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Execution Yersion

PATENT ASSIGNMENT AGREEMENT (TRANSFERRED IP)

This PATENT ASSIGNMENT AGREEMENT (TRANSFERRED 1P) (this
“Agreement™), dated as of May 1, 2017, is entered into by and between 3M Company (“Seller”)
and 3M Innovative Properties Company (“3IM IPC”, collectively with Seller “3M”), and Gemalto
S.A., a French société anonyme (“Assignee™ and, together with 3M, the “Parties”).

RECITALS

WHEREAS, Gemalto N.V. (“Buyer”) and Seller are parties to that certain Master
Purchase Agreement, dated as of December 8, 2016 (the “MPA™), pursuant to which Seller has
agreed to sell and transfer, and cause the Selling Subsidiaries to sell and transfer, to Buyer and
Buyer has agreed to purchase and assume from Seller and the Selling Subsidiaries, the
Transferred Assets and the Assumed Liabilities;

WHEREAS, 3M is the owner of certain Patents that pertain fo the Business that
are in addition to the Patents owned by the Acquired Companies;

WHEREAS, Buyer has designated Assignee to acquire certain Transferred Assets
described herein pursuant to Section 2.12(a) of the MPA;

WHEREAS, this Agreement is an Ancillary Agreement pursuant to the MPA;.

WHEREAS, this Agreement is being entered into by the Parfies as a condition
and mutual inducement to the Closing; ahd

WHEREAS, Assignee desires to acquire, and 3M desires to sell, transfer, convey
and assign to Assignee all of 3M’s right, title and interest in, to and under the Patents identified

in Appendix A hereto and the inventions protected thereby throughout the world (the “Assigned
Patents™).

NOW, THEREFORE, in consideration of the mutual agreements, covenarits and
other premises set forth herein and in the MPA and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged and accepted, the Parties agree as
follows:

1. Assignment. 3M does hereby sell, assign and transfer unto Assignee, and
Assignee hereby accepts, all of 3M’s right, title and interest-in, to. and under the Assigned Patents,
including, without limiting the generality of the foregoing, (i) all rights of any kind whatsoever
of 3M accruing under the Assigned Patents provided by applicable law of any jurisdiction, by
infernational treaties and conventions, and otherwise throughout the world, (i) any and all
royalties, fees, income, payments, and other proceeds now or hereafter due o payable with
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respect to the Assigned Patents and (iii) any and all claims and causes of action, with respect to
the Assigned Patents, whether accruing before, on or after the date hereof, including all rights to
and claims for damages, restitution and injunctive and other legal and equitable relief for past,
present and future infringement, violation, misuse, breach or default, with the right but no
obligation to sue. for such legal and equitable relief and to collect, or otherwise recover, any such
damages, in each case to fully and entirely stand in the place of 3M in all matters related to the
Assigned Patents.

2. Registration. 3M hereby authorizes and requests the Commissioner of Patents
and Trademarks of the United States Patent and Trademark Office and the empowered officials
of all other governments, and the diverse registrars, commissioners and other official authorities
in the various affected jurisdictions to record Assignee as the owner of the Assigned Patents and
to issue to Assignee, in lieu of 3M, in accordance with this instrument, all future certificates,
notices and any other communications and documents bearing on the Assigned Patents.

3. Further Assurances. Subject to Section 5, 3M and Assignee shall execute and
deliver such instruments and take such other actions as may reasonably be required in order to
carry out the intent of this Agreement and to evidence and effectuate the transactions
contemplated herein. Assignee shall prepare and provide to 3M all assighments and other
instruments of transfer reasonably required to transfer fo Assignee the Assigned Patenis. 3M
shall take such reasonable steps and actions, and provide such cooperation and assistance to
Assignee and its successors, assigns, and legal representatives, including the execution and
delivery of any affidavits, declarations, oaths, exhibits, assignments, powers of atiorney, or other
documents, as may be reasonably necessary to effect, evidence, or perfect the assignment of the
Assigned Patents to Assignee, or any assignee or successor thereto. If Assignee or its successor
or assignee is unable, for any reason, to obtain a signature of 3M on a document necessary to
perfect the transfer or assignment of the Assigned Patents, 3M hereby irrevocably appoints
Assignee as its agent and attorney-in-fact, which appointment is coupled with an interest, to act
for and on behalf of 3M to execute, verify, and file any such documents with the same legal foree
and effect as if executed by 3M.

4. Purchase Price. The consideration for the transactions contemplated by this

Agreement shall be USD $188

5. Warranties, EXCEPT AS EXPRESSLY SET FORTH IN THE MPA, THERE
ARE NO EXPRESS OR IMPLIED WARRANTIES OF NONINFRINGEMENT OF THIRD
PARTY INTELLECTUAL PROPERTY RIGHTS, OR REGARDING THE SCOPE,
VALIDITY, OWNERSHIP OR ENFORCEABILITY OF ANY TRANSFERRED
INTELLECTUAL PROPERTY.

6. General Provisions. Capitalized terms used but not otherwise defined herein

shall have the meanings ascribed thereto in the MPA. This Agreement, Appendix A hereto and
the MPA constitute the sole and entire agreement of the Parties with respect to the subject matter
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contained herein and therein, and supersede all other prior representations, warranties,
understandings and agreements, both written and oral, with respect to such subject matter.
Notwithstanding any other provision of this Agreement to the contrary, in the event and to the
extent that there shall be a conflict between the provisions of this Agreement and the provisions
of the MPA, the provisions of the MPA shall control (unless this Agreement expressly provides
otherwise), This Agreement shall not be amended, modified or supplemented except by an
instrument in writing specifically designated as an amendment hereto and executed by each of
the Parties. Neither any course of conduct or failure or delay of any Party in exercising or
enforcing any right, remedy or power hereunder shall operate or be construed as a waiver thereof,
nor shall any single or partial exercise of any right, remedy or power hereunder, or any
abandonment or discontinuance of steps to enforce. such right, remedy or power, or any course of
conduct, preclude any other or further exercise thercof or the exercise of any other right, remedy
or power. This Agreement shall be binding upon and inure solely to the benefit of each Party
and its successors and permitted assigns.

7. Governing Law; Jurisdiction and Venue. This Agreement and all matters
arising out of or relating to this Agreement or any of the transactions contemplated hereby,
including all rights of the Parties (whether sounding in contract, tort, cormmon or statutory law,
equity or otherwise), shall be interpreted, construed and governed by and in accordance with the
internal Laws of the State of Delaware without giving effect o any choice or conflict of law
provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause
the application of the Law of any jurisdiction other than those of the State of Delaware. Each of
the Parties consents to submit itself to the exclusive jurisdiction of the courts of the State of
Delaware and the federal courts of the United States of America in any Legal Proceeding arising
out of or relating to this Agreement or any of the transactions contemplated by this Agreement.

8. Counterparts. This Agreement may be executed in facsimile and in any number
of counterparts, each of which shall be deemed to be an original and all of which together shall
be deemed to be one and the same instrument.

{The remainder of this page is intentionally left blank. ]
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3M COMPANY

By: /[/\/ LA /{/@MO{ ¢ r

Name: I f,f ¢ b ‘,{’J" i\‘e:w' ,
Title: Lemd  Sedrrd e

ﬁg ;&3:’*;*,-

M INVOVATIV % YIES COMPANY

By: ﬂ" o ';f/ i
Name: Keva Rhudés
Title: President

GEMALT(G S.A.

By:
Name;
Title:

[Signature Page to Patent Assignment Agreement]
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Executed this 1st day of May_ , 2017.
SM COMPANY
By:

Name: John L. Riccardi
Title: Vice President

3M INNOVATIVE PROPERTIES COMPANY

By:

Name; Kevin H. Rhodes
Title: President

[Signatix:‘re Page to Patent Assignment Agreement]
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