignee”,

Hereinafter called, separately or collectively, "Party (ies)”,

WHEREAS Gyration owns and controls certain patents and patent applications with respect
to gyroscopes, user interfaces and other fields, all such patents and patent applications being
further listed on Exhibit I hereto (the “Gyration Patents™);

WHEREAS TLSA is interested in purchasing and acquiring, for fair and reasonable
congsideration, the Gyration Patents;

WHEREAS Gyration is, in turn, interested, for such fair and reasonable consideration, in
selling and assigning, all right, title, and interest in and to the Gyration Patents subject to any
and all existing licenses/cross licenses already granted by Gyration, a non-exhaustive list of
which is set forth on Exhibit 1T hereto);

WHEREAS the Parties now wish to confirm the precise amount of consideration to be paid
by TLSA to Gyration in respect of the foregoing acquisition of the Gyration Patenis;

Now therefors, for and in consideration of the mutual covenants hereinafier contained,
Gyration and TLSA agree as follows:

ARTICLE 1 - ACQUISITION OF PATENTS

Subject to the terms and conditions of this Agreement, and to any and all existing
licenses/cross licenses already granted by Gyration to third parties, Gyration hereby sells and

_transiers and assigns all its right, title and interest throughout the world, including moral

Patent Assignment Agreament Gyration/TLSA
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rights, in the Gyration Patents to TLSA, to the full extent of its ownership or interest therein;
including, without limitation, all issued United-States Patents, any division, renewal,
continuation in whole or in part, all domestic and foreign patent applications and registrations
therefore (and all patents that issue therefrom and all divisions, continuations, continuations-
in-part, re-cxaminations, substitutions, reissues, extensions, and renewals of such
applications, registrations and patents, and the right to apply for any of the foregoing, all
pending applications and to all foreign counterparis) including the right to claim the priority
from the Gyration Patents and applications as provided by the Paris Convention of 1883; all
goodwill associated therewith; all rights to causes of action and remedies related thereto
(including, without limitation, the right to sue for past, present or future infringement,
misappropriation or viclation of rights related to the foregoing); and any and all other righis
and interests arising out of, in connection with or in relation to the Gyration Patents.

Upon TLSA's request, Gyration will promptly take such actions, including, without limitation,
the prompt execution and delivery of documents in recordable form, as may be reasonably
necessary o vest, secure, perfect, protect or enforce the rights and interests of TLSA in and to
the Gyration Patents.

ARTICLE 2 - CONSIDERATION

2.1 In consideration of the acquisition of the Gyration Patents, as set forth in Article 1 to
this Agreement, TLSA hereby agrees to pay to Gyration, no later than five days after the date
of signature of the present Agresment, at the latest on July 4%, 2005, the amount of four
miltion two bundred thousand United States Dellars (4,200,000 USD), which amount is
hereby expressly acknowledged and confirmed by the Parties as representing a fair and
reasonable valuation, under an amm's length transaction. Upon request, Gyration shall
promptly furnish to TLSA an appropriate invoice for the payment.

2.2 Gyration shall take all necessary and appropriate actions so that, to the full extent legally
permissible, the payment as set forth in Artiele 2.1 shall not be subject to double taxation or
to withholding taxes pursuant to any existing United States/French tax conventions. In
particular, Gyration, reasonably promptly upon execution of the present Agreement, shall
provide TLSA with duly completed relevant tax ceriificates as reasonably requested by
TLSA,

23 The payment set forth in Artiele 2.1 shall be made, as and when due, by electronic
transfer of funds, equivalent to cash, at Gyration' designated account as follows (or such other
bank account as Gyration shall hereafter designate by notice to TLSA):

Bank of America
Branch #622

200 Pruneyard _
Campbell CA, 95008
Swift: Bof AUS 68
Routing: 121000358
Account #: 06222-04480

ARTICEE 3 —PATENT ASSIGNMENT AGREEMENTS

Patent Assignment Agreement Gyration/TLSA 2
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2.7 Upon reguest of TLSA, Gyration agrees to exscute, as "Assignor”, separate "short form”
Assignment Agreements, in cach casc substantially in the form set forth in Exhibit I
respectively hereto, either in English or as translated into another language, and which may be
submitted to the appropriate Patent Office(s) to confirm the patent assignments referenced
therein. Gyration also further agrees to cooperate reasonably with TLSA otherwise to further
confirm and perfect the foregoing patent rights.

3.2 Unless otherwise expressly agreed by the Parties, all costs and expenses relating to the

actions as set forth in Article 3.1, above, and in particular relating to the recording of such
Assignment Agreements with the Patent Office(s), shall be borne by TLSA.

ARTICLE 4 - GRANT OF LICENCE

Subject to any and all existing licenses/cross licenses already granted by Gyration, and upon
gxecution of the assignment document, TLSA granis back to Gyration a non-exclusive, non-
transferable, worldwide, irrevocable, perpetual, royalty-free, fully paid-up, license to
reproduce, make, have made, use, import, offer for sale, and self any products or services and
otherwise dispose of the Gyration Patents rights.

ARTICLE S -~ APPLICABIE TAW - SETTLEMENT OF DISPUTES
5.1 The present Agreement shall be governed by the Laws of France.
5.2 In case of disagreement in the interpretation and/or the execution of the present

Agreement, the Courts of Paris, France, shall be exclusively competent.

ARTICLE 6 -~ NOTICES

Any notices to be given by one Parly to the other Parly under this Agresment shall be given in
writing, and either in person, or else by fax or by certified letter, return receipt requested, to
the addresses as stated below (or to such other addresses as the Parties may from time to time
notify to each-other according to the foregoing procedures):

Ifto Gyration:

Gyration, Inc.,

12950 Saratoga Avenue,
Saratoga, CA 95070

{0 the atiention oft Thomas Quinn
Fax number: + 408-387-5133_

i to TLSA:

THOMSON Licensing S.A.

46, quai Alphonse le Gallo

92648 Boulogne Cedex, FRANCE

1o the attention of #s Vice President Licensing and Intellectual Property
Fax number: + 33 1 41.86.56.38

Fatent Assignmant Agresment Gyratiord TLBA
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Notices, which are given by certified letier, return receipt requested, shall be deemed given on

the date mailed.

ARTICLE 7 - TERM AND TERMINATION

7.1 Following execution by the Parties, this Agreement shall come into effect refroactively
as of January 1*, 2665,

7.2 This Agreement shall terminate upon the last to expire of the Gyrstion Patents,

Exscuted in two (2) originals, one (1) being returmned to cach Party.

GYRATION Ing. THOMSON Licensing S.A.
Thomas QUINN Didier HUCK
Chief Executive Officer Chief Executive Officer
M
Date: Date: ¢ AL

Signature: =7 Signatur@;,

e L

Patent Assignment Agresment Gyration/TLBA 4
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Exhibit 1

List of Gyration Patents
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Exhibit 11

Non-sxhaustive List of Existing Licenses and/or Cross Licenses relating to the Gyration
Patents

As of the effective date of the Agreement, none
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Exhibit JII
Palent Assignment Agreement

Between

Gyration Enc., a company duly organized and existing under the laws of the State of California, USA,
and having offices at 12950 Saratoga Avenue, Saratoga CA, 95070, registered with the California
Secretary of State under number 1641543, represented by Thomas Quinn in his capacity of Chief
Executive Officer;

Hereinafter referred to as “Assignor”,

And

THOMSON Licensing S.A., a company duly organised and existing under the laws of France, having
offices at 46, (ual Alphonse Le Gallo, 82100 Boulogne-Billancourt, France, with a share capital of
42,000,000 euros, registered at the trade register of Nanterre under number 383 461 191, represented
by Didier Huck in his capacity of Chief Executive Officer,

Hereinafter referred to as “Assignee”,

Hereinafter called, separately or collectively, “Party(ies)™

WHEREAS Assignor is the owner of certain Gyration Patents, as more fully set forth below hereafter
and as attached in Exhibit 1 to the present Patent Assignment Agreement;

WHEREAS pursuant to Article 1 of the Agreement signed between Assignor and Assignee (refl
CCOSCO52L)(the “Agreement™), all right, title and interest to Assignor’s Gyration Patents, as set forth
in the Agreement, shall be assigned to Assignee;

THEREFORE, both Parties hereby agree as follows:

Article §
Assignor hercby transfers and assigns to Assignee, and confirms the transfer and assignment to

Assignee of, all of Assignor's right, title and interest in its Gyration Patents; that is, all those patents or
patent applications which are listed on the Exhibit I to the present Fatent Assignment Agreement.
Assignee hereby accepts such transfer and assignment 1o it of the foregoing Gyration Patents.

In consequence, Assignee shall have all right, title and interest in and to the foregoing Gyration
Patents, including the right to exploit, use, assign, license {(or act as licensor, in respect of existing
lcense agreements) and dispose of the foregoing Gyration Patents.

Article?
Assignee will have the right io institute, continue or defend, any suit or action dealing with the

foregoing Gyration Patents.
To such effect, Assignee is subrogated to all Assignor's rights and actions, in substitution for those of

Assignor, both with respect to claims and defenses.

Article 3
The Assignor warranis that its rights with respect to the foregoing Gyration Patents have not been
mortgaged, pledged, hypothecated or encumbered by any lien or security intersst interfering with the

gssignment,

Patent Assignment Agreement Gyration/TLEA 7
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Article 4

The foregoing assignment is concluded for fair and valuable consideration paid, or to be paid, to oron
behalf of Assignor and at an amount mutually agreed.

Article §
The present Patent Assignment Agreement may be registered by or for the Assignee, at ifs expense,

before the appropriate Patents Office(s).

Article 6
Following execution by the Parties, the present Patent Assignment Agreement shall come into force

retroactively to January 1%, 2005,

IN WITNESS WHEREOF, each of the Parties hereto has caused the present Patent Assignment
Agreement to be executed in two (2} original copies, one {1} for each part, by its duly authorized
officer or representative.

ASSIGNOR ASSIGNEE N

By (title and signature): By (title and yignature): %i/ )

Date: Date: Q”‘?fé /] S A
s A{ (jtw< </ > e

-—“"‘Xr

Exhibit | to Exhibit [¥ - List of Gyration Patents
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