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ASSET PURCHASE AGREEMENT
BY AND AMONG
SONICBLUE INCORFORATED,
DIAMOND MULTIMEDIA SYSTEMS, INC.
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DIGITAL NETWORKS NORTH AMERICA, INC.
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ABSET PURCHASE AGREEMENT

This Asset Purchase Agreement {this “Agmrment™) is made and cntered into as of this 24th day of April,
2003 by and among SONICblue Incorporated, a Delaware corporation (“SONIChlue'), Diamond Multimedia
Systems, Inc., & Delaware corporation and wholly owned subsidiary of SONICbIve Incorporated (“Plamond™), and,
Digital Networks Narth America, Ine., 3 Delaware corporation (“Buyer™).

WHEREAS, & portion of Seller's business relates to the design, development, marketing and sale of MP3
players (including, without limitation, automotive systems), MP3 peripherals and MP3 accessories (the * i "y

WHERFEAS, Seller 1g currently party to tha Chapter 1] Cage (ag harainafiar defined); and

WHEREAS, Buyer desires to purchase from Seller, and Seiler desites to 2ell to Buyer, certain of Seller's
assets related to the Business including principally receivables, inventory, equipment, contracts, intellectual
property, real property interests, intangibles and other assets, as more particularly set forth herein, free and clear of
Encumbrances (as defined below), and to assume from Seller the Assumed Liabilities pursvant to the terms and
subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agrecments
hereinafter set forth, and intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Definitions. (8) As used in this' Agreement, the following terms have the meanings
specified in this Section 1.1.

“Accounts Recejvable” mesns (i) any and all accounts, accounts receivable, notes, contract rights, drafts
and other forms of claims, demands, employee advances (with reapect to amployees hired by Buyer as of the
Cloging Date), instrument, receivables, irade accounts receivable and rights to payment of monsy or other forms of
consideration, whether for goods sold or leased, services performed or to be performed, or otherwise, owned by
Seller or in which Seller has any interest, in sach case in connection with the Business, together with all guamniees,
security agreements, collateral and rights and interests securing the same and any interest or unpaid financing
charges accrucd thercon, as of the Closing Datc, and (ii) all royalty paymenta artsing after the Closing Date from or
related 1o licenses by Seller of Intellectual Property to third parties that are not Assumed Agreements.

“Affiliate™ means, with respect to any specified Person, any other Person that directly, or indirectly,
through one or more intermediaries, controls, is controiled by, or is under common control with, such specified
Person. For purposes of this definition, Affiliate means the power of one or more persons to direct the affairs of the
Peryson controlled hy reason of awnership of voting stock, contract or otherwise or the Purchased Asgets,

“Assumed Agreements” means all contracts, agreements, personal propetty leases. commitments,
understandings or instruments related to the Business, including the Intellecmal Property Agrmements, and which are
listed on Schedule 2.1 or Schedule 2.5 anached hereto.

Asshmption Agroement” means the Assumption Agreement to be executed and delivered by Buyer and
Seller at the Closing, substantially in the form of Exhibit A attached hereto,

“Auction” means the auction held by the Bankrupicy Court for the sale of the Business.
“Banlguptey Code™ means Title 11 of the United States Code, 11 U.S.C. §5 101, gt geq.

“Bankruptey Count™ means the United States Bankruptcy Court for the Northern Disgrricr of California or
such other court having competent jurisdiction over the Chapter 11 Case.

*Bidding Procedures Opder” means the order entered by the Bankruptcy Court on March 28, 2003 and
amended on April 2, 2003, estblishing notice, sales and bidding procedures for sale of the Business.

TRADEMARK
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“Bill of Sale™ means the Bill of Sale o be execuled and delivered by Sciler to Buyer at the Closing,
substantially in the form of Exhibit B attached hereto.

“Puagi " means any day that is not a Saturday, Sunday or other day on which banks are required or
authorized by law 1o be closed in San Jose, California.
' * * means the Buycr's accountants, cmployees, counsel, financial advicors and
other authorized representatives.

“Cambridge Lenss™ meana the lease dated February 26, 2003 from 3C Technology Limited to DMSL with
respect to the real property located at 1 Signet Court, Swanns Road, Cambridge, VUnitad Kingdom.

“Cambridge Leased Rea] Property” means that real property which is the subject of the Cambridge Lease.

“Chapter 11 Cage” means Sellar's case commenced under Chapter 11 of the Bankruptey Code, titled
SONICbhlue Incorporated, Case No. 03-51778, in the Banlkrupicy Court.

“Closing Encumbrances” means statutory liens for current Taxes or assessments not yet due or delinquent.

“Code" means the Internal Revenue Code of 1986, as amended.

“Co i ion™ means the Information (as defined in the Confidentiality Agreement) furnished
10 Buyer's Representatives pursuant to the Confidentiality Agreement and subject to the confidentiality provisions
thereof, and the confidential information relating to Buyer provided to Seller by Buyer. .

“Confidentiality Agreement™ means the Confidentiality Agreement by and between Buyer and Seller, dated
August 2, 2002.

“Encumbrances™ means any mortgages, hypothecations, pledges, liens, claims (inciuding options and rights
of first refusal), charges, security interests, conditional and installment sale agrecments, activity and use limitations,
conservation easements, servitudes, deed restrictions, squitable interests, exceptions to title, encumbrances and
charges of any kind.

“Final Ordsr” means an ordet of the Banlyuptcy Court (1) as to which the time 1o appeal shall have sxpired
and as to which no appeal shall then be pending, or (i) if an appeal shall have been filed or sought, cither (A) no
stay of the order shall be in effect or (B) if such a sigy shall havs been granted by the Banlguptcy Cowrt, then (1) the
stay shall have been dissolved or (2) a final order of the district court having jurisdiction to hear such appeal shall
have affirmed the order and the time atlowed to appeal from such affirmance or to seek review or rehearing thereof
shall have expired and the taking or granting of any further hearing, appeal or petition for certioran shall not be
permissible, and if a timcly appeal of such district court arder or timely motion o seek review or rehearing of such
order shail have heen made, any court of appeals having jurisdiction to hear such appeal or motion (or any
subsequent appeal or motion to seek review or rehearing) shall have affirmed the district court’s (or lower appellate
court's) order upholding the order of the Bankruptcy Court and the time allowed to appeal from such affirmance or
to seak review or rehearing thercof shall have expired and the taking or granting of any firther hearing, appeal or
petition for certiorari shall not be permissibla,

“Governmental _Authority” means any federsl, municipal, state, coumly, local, foreign or other
governmental, administrative or regulatory authority, department, ageney, commission or body.

“Houlibag Fee” means $1,550,000 (One million five hundred fifty thousand U.S. dollars).

“Inte]lectual Property” means (a) all discoveries, innovations, inventions and all improvements thereto and
all classes and types of patents, including, without limitation, wtility models, utility patcns and design patents, and
all patent applications, and patent disclosures, together with all reissuances, continuations, continnations-in-part,
revisions, extensions, and reexaminations thersof, (b) all registered and unregistered trademarks, service marks,
irade dress and logos, inciuding all goodwill assosiated therewith, and all applications, registrations, and renewals in
connection therewith, (c) all works of authorship and all copyrights and moral rights therein, whether mch works are
published or unpublished works, and all applications, registrations and rencwals in connection therewith, (d) all

2=
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trade secrets, know-how, product prototypes, and all proprietary, technical and non-techmical data and information,
including, without limitation, customer lists, supplier lists, pricing and cost information, business and marketing
plans and other confidential business information, (¢) all computer programs and relawed code and softwarc othcr
than commercially available “off-the-shelf’ software, (f) all domain name registrations and URL addresses, (g) all
ather recognizable proprietary rights, and (h) all copics and tangible embodiments of the foregoing, in cach case
related to and/or used in the Business and in each case whether arising under the laws of the United States or any
Jurisdicdon world widc.

“Intellcgtual Property Agpecments” means all (i) licenses of Intelloctual Praperty to Seller or any of its
Affiliates and (ii) licensea of Intellectual Property by Seller or sny of its Affiliates to third parties in each case that
nre primarily related to the Businass, described on Schedule 2.1

“Inventory” means the inventories, including inventory reserves,.raw materials, work in-process and
finished products, of Seller and its Affilistes primarily related to and/or primarily used in the Business, including,
without limitation, supplies, materials, packaging, shipping containers and spare parts.

“Knowl|edge” means, as to a particular matter, the actual knowledge of (i) with respect to Buyer, its chief
executive officer, its chief financial officer or its general coumsel, in each case without independent investigation,
and (if) with respect o Seller, its chief executive officer, its chicf financial officer or its general counsel, in each case
without independent investigation.

“Laws"” means any law, statute, regulation, rule, ordinance or Order of a Governmenta! Authority.

“Leased Real Property™ means that real property at which any of the Purchased Asscts are located.

“Ordot” means any decree, injunction, judgment, order, ruling, writ, quasi-judicial decision or award or
administrative decision or award of any Governmental Authority to which any Person is a party or that is or may be
binding on any Person or its securities, assets or business.

“Permit” means any license, permit, franchise, certificate of authority or order, or any waiver of the
foregoing, required to be issued by any Governmental Authority.

“person” means any individnal, corporation, partnership, limited partnership, limited liability company,
syndicate, group, trust, assoclarion or other organization or cotity or govermment, political subdivision, agency or
instrumentality of a government.

“petition Datg” means the date on which Seller files voluntary pefitions under Chapter 11 of the
Bankruptcy Code.

. “Retajped Tmde Mames™ means those trademarks, trademark spplications, trade names, corporate or other
names related to the Business used by Seller and which are not expreasly st forth on Schedule 2,1,

“Sale Hearing” means the hearing at which the Bankruptcy Court considers approval of the Sale Order.

“Sale Order” means the sale order approved by the Bapkrupicy Court for the sale of the Business
substantially in the form attached as Exhibit C hereto.

“Srhedules™ means the Schedules attached to tins Agreement and forming  part of this Agreement.
“Seller” means, collectively, SONICblue and Diamond.

“Seller's Representatives” means Seller's accountants, employees, counsel, financial advisors and other
authorized represeniatives.

“Subsidiary” means, with respect to any Person, (i) any corporation of which more than fifty percent (50%)
of the outstanding capital stock having ordinary voting power to elect a majority of the board of direstors of such
corporation is at the time, directly or indirectly owned by such Person, or (ii) any parmership, limitcd linbility
company or joint venture or other entity of which more than fifty percent (50%) of the outstanding equity interests

=3
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are at the time, directly or indirectly, owned by sush Porson, Unless otherwige specified hersin, references in a
“Subsidiary” or “Subsidiaries” shall mean a Subsidiary or Subaidiaries of Seller.

“Tax" and “Taxes” means all taxes, charges, fees, levies, penalties or other assessments of any kind
whatsoever imposed by any federal, provineial, municipal, state, logal or foreign taxing suthority, inchuling any
interest, penalties or additions attributable thereto.

wiax Retury” means any rehum, report, information return or other document (including any related or
supporting information) required to be supplied to aay Governmental Authority with tespect to Taxes that are
related w the Business.

“LIK, Asgats™ means all of the right, title and interest that the UK Affiliates possess as of the Closing in end
to the assets set forth on Schedule 4.2(¢). .

“WARN Act” means the Worker Adjustment and Retraining Notification Act, as smended, 29 US.C, §§
2101 - 2104,

(b) Each of the terms set forth below shall have the meaning ascribed thereto in the following

Section:
“Agreement” Preamble
“Allgeation” § 7.7¢e)
o i Lighilities™ §2.3
“Buver Default Termination™ §3.2
umﬂ Pmblﬂ
“Closing Date™ 4.1
“Cloging” §4.1
“Cyre Expenseq” § 2.5(c)
“Doposit” §32
“DMSL" §4.2(e)
"EEEIQW Eg]ﬂ!‘:" ﬁ 32
“Eserow” §3.2
“E!Eclﬂdtd S:HDEBE!H" § 2.2
“Excluded Liabilities” §24
HE!;EEHH'HB EBE“ § 3.2
“Improvements™ § 2.1{c)
“[ntangible Property” § 2.1(0)
“Persopal Property™ § 2.1(d)
“Purchase Price” §3.1
“Purchased Assets” §2.1
“Regeivables” § 2.1(0)
“Repulatory Approvals™ § 7.6(m)
HEE“E[" lelble
“Termination Pawc" §9.1()
“Termination Pavment" §7.10
“Thind-Pasty Sgle™ §7.10
“Transaction Taxes™ §7.7)
ST A mliﬂ‘ﬁ" £ 4.2{e)

Section 1.2 Construction. The terms “hereby,” “hereto,” “hercunder™ and any similar terms as used

in this Agreement, refer to this Agreement in its entirety and not only to the particular portion of this Agreement
where the term is used. The term “ingluding,” when used herein without the qualifier, “without lrmitation,” ahall
mean “including, without limitation.” Wherever in this Agreement the singular number is usad, the same shall
include the plural, and the masculine gonder shall include the feminine and newter genders, and vice versa, as the
context shall requite. The word “or™ shall not be construed to be exclusive. Provisions shall apply, when

.
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APPropriate, to successive events and transactions. Unless otherwise indicayed, refercoces to Articles and Sections
refer to Articles and Sections of this Agreerent.

ARTICLE I
PURCHASE AND SALE

Section 2.1 Purchass and Sale of Asgets. Upon the terma and subject to the satisfaction of the
conditions contained in this Agreement, subject to Section 2.5 as to assumption, and in reliance upon the
represeniarions and wamantics of Seller and Buyer herein set forth, at the Closing, (i) Seller shall cause the UK
Affiliates to assign, convey, transfer and deliver to Buyer the UK Assets, free and clear of all Encumbrances (except
for Closing Encumbrances) and Buyer shall acquire from the UK Affiliates the UK Asseds, and (ji) Setler shall sell,
assign, convey, transfer and deliver to Buyer, and Buyer shall, by payment of the Purchase Price, purchase and
acquire from Scller, frec and clear of all Encumbrances (except for Closing Encumbrances), the Purchased Assets,

* " means, collectively, all of the right, title and interest that Seller posscsses as of the Closing in
and to the following assets, wherevar located:

(a) to the extent assignable under Section 365 of the Bankruptey Code or to the extent
assignment is consented to by the third party or third parties to such agreements, all Assumed Agreements listed on
Schedule 2.1:

(b) all Intellectual Property, including, without limitation, the Intellectual Property listed on
Schedule 2.1;

(© all of those items of equipment and tangible personal property and any other tangible
personal property acquired by Selier afier the date hereof but prior to the Closing Date nsad primarily in connection
with the Business (collectively, the “Personat Propenty"');

(d) all inangible personal property, but only 10 the extent of Sellcr’s interest therein, together
with all books, records and like items pertaining primarily to the Business (collectively, the “[ntapgible Propery™),
provided that the Intangible Property shall in all events exclude (i) any materials containing privileged
comumunications or information about employees, disclosure of which would violate any confidentiality agreement
with such employco or any policy of Sclicr regarding privacy of such information, (ii) any materials which are
subject to attorney client or any other legal privilege and (iii) Scllex’s corporate minute books and stockholder
records;

{e) all Accounts Receivable and, subject to Section 2.2. sll causes of action relating or
pertaining to the foregoing (collectively, the “Receivables™);

® all Inventory;

() all operating data, files, general records, customer lists, correspondence and other written
records to the extent ralating to the Business and the Purchased Assets, wherever located;

(h) all of the gondwill of Seller and its Affiliates associated with or relating to the Busincss,
the products sold by or an behalf of the Business and the Intellectual Property:

(D all of the rights to the licenses, Permits, approvals, clearances and autharizations relating
to the Business, including any of the foregoing obtained for Seller’s bemafit held in the namo of third partics; and

G) all rights, claims, credits, judgments, choses in action, rights of set-off or rights for past,
present or future infringement against third parties primarily arising out of, relating to or in respect of the Buainsas,
the Purchased Assets, the Assumed Agreements, the Inielleciual Property, injury to the goodwill associated with the
Business or any trademark constituting Intellectual Property or any confidontiality, non-diselosure, invention
secrecy, non-competition or non-solicitation obligation awed to Seller or any of Seller’s Affilintes (whether such
ohligation arises under an Assumed Agreement or otherwise), including, without limitation, all causes of action,
rights of recovery and rights of set-off of any kind, all rights under express or implied warmanties from suppliers to
Scller and all other intorests in or olaims, rehatas, refunds or payments from or against vendors.
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Section 2.2 Excluded Assets. Notwithstanding any provision herein to the contrary, the Purchased
Assels shall not include (i) those items excluded pursuant to the provisions of Sectiop 2.1 above; {ii) al} cash and
cash equivalents; (iii) Inventory transferred or used by Sciler in the ordinary course of the Pusiness priot to the
Closing Date; (iv) any lease, rental agreement, contract, agrecment, license or similar arrangement (collectively, the
“Excluded Contracts,” each an “Excluded Contgact™) which (A) terminates or expires prior to the Closing Date in
accordance with its terms (and such termination is enforceable under Section 365 of the Bankruptcy Code) or in the
ordinary course of the Business or (B) {8 not an Assumed Agreement, an agreement listed on or
desipnated to be assigned to Buyer pursuant to Section 2.5; (v) all preference or avoidance claims and actions of the
Seller, including, without limiratlon, any such claims and actions arising wnder Sections 544, 547, 548, 548, and 550,
respectively, of the Bankruptcy Code; (vi) Scller’s rights under this Agreement, and all cash and non-cash
consideration payable or delivernble to Seller pucsuant to the tams and provisions hereof: (vii) insurance proceeds,
claims and canses of action with respect to or arising in connection with (A) any Excluded Contract which is not
assigned to Buyer at the Closing, or (B) any item of tangible or intangible property not acquired by Buyer at the
Closing; (viii) shares of stock of United Microelectronics Corporation owned by Seller or which Seller bas the right
10 noquire; (ix) Beller's right, title and interest {n the asgets that are primarily related to Selter's GoVideo, modem
and graphics chips businesses, including graphics chips patents; (x) Seller’s right, title and interest to the assets set
forth on Scheduls 2.9: and (xi) Seller’s assets that are not used in connection with the Business. Through the
Closing Date, Buyer may deliver to Seller a list of assets that will be excluded from the transaction and retained by
Selter. Any asset so designated shall constitute an Excluded Assct for all purposes under this Agreement as if the
same had been expressly identified as an Excluded Asset as of the execution hereot.

Section 2.3 Assumed Linbilities. On the Closing Date, Buyer shall execute and deliver to Seiler the
Assumption Agreement pursuant 1o which Buyer shall assume and agree to pay, perform and discharge when dus
the liabilities and cbligations of Seller (the “Assumed Liabilities™) as set forth on Sghesdule 2.3, in ascordance with
the respective terms and subject to the respective conditions thereof,

Section 2.4 Excluded Ljabilities, Notwithstanding anything in this Agreemacat 10 the contrary, in no
event shall Buyer assume or be obligated to pay, perform or otherwise discharge any linbilitics or obligations of
Seller other than the Assumed Liabilities (collectively, the “Excluded Liabilities™) which shall be retained by and
remain liabilities of Seller, including, without limitation, the following:

(&) all lisbitities or obligations associated with or related to any Excindaed Asset;

[(+)] all ligbilitics or obligations (hotwithstanding the fact that the date on which any action o
claim is commenced or made is afier the Closing), including but not limited to, any claim, Encumbrance or the like
arising prior to the Closing Prato;

(c) any liabilities or obligations arising wnder any Excinded Contract or this Agresment;

(d) all accounts paysble, except for the Cure Payments and any liability associated with a
subsequently designated contract 1o be assumed pursuant 1o Section 2.5(a) hereof;

(=) all liabilities or obligations (including those arising under the WARN Act prior o the
Closing), if any, arising out of or resulting from layoffs of Seller’s employess prior to the Closing, including any
obligation imposad on Seller or Buyer to provide such employee with continued health, disability or life insurance
or other benefits (whether covered by insurance or not);

H all Tiabilities or obligations of Seller for Taxes of any kind whatsoever payable with
respect fo the Purchased Assets and/or the operation of the Business with respect 1o any poriod or portion thereof
that ends on or priar to the Closing Date;

(g) all pre-Closing linbilities or obligations with respect to any employee of Seller;

{h) all liabilities or obligations due and owing to any Affiliate or arising out of or relating to
any agreement with an Affiliate which does not constitute an Assumed Agrecment,

(i) a1} liabilities or obligations for cxponacs relating to (i) the regotiation and preparation of
this Agreement and the trensactions contemplated herein and (ii) the filing of the Chapter 11 Case, in cach cass, to
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the extent incurred by Seller and including those related to their legal counsel, accounting, brokerage and investment
advisors fees and disbursements; .

0 all liabilities or obligations related to any shareholder claims, litigation or proceeding
against Seller; and

(k) any other lighilities or obligations which are not Assumed Liabilities.

Section 2.5 Assummtion of Certain Leascs and Qther Contracts, The Sale Order shall provide for the
assumption by Seller, and the Sale Order shall, to the extent permitted by law, provide for the sasignment by Seller
to Buyer, effective upon the Closing, of the Assumed Agreements on the following terns and conditiona:

(a) At the Closing, Seller shall assign to Buyer and Buyer shall assume the Assumed
Agreements set forth on Schedule 2.5. From and afier the date bereof through the Closing Date, Scller shall make
such deletions 1o the list of Assumcd Agresments as Buycr shall request, and the amonnt of the Cure Payments and
Schedule 2.5 shall be modified accordingly. The Assumed Agreements are identified by the date of the Assumed
Agraoment (if available), the other parry or parties to the Assumed Agreement and the address of such party or
parties (if available), as the case may be. To the extent any such information is set forth on Schedule 2.5 and is later
dotermined by Scller to be insccurnte in any material respect, Seller shall propptly notify Buyer of any such
inaccuracy. Schedule 2.5 sets forth (i) the estimated amounts necessary to cure defaults, if any, under each of the
Assumed Agreements as determined by Seller based on Seller’s books and records and (i) deposits, advances,
credits and security deposits made by Seller under each of the Assumed Agreements. Al any time following the
Sale Hearing and through the date which is thras (3) months after the Closing Date, Seller shall promptly notify
Buyer if it identifics a contract or agresment to which it or any of its Affiliates is a party related to !.Ee Business that
has not previously been identified to Buyer and shall simultaneously provide Buyer with a copy of such contract or
agreement. At any time following the Sale Hearing and through the date which is thirty (30) days afier the Closing
Date (subject to the next two sentences), Buyer may notify Seller in writing that Buyer is designating one or more
agreements refated to the Business, in addition to those set forth on Schedule 2.5, as an agreement 10 be assigned o
Buyer. Notwithstanding the preceding sentence, any contract which Seller provides to Buyer subsequent to the
Closing Date that requires any monetary obligation by Seller, including, but not limited to an administrative claim,
afier receipt of said coptract, Buyer shall have five Busineas Days to notify Seller of whether it intends to assume
said contract. Following said five days, Seller is frec to reject the conmact. Buyer shall have no liability for, and
Seller shall not be desmed to have assigned, any agresment until there is an Order of the Bankruptey Court with
respect to said agreement, Seller shall take any other such action as may be reascmably nccessary to assign and
assume the same, provided Buyer reimburses Seller for any expenses associated therewith. Buyer shall be
responsible for il Cure Expenses and shall pay to Scller all Cure Amounts required for the asgignment of any such
agreement(s) to Buyer.

) If there exists on the Closing Date (or thereafier with respect to Assumed Agreemenis
that arc subscquently designated) any monetary defoult under an Assumed Agresment, Ruyer shall be responatble
for the payment of any and all amounts necessary to cwrs such default pursuant to Section 365(bY1) of the
Bankruptcy Code as # condition to the assuroption and assignment of such Assumed Agreement (the “Cure
Payments"). :

() Buyer shall be solely responsible for any and all of its costs and expenses neceesary in
comnection with providing adequate assurance of future performance with respect to any of the Assumed
Agreements under Section 365(£) of the Bankauptcy Code (the “Cure Expenses™).

{d} In addition to the payment of the Purchase Price and the payment of the Cure Faymenis,
Buyer shall reimburse Seller in cash and in full for any and all deposits, advances and credits and security deposits
set forth on Schedule 2.5 (together with the Cure Payments, the “Cure Amounts™) and replace as promyptly as
practicable but no later than 5 Buainess Days after Closing any letters of credit set forth on Schedule 2.5, in all such
cases related to any Assumed Agreements.
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ARTICLE INI
PURCHASE PRICE; DEPOSIT; ESCROW

Section 3.1 Purchage Price. In consideration for the Purchased Assets, and subject to the terms and
conditions of this Agresment, and the entry and effectivaness of the Sale Order, at the Closing Buyer shall assume
the Assumed Liabilitics, assume the Assumed Agreements, and pay to SONICblue on behalf of Seller an amount
equal to $ 18,200,000 (the “Purchage Price™. On the Closing Dats, Buyer shall (i) pay and deliver to SONICblue,
by wire transfer of immediately available 1L.S. funds, the Purchase Price less (x) the Houlihan Fee and (y) the
Deposit (and intevest aocrucd thereon), (ii) pay and deliver to Houlihan, by wire transfer of immediately available
1U.S. funds, the Houlihan Fee (which fee is being paid directly to Houlihan at the request of Ssller), and (iii) instruct
the Escrow Holder (as defined below) to deliver ths Deposit (and any interest acemed thereon) to SONIChlue, by
wire transfer of immediately available 11.5. funds.

Section 3.2 Escrow. Pumsuant to the Bidding Procedures Order and prior to the date hereof, the
Buysr has dalivered to Houlihan Lokey a deposit of $1,200,000 {the “Depogit’") payable to the order of SONICblue
Incorporated, to be held in escrow by SONICblue until the Auction. Concurrently with the execution of this
Agreement, the Deposit shall be placed into escrow (the “Escrow”™) with Bank One, N.A. (the “Escrow Holder") and
Seller and Buyer shall execute the Escrow Agresment substantially in the form of Exhibit D hereio (the “Egcrow
Agreement”). The Deposit shall becoms nonrefundable upon the earlier of (i} the Closing, or (ii) the termination of
this Agreement pursuant to Section 9 1(b) (a “Suver Defaylt Tenmination™). At the Closing, the Dopasit (and any
interest accrued thereon) shall be delivered to SONICbluc and credited toward payment of the Purchase Price in the
manner specified in Section 3.1 above. In ths event the Deposit becomes non-refundable by reason of a Buyer
Default Termination, Escrow Holder shall, immediately, pursuant to the provisions of the Escrow Agreement,
disburse the Deposit and all interest accrued thereon to SONICblue 1o be relained by SONIChluc for its own
account. If this Agresment or the transactions contemplated herein are terminated other than 2 termination which
constitutes a Buyer Default Termination, the Eacrow Holder shall, immediatcly, pussuant to the provisions of the

Escrow Agreement, refurn to Buyer the Deposit (together with all interest thereon). The Escrow Holder's eacrow
fees and charges shall be pald by Buycr.

Section 3.3 Cure Pavments- At the Closing, Buyer shall provide the Cure Payments to Seller by wire
wranafer of immediately available U.S. funds, Seller shall transfer the Cure Payments to the counterparty of each and
evary Assumed Agreoment promptly (but in any event within five (5) Business Days) after recaipt of the Core
Paymemts from Buyer. In the event that the amonnt required to cure a default under an Assumed Agreement 18
disputcd between Seller and the counterparty to the Assumed Agreement. the amount of such curs payment shall be
determined by the Bankruptcy Court. In the event the amount of a Cure Payment related to an Assumed Agreement
is not known on the Closing Date, Buyer and Seller shall estimate the amount of the Cure Payment (an “Estimated
Cure Payment'™ and such Estimated Cure Payment shall be placed into an escrow account with an escrow agent,
financial institution or company (the “Cure Escrow Holder") reasonably designated by Buyer. If an Estimated Cure
Payment is more than the Cure Payment when the amount is known, the cxcess shall be returned to Buyer and if the
Estimated Cure Payment is less than the Cire Payment when the amount is known, Buyer shall pay the additionzl
funds to Seller by wire transfer in immediately available U.S. funds.

ARTICLE IV
THE CLOSING

Section 4.1 Time and Place of the Cloging. Upon the terms and subject to the satisfaction of the
conditions contained in Article VIIT of this Agreement, the closing of the sale of the Purchased Assets and the
assumption of the Assumed Liabilities and Assumed Agreements contemplated by this Agreement (the “Closing")
shall take place at the offices of Pillsbury Winthrop LLP, 2550 Hanover Street, Palo Alto, California, at 10:00 A M.
(local time) no later than the fifth (5*) Business Day following the date on which the conditions set forth in
Article VIII have been satisficd (other than the conditions with respect to actions the respective parties hereto will
take at the Closing itscif) or, to the extent permitied, waived in writing, or at such other place and time as Buyer and
Seller may mwmally agres. The date and time at which the Clozing acrually oceurs is hersin referred to as the
“Closigg Date.”

Section 4.2 Deliverics by Seller. At or prior to the Closing (or as specifically provided in this Section
4.2), Seller shall defiver the following to Buyer:
-8-
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(a) the Bill of Sals, duly executed by Solle;

) all consents, waivers and approvals obwmined by Seller with respect to the sale,
assignment, conveyance, transfer and delivery of the Purchased Assets and the consummation of the transactions
required in connection with the sale of the Purchased Assets contemplated by this Agreement, to the extent
specifically required hereunder;

(c) the certificate contemplated by Section 8.2(b);

(d) certified copies of the resolutions duly adopted by Seller’s board of directors authorizing
the excoution, delivery and parformance of this Agresment and each of the other transactions contemplated hereby;

(&) bills of sale or equivalent documents of transfer acceptable to Buyer, duly executed by
Diamond Multimedia Systems Limited (“DMSL"), Empeg Limited, and Dismond Multimedia Systems Services
Co., Ltd. (together, the “UK_Affliates™), transferring the UK Assets, free and clear of alt Encumbrances {(ather than
Assumed Liabilities and Closing Encumbrances), at no additional cost to Buyer or mcrease in the Purchase Price;

) the Assumption Agresment, duly executed hy Seller and all such other mstruments of
assignment or convevance as shall be reasonably nccessary to transfer to Buyer all of the Purchased Asscts in
accordance with this Agreement {to be delivered a3 of the close of business on the Cloging Date);

(8) a copy of the Sale Order; and

{h) such other instruments and documents as ars neceasary in the opinion of Buyer in order to
acquire the Purchased Assets free and clear of all Encumbrances (other than Closing Encumbrances and Assumed
Liabitities).

Section 4.3 Deliverics by Buyer. At or prior o the Clozing (or as specifically provided in this
Section 4.3), Buyer shall deliver the following to Seller:

() the Purchase Price in accordance with Section 3.1 and Section 3.2,

(k) the Assumption Agreement, duly executed by Buyer, and all such other instruments of
assumpiion as shall be reasonably necessary for Buyer to assume the Assumed Linbilities in accordance with this
Agreement (to be delivered as of the close of business on the Closing Date);

(c) the Cure Payments in accordance with Section 3.3; and
{d) the certificate contemplated by Section 8.3(b).

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hershy represents and warrants to Buyer as follows:
Section 5.1 Authority Relative to this Agresment Subject to the applicable provisions of the
Bankruptcy Code and the appraval of this Agreement by the Bankruptcy Court, Saller has all corporate power to
exccute and deliver this Agreement.and, upon entry and effectiveness of the Sale Order, will have all corporate
suthority hecessary to conswamate the transactions contemplated herchy. The execution and dolivery of this
Agreement and the consummation of the transactions contemplated hereby have been duly and validly authorized by
the board of directors and no other corporate proceedings on e part of Scller arc mocessary to suthorize this
Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly and validly
executed and delivered by Selier, and assuming that this Agrecment constitutea & valid and hinding agresment of
Buyer, and, subject (o the entry and effectiveness of the Sale Order and any applicable Bankruptcy Code provision,
constitutes a valid and binding agreement of Seller, enfarceable against Seller in accordance with its terms, except as
such enforceability may be limited by applicable bankruptcy, insolvency, moratorium or other similar laws affecting
or retating to enforcement of oreditors’ rights generally or peneral principles of squity.

On
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Section 5.2 No Conflict. Except as described on Bchedyle 5.2 and cxcopt to the extent excused by or

unenfarceable as o result of the filing of the Chapter 11 Case and except for the entry and effectivensss of the Sale
Order, neither the execution and delfvery of tis Agrcoment by Sclicr, the performance of ite obligations hereunder
nor the consummation of the tansactions contemplated by this Agreement will: () conflict with or result in any
breach of any provision of Seller's Certificate of Incorporation or Bylaws, (b) assuming that all conscnts, approvals
and notices contemplated by Section 5.3 have been obtained and all filings described therein have been made
(i) conflict with or violate any Laws or Owders or other binding requirements of a Governmental Authority
applicable to Selier or by which its properties are bound or affected {provided that Seller makes no represcatation or
wiarranty as to the necessity or advisability of any foreign antitrust filing which may he required by virtue of Buyer's
status in any foreign jurisdiction); or (ii) result in any breach or violation of or constitite a default (or an cvent
which with notice or lapac of time or both could becoms 2 defanlt) or result in the loss of a material benefit under, or
give rise to any right of termination, amendment, acceleration or cancellation of, or result in the creation of an
Encumbrance on any of the Purchased Assets (provided that the tepresentations and warrantics of Seller in this
Section 5.2 with respect to Purchased Assets that are Assumed Agreements are made only with respect to those
Assumed Agresments listed on Schedule 2.1 or Schedule 2.5 at the execution of this Agreement).
Section 5.3 Required Filings snd Consents. Except to the extent excused by or unenforceable as a
result of the filing of the Chapter 11 Case and except for the enyy and effectiveness of the Sale Order, neither the
execution and delivery of this Agresment by Seller, the performance of its obligations hereunder nor the
consummation of the transactions contemplated by this Agreement require any consent, approval, authorization or
permait of, or filing with or notification to, any Governmenta! Anthority which has not otherwise been obtained or
made, Seller makes no repregentation or warranty as fo the necessity or advisability of any foreign antitrust filing
which may be required. :

Section 5.4 Assgets. Except as sct forth on Schedule 5.4, Scller has good, marketable and valid title to
the Purchased Assets and, at the Closing, Seller or one of iis UK Affiliatcs will have good, marketable and valid title
10 the UK Assets, and Buyer, pursuant to the Sale Order, shall acquire (subject to such being assumed and assigned
in accordance with Sectjon 2.1) ail of the Purchased Asacia nnd the UK Assets, in cach cage fres and clear of all
Encumbrances, except for Closing Encumbrances. The representations and warrantics of Seller in this Section 5.4
with respect to Purchased Assets that are Assumed Agreements are made only with respect to those Assumed

Agresments listed on Schedule 2.1 or Schedulg 2.5 at the exccution of this Agresment.

Section 5.5 Jnteltectual Property. Except as set forth on Schedule 5.5 heroto, to Scller's Knowlsdge,
(2) Scller owns, or is licensed or otherwise hae the right to uss (in each case, free and clear of any Encumbrance), atl
Intellectual Property used in or necessary for the conduct of the Business as currently conducted, (b) no claims are
pending or threatened that Seller is infringing on or otherwise violating the rights of a Person with regard 1o any
Tntellectual Property and (c) no Person is infringing an or otherwise violating any right of Sellér with respect (o any
Intellectual Property owned by and/or licensed to Seller. To Seller’s Knowledge, other than (x) as set forth on
Schedule 5.5, (y) the contracts listed on Schedule 7.4 that Buyer does not subsequently assume pursuant to Section
2.5 and (z) the contracts listed on the Exhibits to Selier’s Notice of Supplement to Cure Amount Schedules filed
with the Bankruptey Court on April 10, 2003 that are not Assumed Agreements, Schedule 2.1 and Scheduls 2.5
together identify a)l registered Intellecnual Property used in the Business and Assumed Agreements including
(i) each material license, agreement or other permission which Seller has granted t0 any third party with respoct to
any Intellectual Property. used in the Businzss and (ii) each material item of Intellectual Property that any third party
owns and that Seller uses in connection with the Business. To Selier's Knowledge, any right to any of the
Inteliectual Property used in or nccessary for the conduct of the Business as currently conducted is valid and
enforceable.

- Section 5.6 o gceedings and Jo 5. Except as sct forth on Bchodule 5.6, there are no
material claims, actions, proceedings or investigations pending or, to Seller's knowledge, thrsatened against or
relating to Seller, the Business or o Purchaacd Asscts before any court or other Governmental Authority acting in
en adjudicative capacity that could have a material adverse gffect on the Business.

Section 5.7 Compliance with Laws. Seller is in compliance with 21l Laws and Orders applicable o
them, except for such failures to comply which have not or would not reasonably be expected to have, individually
or in the aggregate, a material adverse effect on the Business. The Business and operations of Seller iz not being
operated by Seller in violation of any Laws and Orders.
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Section 5.8 Assumed Agreements. Eaccpt as sct forth in Schedule 5.8, each Assumed Agreement is
in full force and effect and is valid and binding obligation of Scller and the other partics thercto, enforceable in
accordance with 18 terms, except as coforccability may be affected by bankruptey, insolvency, fraudulent
conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors” rights generally
and general equitable principles (whether considered in a proceeding in equity or at law). Except as sct forth in
Schedule 5.8, no event has occurred which (whether with or without notice or lapse of time or both) would
consttute a dofault by Scller under any Assumed Agresments ar a default by any other party thereto. True, correct
and complete copies {or, if oral, written summeries) of each Assumed Agrecment has been made available to Buyer.
The roprescntationa and wasmanties of Seller in this Section 5.8 are made only with respect to those Assumed
Agreements listed on Schedule 2.1 or Schedule 2.5 at the execution of this Agreement.

Section 5.9 Prodyct Lisbijlity. No product sold, distributed, used or delivered by Seller in connection
with the Business is subject to any product recall. .

Bection 5.10 Brokers. Other than the obligation to wire the Houlihan Fee pursuant to Section 3.1 as
Saller has requested, Buyer shall have no responsibility for payment of any fees to Houlthan.

Section 5.11 isclaimer of Other Representations pud Warmnties, EXCEPT AS EXPRESSLY 3ET
FORTH IN THIS ARTICLE V, SELLER MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF ANY OF ITS ASSETS (INCLUDING THE
PURCHASED ASSETS AND THE UK ASSETS), LIABILITIES OR OPERATIONS, INCLUDING, WITH
RESFECT TO MERCHANTABILITY OR FITNESS FOR. ANY PARTICULAR PURPOSE, AND ANY SUCH
OTHER REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED. BUYER
HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT TO THE EXTENT SPECIFICALLY SET
FORTH IN THIS ARTICLE V, BUYER IS PURCHASING THE PURCHASED ASSETS AND THE UK ASSETS
ON AN “AS-IS, WHEKE-IS" BASIS. WITHOUT LIMITING THE GEMERALITY OF THE FOREGOING,
SELLER MAKES NO REPRESENTATION OR WARRANTY REGARDING ANY ASSETS OTHER THAN
THE PURCHASED ASSETS, AND NONE SHALL DE IMPLIED AT LAW QR IN EQUTTY.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller as follows:

Section 6.1 Authority Relative to this Agreement. Buyer has all corporate power and authority
necessary to exccute and deliver this Agreoment and to consummato the transactions contemplated hereby. The
execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have boen
duly and validly authorized by all necessary corporate proceedings on the part of Buyer, This Agreement has been
duly and validly executed and delivered by Buyer, and, assuming that this Agrecment constitutes a valid and binding
agreement of Seller, constitutes a valid and binding agrecment of Buyer, enforceable againat Buyer in accordance
with its terms, except as such enforceability may be limited by applicable bankTuptcy, insolvency, meratorium or

other similar laws affecting or relating to enforcement of creditors’ rights generally or general principles of equity.

%)

Section 6.2 ents and App s: No Violation. Except for the entry and effectivensas of the Sale
Order, neither the execution and delivery of this Agrecment by Buyer, nor the purchase by Buyer of the Purchased
Assets and the assumption by Buyer of the Assumed Liabilities and the Assumed Agreements pursuant to this
Agreement will: () conflict with or result in any breach of any provision of Buyer's Certificats of Incarporation or
Bylaws; (b) require any consent, approval, anthorization or permit of, or filing with or notification to, any
Governmental Authority which has not nthorwisc boen obitained or mades; or (c) vesult in a default (or give rise to
any right of termination, cancellation or acceleration) under any of the terms, conditions or provisions of any
material note, bond, mortgage, indenture, license, agreement, lease or other imstrument or obligation to which Buyer
is a party or by which any of its assets may be bound, exeept for such defaults (or rights of termination, cancellation
or acceleration) as to which requisite waivers or consents have been obtained, :

Seation 6.3

sgal Procesdines and Judgments. There are no material claims, actions, procesdings or
investigations pending or, to Buyer's knowledge,

tened against or relating to Buyer before any court or other
=11~
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Governmental Authority acting in an adjudicative capacity that could have 2 matcrial adverse ciféct on Buyer's
ability to consummaie ths transactions contemplated hereby.

Section 6.4 Brokers. No Person is entitled 10 any brokerage, financial advisory, finder's or gimilar
fee or commission payable by Buyer or any of its Affiliaies in connection with the transactions contemplated by this
Agreement based upon arrangements made by or on behalf of Buyer.

Section 6.5 Buver Fipancing. As of the date of this Agresment and on the Closing Date, Buyer has
and will have funds sufficient to pay the Purchase Frice and all of its fees and capenses ingurrad in connection with
the transactions contemplated hercby, including ali Cure Paymcnts and Cure Fxpeunses and any applicable
Transaction Taxes for which Buyer shall have payment responsibility pursuant to Section 7.7(g) hereof

ARTICLE VII -
COVENANTS OF THE PARTIES

Section 7.1 Conpduct of Busingss. (a) Except as (1) described on Schedule 7.1, or (2) required by any
ordar of the Bankruptey Court, the Bankruptey Code, and any order or agreement related to the use of cash collateral
or postpetition financing, during the period commencing on the date of this Agreement and ending on the Closing
Date, Saller shall exercise commercially reagonable efforis, it each case taking into account Seller’s status as a
debtor under Chapter 11 of the Bankiupicy Code, (i) to operate the Busincss consistent with past custom and
practice, (if) other than as permitted in writing by Buyer, 10 prescrve, in all material respects, the Business, the
Purchased Assets, the UK. Assets, its employees and its oporations, and (iii) to preserve, in all material respects, the
goodwill and relationships with customers, supplicrs and others having business dealings with the Business. In the
event Seller reasonably belicves that it can no longer continue, or i requested by a major creditor copsdtusncy to
cease or lerminate, any ongoing business activities or practices which relates to the Purchased Assets, the UK
Assets, the Business, the Assumed Agreements identified on Schedule 2.3, or the subsequently designated Assumed
Agreements pursugnt to Section 2.5, Seller will give Buyer as much notice as reasonably practicable, but o less
than three (3) business days and Buyer shall have an epportunity (but not an obligadon) o malke arrangements to
undertake such activities or practices for its own account o the extent necessary o preserve the Business, the
Purchased Assets and the UK Asaets.

) Frior to the Closing Daie, Scller shall (i) not #e1], lease (as legsor), transfer or otherwise
dispose of any of the Purchased Assets or the UK. Assets (other than the sale of Inventory in the ordinary coursc of
business consistent with past custom and practice, taking into account Seller’s status as 2 debtor under Chapter 11 of
the Bankruptcy Code) and (if) use good faith, commercially reasonable efforts to prevent the sbandonment of the
Intellecrual Property unlcas Scller first obtains the written consent of Buyer approving any such abandonment.

() With respect to the Leased Real Property, Seller agrecs that, between the date of this
Agreement and the Closing Date, Seller shall (i) maintain the Leased Real Property in substantially the same
condition as cdata on the date hereof, reasonable wear and tear excepted, (ii} aperste the Leased Real Property in
compliance with all applicable laws, rules, regulations and codes in all material respects, (iii) maintain in full force
and affect all proparty and linbility insurance poticies on the Leased Real Property in effect as of the date hereof and
(iv) afford Buyer and Buyer's Representatives reasonable access during normal business hours to the Leased Real
Praperty and all agreements, books, records and other documents and data of Seller related thereto, provided that
Seller need not supply Buyer with any information which Seller is under a legal obligation not to supply, including
customer-specific costing and pricing information taking into account Seller’s status as 2 debtor under Chapter 11 of
the Bankruptey Code.

(d) During the pariod commencing on the date of this Agroement aud cading on the Closing
Date, Seller covenants that it will not, ahsent the written consent of Buyer, (i)in the case of the Accounts
Receivable, change the terms of such Accounts Recelvable in & manner that i inconsistent with cwTent practices or
(if) in the case of all sales subsequent 1o the date hereof, provide for any customer or type of customer terms for
sales that are inconsistent with current pracrices for such customer or type of customer.

Section 7.2

(n) Botween the date of this Agresmsnt and the Closing Date, Scller shall, during ordinary
business hours, upon reasonable notice, (i) give Buyer and Buyer's Representatives ressonable access 1o all books,
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records, offices and other facilities constinnting the Purchased Asacts and the UK Assets to which Buyer is not
denied access by law, (ii) permit Buyer to mako such reasonable inspections thereof as Buyer may reasonahly
request, (iif) furnish Buyer with such financial asd oporating data and other information with regpect to the Business
as Buyer may from time to tme reasonably request; (iv) fumish Buyer with detailed terms of employment,
including, without limitation, all information relating to the compensation and benefits, relating to each employee of
the Businass and (v) permit Buyer 1o contact any employes of the Business (including any employee of one of
Seller's Affiliaics so long as such employee is an employee of the Husiness) regarding potential employment with
Buyer following the Closing; provided, however, that (A) any such access shall be conducted in such a manner so as
not to interfere unreasonably with the operation of the Business and shall ba at the expense of Buyer, (B) Seller shall
not be required to take any action which would constitute 2 waiver of the attorney-client privilege, (C) Seller need
nuot supply Buyer with any information which Seller is under a legal obligation not to supply or any information,
documents or materials related to cnstomer-specific costing and pricing information or product development and
(D) Buyer shall be under no obligation to offer employment to any employes of the Business following the Closing.
Notwithstanding anything in this Section 7.2 to the contrary, Buyer shall not have access to any employee records or
other personal and medical records or other records, which in Seller’s good faith judgment, are sansitive or the
disclosure of which could subject Seller to any risk of Hability.

Y] Buyer and Seller acknowledge that they are bound by the Confidentiality Agresment. All
information furnished to, or obtained by Buyer, or any of Buyer's Representatives pursuant to this Agreement, ghall
be subject to the provisions of the Confidentiality Agreement and shall be weated a8 Confidential Information for all
purposes of the Confidentiality Agresment,

{(c) Between the Closing Date and the later of (x) the third anniversary of the Closing Date
and (y) the date of entry of an order or flnal decree of thc Bankruptcy Court closing the Chapter 11 Case, or if
converted to a case under Chapter 7 of the Bankruptoy Code, an order of the Bankruptcy Court closing such case,
Saller, the Official Creditors Commitice, any successor to Seller and their respective Repressnistives ghall have
reasonable access to ail of the books and records relating to the operation of the Business, the Purchased Assets and
the UK Assets prior to the Closing Date, including al} information pertaining to the Assumed Agreements, in the
possession of Buyer to the cxtent that such access may reasonably be required by Seller in connection with the
Assumed Lisbilities or the Excluded Liabilities, or other matters relating to or affected by the operation of the
Business, the Purchased Asscts and the UK Assets, Such access shall be afforded by Buyer upon receipt of
reasonable advance notice and during normal business hours; provided, however, that (i) any such access shall be
conducted in such a manner as not to interfere ymreasonably with the operation of the business of Buyer or its
Affiliates, (i) Buyer shall not be required to take any action which would conatinus a waiver of the attormey-client
privilege, and (iif) Buyer need not supply Seller with any information which Buyer is under a legal obligation not to
supply. Selier shall be solely responsible for any cosis or eXpenscs incurred by it pursuant to this Section 1.2(e). If
Buyer shall desire to dispose of any such books and records upon or prior to the expiration of quch pericd, Buyer
shall, prior to such dispesition, give Seller a reasonable opportunity at Seller's expense, to segregate and remove
such books and records as Seller may select. Buyer acknowledges that Seiller has only recently filed its Chapter 11
bankruptcy petitions, has a bankruptcy case to administer and will need to avail itself regularly of the procedures
described in this Section 7.2(c).

Section 7.3. Expenses. Except to the extent specifically provided berein or in the Sales Order, whether
or ol the transactions contemplated hereby are consummated, all costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby ghall bc bome by the party inourring euch costs and
BXPENSES. .

Section 7.4 Further Assurances. (a) Subject to the terms and conditions of this Agreement, each of
the partles hereto shall usc comuiercially reasonable efforis o take, or canas to be aken, all actions, and w do, or
cauge 1o be done, all things reasomably necessary, proper or advisable under applicable laws and rogulations to
consummats and make effective the sale of the Purchased Assets and UK Assets in accordance with this Agreement,
including using commercially reasonable offorts to ensure (i) timely satisfaction of the conditions precedent to each
party's obligations hereunder and (i) that, other than (x) the contracts fisted on the Exhibits to Seller’s Notice of
Supplement to Cure Amount Schedules filed with the Bankruptcy Court on April 10, 2003 that are not Assumed
Agreements and (y) the contracts set forth on Schedule 7.4 that Buyer does not subsequently assume pursiant to
Section 2.5, the Purchased Assets and the UK Assets transferred to Buyer comprise all assets required for the
continued conduet of the Busineas by Buyer as now beimg conducted by Seller and its Affiliatcs other than central
corporate fonctions performed by SONICblue on behalf of the Business and its other businesses. Neither Seller, on
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the one hand, nor Buyer, on the other hand, shall, without the prior written consent of the other party take any action
which would reasonably be expected to prevent or materially impede, interfere with, or delay the transactions
contemplated by this Agreement. From time to time, on or after the Closing Daie, Selter shall, at Buyer's oxpense,
execate and deliver such documents to Buyer as Buyer may reasonably request in order to more effectively vest in
Buyer Scller's tifle to the Purchased Assets (and the UTK Affiliates’ title to the UK Asseis), subject to Closing
Encumbrances, but otherwise free and clear of all Claims and Encumbrances. From time to time after the date
hereof, Buyer shall, at Scller’s expense, execuie and dcliver such documents ta Seller as Sellar may reasonably
request in order to more effectively consummate the sale of the Purchased Assets, the transfer of the UK Assets and
the assumption and assignment of the Assumed Liabilitica and the Assumed Agreements free and clear of all Claims
and Encumbrances (subject ta Closing Encumbrances) in accordance with this Agrecment.

(b) In the event that any Purchased Asset or Assumed Agrecment (including sny designated
by Buyer following Closing) shall not have been conveyed to Buyer at the Closing, Seller shall use its commervially
reasonable efforts to convey such Purchased Asset or Assumed Agreement free and clear of all Claims and
Encumbrances (subject to Closing Encumbrances) to Buyer as promptly as is practicable after the Closing,

{e) To the extent that Seller’s rights under any Assumed Agrecment may not be assigned
without the consent of anather Person, which consent Seller has used commercially reasonable efforts to obtain, but
neverthelens such consent has not been obtained, this Agreement shall not constimute an agreement o assign the
same if an anempted assignment would constitite a breach thereof ar be unlawful, and Seller shall use its
commercially reasonable efforts (without being required to make any payment 1o any third party or to incur any
material economic burden and taking into account Seller’s status as a debtor under Chapter 11 of the Bankmptcy
Code)} to obtgin any such required comseni(s) in %cct of any such Assumed Agreement as promptly a8 practicable;
and Buyer agrees to cooperate with Seller in its efforts to obtain any such consent (including the submission of such
financial or other information conceming Buyer and the execution of any assumption agreements or similar
documents reasonably requested by a third party) without being required 1o make any paymeat to any third party or
to incur any economic burden.

' (@) . From and afier the Closing Date, Seller ghall use its commercially reasonable offorts,
including making available any appropriate employees, to assist Buyer in transporting the Purchased Assets and the
UK. Assets to Buyer's facilities at Buyer’s ¢ost.

{c) Selter and Buyer shall each use commercially reasonable efforts (including, on the part of
Seller to canse DMSL to usc commercially reasonable efforts, without either Saller ar DMSL being required to
make any payment to any third party or to incur any material economic burden and taking into account Seller's
status as a debtor under Chapter 11 of the Bankruptoy Code) to accomplish the assignment and assumption of the
Cambridge Lease, including obtaining any required consent of the lessor under such lease, to Buyer as promptly as
is practicable after the Closing. As with the Assumed Agreements, Buyer shall be responsible for cure payments, if
any, required in order to accomplish the assignment and assumption of such lease.

Section 7.5 Public Statgments. Seller and Buyer shall conuult with each other prior Yo issning any
publie announcement, statement or other disclosure with respect to this Agreement or the transactions contemplated
hereby, sxcept that the partiea may make disclosures with respect to this Agreement and the transactions
contemplated hereby 1o the extent required by law or by the rules or regulations of any securities exchange or
commission and to the extent and under the cireumstances in which the parties arc expressly permiticd by the
Confidentiality Agreement to-make disclosures of Confidential Information.

Section 7.6

(a) Seller and Buyer shall each use their commercially reasonable efforts to cooperate with
each other in determining and making any flings, notfications and requests for approval required to be made and
received prior to the Closing under applicable law or regulation (collectively, the “Regulatory Approvals™. In
connection with any Regulgtory Approvals, nsithcr Buyer nor Seller will, and Buyer and Seller will use ther
commercially reasonable efforts to cause their officers, directors, partners or other Affilintes not to, take any action
which could reasonably be expected to materigily and adversely affect the submission of any required filings or
notifications or the grant of any such approvala.
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(b) Each party hereto (i) shall prompily inform cach other of any communication from any
Governmental Authority concerning this Agreement, the transactions contemplated hereby and any filing,
notification or request for approval relaied thereto and (i) shall permit the other party hereto to review in advance
any proposed written communication or information submitted to any such Governmsntal Anthority in response
thereto. In addition, neither Seller nor Buyer shall agree to pariicipate in any meeting with any Governmental
Authority in respect of any filings, investigation or ather inquiry with respect to this Agreemeat, the trangactions
contemplated hercby or any such filing, potification or raquest for approval related thoreto unless it consults with the
other party hereto in advance and, to the extent permitted by any such Governmental Authority, gives the other patty
hereto the opporaity to attend and participats thereat, in each case to the maximuen extent practicable. Subject to
any restrictions under applicable laws, rules or regulations, Seller and Buyer shall furnish Buyer or Seller, as the
casc may be, with copies of all correspondence, filings and communications (and memoranda setting forth the
cubstance thereof) between it and its Affiliates and their yespective representatives on the one hand, and the
Governmental Authority or members of its staff on the other hand, with respect 1o this Agreement, the transactions
contemplated hereby (excluding documents and communications which are subject to precxisting confidentiality
agreexaents and to the attomey-client privilege or work product doctrine) or any such filing, notification of request
for approval related thereto. Seller and Buyer ghall aleo furnish the other party hereto with such pecsssary
information and assistance a3 such other party and its Affiliates may reasonably request in connection with its
preparation of necessary filings, registration or submissions of information 1o the Govemmental Authority in
copnection with this Agreement, the transactions contemplated hereby and any such filing, notification or request for
approval related thereto, Scller and Buyer shall prosccute all Tequired requests for approval with all necessary
dilipence and atherwise use their respective commercially reasonable efforts to obtain the grant thereof as soon as
possible.

Section 7.7 Taxecs

(a) . The parties recognize and acknowledge that, hecanse tha sale, transfer,
assignment and delivery of the Purchased Assets is being made in connection with Seller’s plan of reorganization,
they may he exempt under Section 1146(s} of ths Banlauptoy Code and the Sale Order from state and local transfer,
recording, stamp or other similar transfer taxes (collectively “Transaction Taxes") that may be imposed by reason of
the transactions contsmplated by this Agreement; provided, howsvey, that if Transaction Taxes are assessed for any
reason, Seller shall pay all such Transaction Taxes along with any recording and filing fees, if applicable. Buyer
and Seller agree to coaperate to determine the amount of Transaction Taxes payable in connection with the
transactions contemplated under this Agreement, At the Closing, Buyer shall remit to Sellsr such properly
completed resale exemption certificates and other similar certificates or instruments as are applicable to claim
available excmptions from the payment of sales, transfer, use or other similar taxes under applicable law. Buyer will
cooperate in preparing such forms and will execute and deliver such affidavits and forms as are reasonably requestad
by Seller. Seller shall, if necessary, and Buyer shall cooperate with Seller to seek any determination of the
exemption from Transaction Taxes through submitting any dispute thereof to the state or local government unit
charged with responsibility for coliection of determination of the disputed tax pursuant io Bankmupicy Code
Section 1146(d).

)] Electronic Tranamisgion of Asscts. Seller and Buyer agree that any of the Purchased
Assets (including software) that can be fransmitted to Buyer electronically will b 3o delivered to Buyer promptly
following the Closing and will not be delivered to Buyer on any tangible medium, Promptly following any
electronic transmission, Seller shall execute and deliver 1o Buyer a cestifivats in o form reasonably acceptable to
Buyer and containing, at a minimum, the following information: (i) the date of transmission; (ii) the time the
transmission was commenced and concluded; (iti) the name of the individual who made the transmission; {iv) the
signature of such individual; and (v) a general description of the nature of the items transmitted swfficient to
distinguish the transmission from other transmissions.

{c) No Withholding. Buyer shall pay the Purchase Price free and clear of withholding or
deduction for any Taxes.

(d) ion Seller shall deliver to Buyér a certification to the exicnt requirsd
under Section 1445 of the Code in accordance with the Treasury Regulations thereunder.

{e) Allocation of Taxes. Buyer shall be liable for and shall be allocated a pro rata share of
the Taxes in respect of the Purchased Asscts and UK Assets which accrue after the Closing Date and Selier ahall bo
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liable for and shall be allocated a pro rata share of the Taxes in respect of the Purchased Asscts and UK Assets
which accrued on or before the Closing Date (even though the Closing Date occurs in the midst of a taxable period).

(63 Allocation of Purchase Price. Buyer and Seller shall (i) attempt in good faith, within
thirty (30) days after the determination of the Purchase Price pursuant to Article II, to agree on the allocation of the
sam of the Purchase Price and the Assumed Liabilities (and any adjustments thereof) among the Purchased Asscts
and the UK Assets as of the Closing Daic (the “Allocation™) in accordance with Section 1060 of the Code and the
Treasury Regulations thereunder and (ii) cooperate in connection with the preparation of Internal Revenus Service
Form 8394 for ita timely filing. Except as otherwise required by applicable law, Buyer and Seller ghall report for all
Tax purposes all transactions contemplated by this Agreement in a manner consistent with the Alloeation, if any,
and shall not take any position inconsistent thermwith in any Tax Return, in any refund claim, in any litigation or
otherwise.

(g) Coaperation. Buyer and Seller agree to furnish or cause to be fiurnished to each other, as
promptly as practicable, such information and assistance relating to Seller's operations a8 is reasonably necessary
for the preparation and filing of any Tax Retur, for the preparation for and proof of facts during any tax audit, for
the preparation for any tax protest, for the prosecution or defense of any suit or other procesding relating to tax
matters and for the answer of any governmental or regulatory inquiry relating to tax maners.

Section 7.8

(a) Seller shall promptly provide Buyér and its counsel with copies of all notices, filings and
orders of the Bankruptcy Court {and other courts) that Seller has in its posseasion pertaining to the motion for
approval of any order related to any of the transactions contemplated by this Agreement.

(b) If the Sale Order or any other orders of the Bankruptcy Court reladng to this Agrocment
or the transactions contemptated hercby, shall be appealed by any Person (or if any petition for certiorari or motion
for reconsideration, amendment, clarification, modification, vacation, siay, rehearing or reargument shall be filed
with respect to the Sale Order or other such order), subject to rights otherwise arising from this Agreement, Seller
and Buyer shall cooperate in taking such steps to prosecute diligently such appeal, petition or motion and Seller ind
Buyer shall use their commercially reasonable efforts to obtain an expedited resolution of any such appeal, petition
or motion.

Section 7.% Bankrupisy Filings. From and afier the date hereof uniil the Closing Date, Saller shall
deliver to Buyer, within a reasonable perind of time prior to filing (and in no event later than delivery to the
creditors’ committesa), copies of all pleadings, motions, notices, statements, schedules, applications. reperts and
other papars that Seller files in the Chapter 11 Case that relate to this Agreement, the sals of the Purchased Assets,
the UK Assets, Assumed Agreements, Assumed Liabilitics, Buyer, or in any manner relate to or affect the
transactions contemplated hereby.

Section7.10  Leased Real Property-

(a) From and after the Closing Date until the carlier of (i) the date all Purchased Asscts have
been removed by Buyer or (ii) May 31, 2003, Buyer shall have access to the Leased Real Property mfficient to
enable Buyer to remove the Purchased Asscts therefrom as promptly as practicable. Through the earlier of such
dates, Seller shall permit Buyer to make reasonable use of Seller's Santa Clara Leased Real Property at the address
set forth in Section 10.5(a) to facilitate Buyar's commencement of the Business, provided that Buyer agrees to (i)
keep such use segregated from other business being conducted on such premiscs and (ii) indemnify and hold Seller
harmless from any lnss, Hability or damage to the extent directly anriburable w Buyer's usc of such promiscs. Buyer
and Seller shall use reasonable commercial efforts to cooperte with each other in all mattors relating to Buyer's use
of Seller's Santa Clara Leased Real Property, including all matters ncccasary or desirabie to permit sach pasty to
perform its obligations hereunder. Through such time as Buyer shall make use of the Santa Clara Leased Real
Property, Buyer shall pay for all non-rent cxpenses arising from such use of such real propesty, including utilities,
telephone service, insurance and real property taxes (to the extent Sellcr is responsible for any such real property
taxes).

() From and afler the Closing Date until the earlier of (i) the date all Purchased Assets have
been removed by Buyer, (ii) May 31, 2003, or (iii) the date the assignment and assumption of the Cambridge Lease
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ta Buyer shall have been sccomplished, Seller shall cause DMSL to uac commercially reasonable efforts to allow
Buyer access to the Cambridge Leased Real Property sufficient to enable Buyer 1o remove the Purchased Asscts
therefrom or assume the Cambridge Lense as prompily aa prctiosble. Through the earlier of such datey, Seller ahall
use its commercially reasonable efforts to cause DMSL to pevmit Buyer to make reasonable use of the Cambridge
Leased Real Property to facilitate Buyer's commencement of the Business, provided that Buyer agrees to indemnify
and hold DMSL and Seller harmless from any loss, liability or damage to the extent directly attributable to Buyer's
use of such premiszs. Buyer and Seller shall use raasonable commercial effors to cooperate with cach other in all
matters relating to Buyer's use of the Cambridge Leased Real Property, including all matters necessary or deamable
0 permit each party to perform its obligations hereunder, Thromgh such time as Buyer shall make use of the
Cambridge Leased Real Property, Buyer shall pay for all rent and non-rent expenses arising from such use of such
veal property, insluding utilities, telephone service, insurance and real property taxcs (to the extent DMSL or Seller
is responsible for any such real property taxes).

Section 7.11 D F Attorn=v; Right o pAnTEEmMent, . Effective as of the Closing, Seller hereby
constitutes and appaints Buyer and ita successors and assigns the true and lawful attomey of Seller with full power
of substitution, in the name of Buyer or the name of Seller, on behalf of and for the benefit of Buyer, () to collect
all Purchased Aseets, (b)to endorse, without recourse, checks, notes and other instruments attributabls 1o the
Purchased Assets, (c) to defend and compromise all actions, suits or procecdings with respect o any of tho
Purchased Assets, (d) to institute and prosecute all proceedings which Buyer may decm proper in order to collect,
assert or enforce any claim, right or title in or to the Purchased Assets and (&) o do gH such rcascmable acts and
things with respect to the Purchased Asscts a8 Buyer may desm advisable, subject to the consent of Seller, which
consent shall aot be unreasonably withheld, Seller agrees that the foregoing powers are coupled with an interest and
shall be irrevocable by Seller directly or indirectly by the dissolution of Seller or in apy other manner, Buyer shall
retain for its own account any smounts lawfuily collected pursuant to the forcgoing powers and Saller ghall promptly
pay to Buyer any amounts received by Seller after the Closing with respect to the Purchased Assets to which Buyer
may be entitled,

Secudon 7.12 Sigmage and Labels. Buyer will remove Retained Tyade Names from all Purchased
Assets and other items related to the Business as soon as practicable but in any event within 60 days after the
Closing Date. Buyer may use Rewined Trade Names on finished goods inventary that constitutes part of the
Purchased Asscts but will change or otherwise replace the stamps and dies bearing Retained Names as soon a3
practicable afier the Closing Date. Buyer may not usc publicly any business records without first rsmoving or
obliterating all portrayals or references to any of Retained Trade Names unless Seller consenis prior to such usage.

Section 7.13 Post-Closing Funds. Following the Closing Date, all amounts, whether in the form of
oash, proceeds, checks, drafis arders or other instruments for the payment of money, received or recovered by Seller
with respect to the Buasiness, the Purchased Asscts or the Assumed Agreements shall immediately wpon receipt
thereof by Seller be paid over and delivered in the form received, but with any necessary endorscments or
instruments required for payment to Buyer, and, until so delivered shall not be commingled with any other funds or
property but shall be held by Seller upon an express tmst for the benefit of Buyer.

Section 7.14 Transition Services.

() PAYEQ Emnloves Renefits Services. Subject to the approval of the Bankruptcy
Court, from and after the Cloging Date, a5 and to the extent requested by Buycr, Secller shall retain smployess
offered employment by and with Buyer (provided that such offer is made no later than the first Buginess Day after
the Closing Date and Buyer delivers to Seller a list of all such offerees (“Offeree List™ no later than the close of
business on the first Business Day after the Closing Date) on Seller’s payrall and provide such employees with
substantially the same compensation and bencfits as they arc retiving from Seller immediately prior to the Closing.
Such employeces shall perform for Buyer subsatautially the same services as they were performing for Seller
immediately prior to the Closing. Seller shall be obligated to continue this amangement until the carlier of (i) the
date on which such employees resign in order to commence employment with Buyer or (ii) with respact to any
particular employee, swch time as Seller receives notice from Buyer that the employee has rejected Buyer's offer (of
which rejection Buyer agrees to notify Seller promptly). Seller shall pravide Buyer with reasonable supportiog
detail of any costs and expensss incurred by Seller pursuant to this paragraph as soon as is practicable following any
such payment. Buyer shall promptly (but no later than the third Business Day after any payment by Seller pursuant
1o this paragraph) reimburse Seller for all costs and expensos fucurred by Seller in providing compensation and
henefits to such employees for their continuing services as described in the preceding senicnccs. It is the exprocss
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desire and intention of Buyer and Seller to achieve the foregoing commercial amungement. In the event that the
Bankruptey Court shall not approve any aspect of said amrangement, Buyer and Scller shall usc their commercially
reasonable efforts to reproduce said commercial amangement within the limits imposed by the Bankruptey Conrt.
Buyer shall use commercially reasonable cffors to cnable said employees to commence employment with Buyer
with such compensation and benefits and other terms and conditions of employment as shall be outlined by Buyer in
its offer of cmployment, but in any event such cmployment with Buyer, if accepted by the employee, shall
commence no lator than sixty (60} days following the Closing Date. Nothing in this paragraph shall suggeat, imply
or otherwise indicate that Buyer has agreed to assume any of Seller's benefits plans, programs of arrangements,
which except for Buyer's reimbursement commitment as set forth herein, shall continue to remain the sole and
exclusive responsibility of Seller. Nothing in this paragraph shall be construed to suggest that Buyer has any
responsibility to reimburse Seiler for the payment of any severance bencfits, pay in licu of notice, or any other
payments relating to the termination of employment with Scller of any of Seller's employess, whether or not such
employes commences employment with Buyer, and any such liabilities arising until and upon (but not after) the
Closing shall remain the sole and exclusive responsibility of Seller. Nothing in this paragraph shall require Seller to
retain on Seller's payroll or provide compensation and benefits to any employes whom Buyer has not listed on
Buyer’s Offeres List. Nothing in this paragraph shall constituts a promise of employment by Seller or Buyer for any
specified term, or a guarantee of employment with Buyer at all.

{b) orcign Pavroil and E 3onefits ices. Subject to the approval of the
Bankruptcy Court, if required, from and after the Closing Date, as and to the extent requested by Buyer, Soller shall
use commercially reasonable efforts to cause each of DMSL and Seller’s foreign Affiliates whose employees are
located in Japan, Germany and Singapore (together, the “Foreipn Affiliates™ to rotain employees offered
employment by and with Buyer (provided that such offer is made no later than the first Business Day aficr the
Closing Date and Buyer delivers o each of Seller and its reapoctive applicable Foroign AfBlinto a liat of all such
offerees (each, a “Foreign Offerge List™) no Iater than the close of business on the first Business Day after the
Closing Date) on such Foreign Affiliatc’s paymoll and provide such employess with substantially the same
compensation and benefits as they are receiving from such Foreign Affiliate immediately prior to the Cloaing, Such
employees shall perform for Buycr substantially the same services aé they were performing for the applicable
Foreign Affiliate immediately prior to the Closing, Seller shall wse its commercially reasonable efforts to cause the
applicable Foreign Affiliate to be obligated to continue this arrangement until the earlier of (i) the date on which
such employees resign in order 1o commence employment with Buyer or (ii) with respect to any particular
employce, such time as Seller and the applicable Foreign Affiliate sach receive notice from Buyer that the employee
has rejected Buyer’s offer (of which rejection Buyer agrees 1o notify Seller and the applicable Foreign Affiliate
promptly). Seller shall cause the appliceble Foreign Affiliate to provide Buyer reasonable supporting detail of any
costs or expenses to be incurred by such Forcign Affiliste pursuant 10 this paragraph no later than two Business
Days prior to any such payment, Buyer shall pay any costa or expenses to be incurred by the Foreign Affiliate in
providing compensation and benefits to such employees for their continuing services as describel in the preceding
sentences no later than one Business Day prior to such Foreign Affiliate making any such payments. No Foreign
Affiliate will be obligated to make any payments without prior receipt of the funds for such payment from Buyer. It
is the express desire and intention of Buyer and Seller to achieve the foregoing commercial arrangement. In the
event that the Bankruptcy Court shall not approve or applicable foreign law shall prokibit any azpedt of said
arrangement, Buyer shall use its commercially reasonable cfforts and Seller shall use its commercially reasonable
efforts to cause the Foreign Affiliates to use thelr commercially reasonable cfforts to reproduce said commercial
arrengement within the limits imposed by the Bankrwpicy Court or applicable foreign law. Buyer shall use
commercially reasonable efforts to emnble said cmployces to commence employment with Buyer with such
compensation and bepefits and other terms and conditions of employment as shall be outlined by Buyer in its offer
of employment, but in any event such employment with Buyer, if accepted by the amployee, shall commence no
later than sixty (60) days following the Closing Date. Nothing in this paragraph shall suggest, imply or otherwise
indicate that Buyer has agreed 16 assumn any Foreign Affiliate’s benefits plans, programs Of ATAngements, which
except for Buyer's reimbursement committnent as set forth herein, shall continue to remain the sole and exclusive
reaponsibility of the applicable Foreign Affiliate. Nothing in this paragraph shall be construed to suggest that Buyer
jias any responsibility to rejmburee any Foreign Affiliates for the payment of any severance benefits, pay in liew of
notice, or any ather payments relating to the termination of employment with the Foreign Affiliates of any of the
Foreign Affiliates’ employees, whether or not such employes commences employment with Buyer, and any such
liabilities arising untit and upon (but not after) the Closing shall remain the sole and exclusive responsibility of the
respective Foreign Affiliates. Nothing in this paragraph shall require any of the Foreign Affiliates to retain on such
Foreign Affiliate’s payroll or provide compensation and benefits to any employse whom Buyer has not listed on

MPIoYEy
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Buyer's Foreign Offeree Lists, Nothing in this paragraph shall crmatitutc a promise of employment by Seller,
Seller's Affiliates or Buyer for any specified term, or a guarantee of employment with Buyer at all.

(c) Acconnting and [T Services. From and after the Closing Date and through the date which
is sixty (60) days after the Closing Date, a5 and to the extent requested by Seller and subject to Seller's approval of
the costs to be incurred, other than the costs incurred by Buyer in the ordinary course of business consistent with
past practice, Buyer shall provide reasonable accounting and information technology (“TL) gervices to and as
designated by Seller 5o as to enable Seller to administer its bankruptey case and wind-down its affairs in an orderly
fashion. Seller shall promptly reimburee Buyer for actual costs and expenses incurred by Buyer in providing
accounting and IT services. It 18 the express desire and intention of Buyer and Seller to achieve the foregning
commercial arrangement, In the event that the Rankruptey Court shall not approve any aspect of said arrangement,
Buyer and Seller shall use their commercially reasonable efforts to reproduce said commercial arrangement within
the limits imposed by the Bankruptcy Court. )

ARTICLE VHI
CONDITIONS TO CLOFING

Section 8.1 nditions to Each Partv's Qbligations o Ef] ha Cloging. The respective obligations
of each party to effect the sale and purchase of the Purchased Assets and the fer of the UK Asssts shall be
subject to the fulfillment at or prior to the Closing Dats of the following conditions:

(a) no preliminary or permanent injunction, stay pending appeal or other order or decree by
any federal or state court which prevents the consummation of the sale of any material part of the Purchased Assets
or the UK Assets contemplated hereby shall have been issued and remain in effcct (cach party agresing to use
commercially reasonable efforts to have any such injunction, order or decree lified) and no stamte, rule or regulation
shall have been enacted by any Governmental Authority which prohibits the conspmmation of the sale of the
Purchased Assets and the transfer of the UK Assets; and

(t) . the Sals Order shall have been cniered by the Bankruptcy Court, shall have become a
Final Order and shall be substantially in the form of Exhibit © hereto,

Any condition specified in his Section 8.1 may be waived by Buyer; provided that no such waiver shall be effective
against Buyer unless it is set forth in 2 writing executed by Buyer.

Section 8.2 Conditions to Qbligations of Buyer. The obligation of Buyer to affect the purchase of the
Purchased Assets and the assumption of the Assumsd Lisbilities and Assumed Agresments contemplated by this
Agreement shall be subject to the fulfillment at or prior to the Closing Date of the following additional conditions:

(a) Seller shall have performed and complied in all material respects with the covenants
contnined in this Agreement which are required to be performed and complied with by Seller on or prior to the
Closing Date and the represcntations and warrantics of Seller which are set forth in this Agreement shall be true and
correct in all material respects as of the date of this Agreement and as of the Closing Date (except to the extent that
any such representation or warranty speaks as of a particular date) a8 though made at and as of the Closing Dete;

()] Buyer shall have received & certificate from an execitive officer of Seller, dated as of the
Closing Date, to the effect that, to the best of such executive officer's knowledge, the conditions set forth in S¢ction
£.2(a}) have been satisfied;

{e) Buyer shall have received the other flems o be delivercd to it purauant to Section 4.2

Any condition specified in this Section §.2 meay be waived by Buyer; provided that no auch waiver shall be effective
~ against Buyer unless it is set forth in a writing executed by Buyer.

Section 8.3 i . The obligation of Seller to effect the sale of the

Conditigns 10 Obligations of Selley
Purchased Assets and transfer of the UK. Assets contemplated by this Agreement shall be subject to the fulfillment at
or prior to the Closing Date of the following additional conditions:

-19-

TRADEMARK‘
REEL: 002674 FRAME: 0188



JUN-25-03 12:35  From:MCDONNELL BOEHNEN HULBERT & BERGHOFF a1z28130002 T-097 P.25/58 Joh-109

(a) Buycr shall have performed and complied in all material respects with the covenants
contained in this Agreement which are required to be performed and complied with by Buyer on or prior o the
Closing Datc and the representations and warranties of Buyer which are set forth in this Agreement shall be true and
correct in all material respects as of the date of this Agreement and as of the Closing Date (except to the extent that
any such representation or warranty speaks as of a particular date) as though made at and as of the Closing Date;

(&) Seller shalt have received a centificate from an anthorized officer of Buyer, dated as of
the Closing Date, to the effect that, to the best of such officer’s knowledge, the conditions set forth in Section 8.3(a)
have been satinfied;

{c) Seller shall have received the other items to be delivered to it pursuant to Secion 4.3.

Any condition spetified in this Section §.3 may be waived by Seller; provided that no such waiver shall be effective
against Seller unless it is set forth in a writing executed by Seller.

ARTICLE IX
TERMINATION AND ABANDONMENT

. . Section 8.1 Termination. This Agreement may be terminated at any time prior to the Cloging Date
by:

(a) mutual written consent of Seller and Buyer;

() Seller, if there has been & material violation or breach by Buyer of any covenant,
representation or warranty made by it contained in this Agreement which has prevenied the satisfaction of any
condition to the obligations of Seller 1o effect the Closing and such violation or breach has not been curcd by Buyer
within ten (10) Business Days of receipt of written notice thereof or is waived by Seller;

(¢) . Selier or Buyer, if (i) there shall be any law or regulation that mekes conspmmation of
the transactions contemplated hereby illegal or otherwise prohibited or (ii) there shall be any nonappealable final
order, decree or judgment of (A) the Bankruptey Court or (B) any other court or Governmental Authority having
competent jurisdiction which prohibits the consummation of the transactions eantemplated hereby or otherwise
alters the terms and conditions of the transactions contemplaied hereby in any material respect;

{d) Buyer or Seller, if the Sale Order has not been entered by the Bankruptcy Court within
thiny (30) days after the Sale Hearing; provided that Buyer or Seller, as the case may be, shall not be entitled to
terminate this Agreement pursuant to this Section 9.1(d) if the failure to obtain the Sale Order within such time
period results primarily from such party itself breaching any representation, warranty or covenant contained in this
Agreement;

(=) Buyer or Seller, if the Closing shall not have cceurred on or prior to May 31, 2003 (the
“Termination_Date”), unless extended hy mutual written agreement of Buyer and Seller; provided that Buyer or
Seller, as the case may be, shall not be entitled to terminate this Agreement pursuant to this Section 9.1(e) if the
failure of the Closing to occur on ot prior to such date results primarily from such party itself breaching any
representation, warranty ar covenant contained in this Agreement;

{f) Buyer (i) if the Sale Order has not become & Final Order within 20 days after the date the
Sale Order is entered by the Bankruptcy Court or (i) if on or before May 31, 2003, the Chapter 11 Case is dismissed
or converted to Chapter 7 of the Bankrupicy Code or a trustee is appointed for Seller and if any subsequent trustce
does not expressly consent to and assume Seller’s obligations under this Agreement on or prior to May 31, 2003; or

(&) Buyer, if there has been a material violation or breach by Seller of any covenant,
rcproscntation or warranty made by it contained in this Agreement which has prevented the zatisfaction of any
condition to the obligations of Buyer to effect the Closing and such viclatiop or breach has not been cured by Seller
within ten {10) Business Days of receipt of written natice thereof or is waived by Buyer.

Section 9.2 Procedure and Fffect of Termination. In the event of termination of this Agreement and
abandonment of the ransactions contemplated hereby by sither or both of the parties pursuant (o Section 9.1, written
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notice thereof shall forthwith be given by the tsrminating party to the other party and this Agresment ghall terminate
and the ransactions contemplated hereby shall be sbandoned, without further order of the Bankruptcy Court and
without ferther action by any of the parties hercto. If this Agreement is terminated a4 provided hersin: (i) ail filings,
applications and other submissions made pursuant to this Agreement, to the extent practicable, shall be withdrawn
from the agency or other Person to which they were made; and (ii) Confidential Information from Seller shall be
retumed to Seller, and all Confidential Information from Buyer shall be returned to Buyer.

ARTICLE X
MIECELLANEOUS PROVISIONS

Scction 10.1 Amepdment and Modificution. This Agreement may be amended, modified or
supplemented only by written agreement of Seller and DBuyer.

. Section 10.2 Waiver of Compliance; Congents. Except as otherwise provided in this Agrecment, any
failure of any of the parties to comply with any obligation, covenant or condition herein may be walved by the party
or parties entitled to the benefits thereof only by a written instrument signed by the party or parties granting such
waiver, but such waiver or failure to insist wpon strict compliance with such cbligation, covenant, or condition shall
not operate as a waiver of, or estoppel with respect to any subsequent or other failure. No delay on the part of any
party in axercising any right, power or privilege hereunder shall operate 2 a waiver thereof. No waiver on the part
of any party of any such right, power or privilege, and no single or partial exercise of any such fght, power or
privilege, shall preclude any further exercise thereof or the exercise of any other such right, power or privilege.

Section 10.3 Survival. The partics hereto agree that the representations and warranties contained in
this Agreement shall not survive the Closing hercunder, and neither of the pardes nor any of their respoctive
officers, directors, representatives, employees, advisors or agents shall have any liability to the other after the
Closing for any breach thereof. The partics hereto agrec that only the covenants containcd in this Agreement to be
performed at or after the Closing Date shall survive the Closing hereunder, and cach party hereto shall be liable to
the other after the Closing Date for any breach thersof,

Section 10.4 Ne Impediment to Liguidation. Nothing hercin shall be deemed or construed as to limit,
restrict or impose any impediment ta Seller's right to liquidale, dissolve and wind-up its affairs and to cease all
business activities and opcrations at such fime a2 it may determine following the Closing.

Becction 10,5 Maotices. All notices and ather communicatinns herennder shall be in writing and shall be
deemed given (i) when personally ssnv/delivered, by facsimile transmission (with hard copy to follow) or sent by
reputable express courier ar (i) five (5) days following mailing by registered or certified mail postage prepaid and
remrn receipt requested. Unless another address is specified in writing, notices, demands and communications to
Seller and Buyer shall be sent to the addresses indicated below:

(a) If 1o Seller, to:

SONICHiue Incorporated

2841 Mission College Blvd.

Santa Clars, CA 95054

Phone: (408) 588-8000
Facsimile: (408) 980-5444
Auention: Chief Financial Officer

with & copy t:

Pillsbary Winthrop LLP

2550 Hanover Strect

Palo Alto, CA 94304-1115

Phone: (650) 2334500

Facsimile: {650) 2334545

Attention: Gabriella A. Lombardi
Craig A. Barharnsh
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(b} If to Buyer, to:

Digital Networks North Armerica, Inc.
19 Chapin Road, Building C

Pine Brook, New Jersey 07058-9777
Phone: (973) 396-7475

Faosimile: (073) 306-7516
Attemtion: Pom Golio

with & copy to:

Simpson Thacher & Bartlett

10 Universal City Plaza .
Suite 1850

Los Angeles, CA 91608

Phone: (818) 755-9614

Facsimile; (§18) 755-7009

Attention: Daniel Clivner

with a copy to:

Simpson Thacher & Bartlett

425 Lexington Avenue

New York, New York 10017-3954
Phone: (212) 455-2000

Facsimile: (212) 455-2502
Attention: Kenneth 8, Ziman

Section 10.6 Assignment. This Agreement and all of the provisions hereof shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and permitied assigns apd with respect (o
Seller, any entity that may succeed to substantially all the assews of Seller, but ncither this Agreement nor any of the
rights, interests or obligations hereunder shall be assigned by Buyer hereto, incloding by operation of jaw, without
the prior written consent of Seller; provided, however, that this Agreement ohall be assignable by Buyer, without the
prior writlen consent of Scller, to an Affiliate of Buyer, so long as Buyer shall continuze to remain obligated
hereunder. Any assignment of this Agresment or any of the rights, intereits or obligatinne hereunder in
contravention of this Section 10.6 shall be null and void and shall not bind or be recognized by Scller or Buyer.

Section 10.7 Severability. If any term or other provision of this Agreoment is invalid, illegal or
incapable of being enforced by any rule of law or public policy, all other terms, conditions and provisions of this
Agreement shall nevertheless remain in full force and effect so long as the economic or legal swbstance of the
transactionz contemplatad hereby iz not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the partes hereto
shall negotiate in gaad faith to modify this Agresment so as to effect the original intent of the parties as closely as
possible in a mutually acceptable manner in order that the wransactions contemplated hereby be consummated as
originally contemplated to the fullest extent possible.

. Section 10.8 Governing Law. This Agreement shall be governed by the laws of the Statc of
California, without giving effest to the principles of conflicts of laws thereof, and by the laws of the United Smates of
America.

Section 10.9 Submission to Jurisdiction. Unless and to the extent otherwise specifically provided
herein, the parties hereto irrevocably submit 1o the exclusive jurisdiction of the Bankruptay Court (or any cowt
exerciging appellate jurisdiction over the Bankmuptcy Count) over any dispute arising out of or relating to this
Agreement or any other agresment or instrument contemplatad hereby or enteyed into in connection herewith or any
of the transactions contemplated hereby or thereby, Each party hereby irrevocably agrees that all claims in respect
of such dispuic or proceedings may be heard and determined in guch courts. The parties hereby irrevocably waive,
to the fullest extent permitted by applicable law, any objection which they may now or hereafter heve to the laying
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of venue of any such dispute or proceeding brought in such cowrts or any defense of inconvenient forum in
connection therewith,

Section 10.10  Counterparts. This Agreement may be oxecuted and delivered (including by facsimile
transmission) in one or more counterparts, and by the different parties hereto in separate countorpans, each of
which, when executed and delivered, shall be deemed to be an original but all of which taken together shall
constitute one and the same agreement.

Section 10,11 Incorporation of Exhibits. All Schedules and all Exhibits attached hereto and gefmd o
herein are hereby incorporated herein by reference and made a part of this Agresment for all purpases as if fully set
forth herein.

Section 10.12  Entire Agreement. This Agreement (including all Schedules and all Exhibits) and the
Confidentiality Agreement constitute the entire agreement among the parties with respect to the subject marer
hereof and supersede all prior agreements and understandings among the parties with respect thereto.

Section 10.13  Remedies. Seller and Buyer hereby acknowledge and agree that money damages may not
be an adequate remedy for any breach or threatened breach of any of the provisions of this Agreement and that, in
such event, Seller or its respective successord or assigns, or Buyer or its successors of assigns, as the case may be,
may, in addition to any other rights and remedics existing in their favor, apply to the Banksupicy Court or any other
court of competent jurisdiction for specific performance, injunctive and/or other relief in order to enforee or prevent
any violations of this Agresment. Auny lability on the pant of Seller shall be deemed to be an expense of

administration of the Chapter 11 Case and any related bankruptey proceeding under Section 503(b) and 507(a) of the
Bankruptey Code.

Section 10.14 Hendings. The deacriptive headings contained in this Agreement are inchaded for
convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

Section 10.15  Third Party Beneficiaries. Nothing in this Agreement shall confer any rights upon any
Person other than the parties hereto and their respective heirs, legal representatives, successors and permited
assigns.

P
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Bchedule 2.1
Purchased Assets

The Intellecual Propenty Agreements are listed on 3chedule 2.3 and are incorporated herein by refercnce.

P 1P Applisati
1. Patent No. D451,90 (United Seates)
2 Patent No. 451,899 (United States)
3.  Application No, 89308364 (Taiwan)
4.

10.

11,
12,

13,

14,
15,

l6.

17.

18,

19

Serial Mo, 09/773,9356 (United States)

Serial Mo. 09/067,793 (LInitad States)
Serial No. 09/892,091 (United States)
Serial No, 10/123,955 (United States)

Serial Mo, 10/123,977 (United States)
Serial No. 09/993,982 (United States)

Serial No. 09/918,756 (United States)
Serial No. 10/208,456 (United States)

Serial No. 09/881,900 (United States)

Serial No. 09/747,351 (United States)
Serial No. 09/783,224 (United States)
Serial No. 09/061,647 (Uniled States)’

Serial No. 10/059,777 (United States)®
Serial No. 10/066,552 (United States)
Application No. 981 14958.8 (China)’

Application No. 98201235.3 (Eurupe)*

F T

Audio Player Apparatus
Audio Player Appararus
Audio Player Apparatus

Method and Apparatus for Pammetrically Sorting
Music Files

Auto Generatad Playlists from Search Criteria
Remote-directsd Mamagement of Media Content
Content Information as Spoken Audio

Interleaving of Information into Compressed
Digital Audio Streams

Use of Database Querics Tor Manipulation of
Media Content

Memory Expansion for a Form-factor
Constrained Portable Audio Device

Automated Playlist Generation

Personal Audio Player with a Removable Multi-
Function Maodule

Enabling Protected Digital Media to be Shared
between Playback Devices

Ensuring Legitimacy of Digital Media
MPEG Portable Sound Producing System and a
Reproducing Method Thereof

MPEG Portable Sound Producing System and a
Reproducing Method Thereof

Expansion Peripheral Techniques for Portable
Audio Player

MPEG Portable Sound Producing System and a
Reprodusing Method Thereof

MPEG Poriable Sound Producing Systernand a
Reproducing Method Thereof

Application is jointly owned by SONICblue Incorporated and Mpman.com Co., Lid.
Application ia jointly owned by SONICblue Incorpomsted and Mpman.com Co., Ltd.
Application {5 jaintly owned by SONICblus Incorporated and Mpman.com Co., Ltd.
Application 15 jointly owned by SONIChluc Incorpomated and Mpman.com Co,, Lid.
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20.
21
22.
23,

24,
25.
26.

27.

28.

29,
30.
31.
32,
33.

34.

35,

36,

From:MCDONNELL BOEHNEN HULBERT & BERGHOFF

Serial No. 40011821.1 (Germany)
Serial No. 40103345.7 (Germany)
Serial No. 007430 (France)
Sertal No. 012258 (France)
Application No. 1,118,761 (apan)

* Application No. 1,130,523 (Japan)

Agpplication No. 2002-35191 (Japan)
Application No. 10-116444 (Japan)®

Patent No. 287366 (Korea)*

Registration No. 305232 (Korsa)
Application No. 89308364 (Taiwan)
Registration No. 2097902 (United Kingdom)
Serial No. 0203415.5 (United Kingdom)
Serial No, PCTAUUSO1/41018

Serial No, PCTAAI501/50294

Serial No. 09/903,040 (United States)

Registration No. 294749 (Karea)

3129130002 T-087 P.30/58

Audio Player Apparatus
Audio Player Apparatus
Audio Player Apparatus
Andio Player Apparatus
Audio Player Apparatus
Andio Player Apparmatus
Ensuring Legitimany of Digital Mediz

MPE( Portable Sound Producing System and a
Reproducing Method Thereof

MPEG Portable Sound Producing System and a
Reproducing Method Thereof

Audio Player Appamatus
Audio Player Apparatus
Audio Player Apparans
Ensuring Legitimacy of Digital Medir

Personal Audic Player with a Removable Multi-
Funetion Madule

Enabling Protected Digital Media to be Shared
between Playhack Devices

Apparatus and Method to Synchronize :
Multimedia Playback Over a Network using Qut-
of-Band Signaling

Audio Player Apparatus

5 Application is jointly owned by SONIChlue Incomporated and Mpman.com Co., Ltd,

& Patent is jointly owned by SONIChlue Incorporated and Mpman.com Co., Ltd . In October 2002, an invalidation
action was brought before the Korean Intellectual Property Tribunal (the “Tribunal™) of the Korean Inteliectual
Property Office regarding Patent No, 287366 (the “Patent™). The Tribunal invalidated certain of the Patent’s
claims. MPMan has appealed the Fribunal’s decision to the Patent Court.
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Domain Names
Rioriot.net
Rioriot.com
Riosong.com
Riotalk.com
Rioaudito.com
Riomanager.com
Riobroadcast.com
Riodj.com
Rioplay.com
Rioplua.com
Rioportdirect.com
Riatraining.com
Riomunes.com
Riotv.com
Rioworld.com

Registered Copyrigh

Mone.

iii

a129130002 T-097 P.31/58

GoZrio.com
Rioportable.com
Richomcaudio.com
Rioscene.com
Riorecpiver.com
Riotesn.com
Rioboombox.com
Riovojt.com
Rivzone.com
Rinl200.com
Richome.com
Riostuff.com
Rigtringlt.com
Granitestar.com
Riomac.cam
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ead s Regi 1 and Pendi
1. Registration No, 2,311,043 (United States)
2 Registration No. 2,609,473 (Lnited States)
3 Application No. 76/164,711 (Allowed) {United States)
4. Application No. 761067,000 (Allowed) (Unitod Stacs)
s, Application No. 76/153,393 (Aliowed) (United Statas)
6. Application No. 2.289.318 (Opposed) (Argentina)*
1. Registration Mo, 832398 (Australia)*
8. Application No. 822762285 (Published) (Brazil)*
9. Application No. 1076620 (Published) (Canada)*
10. Registretion No. 561,026 (Chile)*
11. Registration No. 1634309 {China)*
12. Registration No. 001615822 (European Community)*
13. Registration No. 0603022483 (France)*
14. Registration No. 30030321 (Germany)*
15. Registration No. 4500459 (Japan)*
16, Registration No. 615474 (New Zealand)*
17. Registration No. T00/08979 (Singapore)*
IR, Application No, 2000/10474 (Pending) (South Africa)*
19. Registration No. 952804 (Taiwan)*
20. Registration No. 2230356 (United Kingdom)*
21. Application No. 76/112340 (United States)
22. Application Na. 76/112779 (United Siares)

3129130002 T-097 P.32/58 Joh-104

RIO
RIOVOLT
I'M LISTENING

RIQ STUFF DIGITAL AUDIO
ACCESSORIES & DEEIGN

RIOSCLO
RIQ

RIO

RIO

RIO

RIO

RIO

RIO

RIO

RIO

RIQ

RIO

RIO

RIO

RIC

RIO
RIOPORT
RICPORT.COM

* Completion of transfer from Rioport.com to SONICblue requires execution of additional assignment documents.
Such documents heve not been signed by Rioport, but Rioport has granted SONICblue 4 power of atiormey.

Assumed Agreements

The Assumed Agrecments are listed on Schedule 2.5 hereto and are incorporated herein by reference.

w
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Schedule 2.2
Excluded Assets
1. All Home Theater in a Box — 2030 Inventory.’
2. All registered trademarks (hoth foreign and domestic), pending wademark applications (both foreign and

domestic), URLs, domain names, ingos, capyrights (registered and unregictered), sevvice marks, trade dress
and trade names incorporating the name *Diamond” or “Diamond Multimedia.”

3. All registered trademarks (both forcign and domestic), pending trademark applications (both foreign and
domestic), URLs, damain names, trade names, logos, copyrights (registered and unregistersd), service
marks, trade dress and trade names incorporating the name “SONIChlue" or “SONIChlus Incorporated.”

4. All promissory notes from executive officers, former exccutlve officers, directors ansf former directors in
favor of SONIChlue Incorporated (formerly 83 Incorporated).

5. Computers, printers, copiers, phones, fumiture, servers and other equipment or personal property necessary
for the wind-down of Scller’s bankrupioy ectate; provided that any of the same that not of material use in or
value to the conduct of the Business shail become the property of and delivered to Buyer upon the offective
date of a Chapter 11 plan or 6 months following the Closing Date, whichever iz later.

6. Advances to employees who are not hired by Buyer (or by Seller on behalf of Buyer) as of the Closing
Date.

7. All personal proparty, equipment, fixtures and supplies locatcd at Seller’s Santa Clara facility that iz leased
and for which Buyer has not assumed the lease within 30 days after the Closing Date.

B. Equity investments in Floreat, Inc. and Epic Technologies, Inc.

9, All assets of Seller’s subsidiaries other than those assets listed on Schedule 4.2{#).

10. All cash and cash equivalents held by Seller on the Closing Date.
11. Shares of United Microelectronics Corporation owned by Seller or which Sellcr has the right to anguire.
12. Wells Fargo Merchant Account Reserve/Dicpesit, which is currently in the amount of $544,250.

13. The Great Plains System.

14. All assets primarily related to Seller’s GoVideo, modem and graphics chips businesses, including graphics
chips patents, graphics, semiconductor, motherbaard and add-in card patents and appticatons, including,
without limitation, the following patents:

Fiting Date/ Issne Date/ | Tite
Applieation Fatent No. ‘
Mo,

127771905 | 12/30/1997 | Mother Board With Flexible Layout For
0B/568,661 5,703,760 | Accommodating Computer System Designs
- - | Options

Notwithstanding the brand name, thesc asscis wers co-branded as Rio praducts, but are GoVideo assets and
have been sold with the GoVideo business.
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REEL: 002674 FRAME: 0197



15-03

12:38  From:MCDONNELL BOEHNEN HULBERT & BERGHOFF 3129130002
Filing Date/ Issue Date/ | Title
Application Fatent No.
No.
524/1996 | 11/10/199R | Computer Apparatus With Monitoring Circuit
0R/652.986 | 5,835,786 | For Displaying Fan Working Condition
1/16/1996 117471987 | Cwewit Board Mounhing Brackets With
08/584,32] 5,684,674 { Convective Air Flow Apertures
7/26/1996 7/771998 | Mother Board With Auxitiary Conductors In
08/686,552 5,777.276 | Parallel With Power Connectors
5/23/1997 1 3/30/1999 | Pivotal Device For Retaining An Add-On
08/862,656 5,880,656 | Module On A Mother Borrd .
3/871996 | 12/24/1996 | Fan With Transition Chamber For Providing
08/613.247 5,586,865 | Enhanced Conveetive Flow
3/5/1997 SIGMA-DELTA DIGITAL-TO-aNALOG
H9-49933 CONVERsion SYSTEM AND PROCESS
THROUGH RECONSTRUCTION AND
RESAMPLING
3/8/1996 | - 5/5/1998 | SIGMA-DELTA DICHTAL-TO-aNALOG
08/612,691 5,748,126 | CONVERsion SYSTEM AND PROCESS
THROUGH RECONSTRUCTION AND
RESAMPLING
9/9/1997 1 10/12/1999 | System And Method For A Mixed Voltage
OB/926,174 5,966,036 | Drive System For Floating Substrate
Technology
3711997 2/231999 | Transformerless Dats Access Ammangement
08/813,343 5,875,235
2/19/1997 5/25/1999 | voltage tolerant input/output buffer
08/80],002 5,907,249
£/20/1998 2/26/2002 | Voltage Tolerant Bus Hold Latch
87112171 143561
772411997 5/11/1999 ! Voltage Tolerant Bus Hold Latch
08/900,084 5,903,180
11/19/1997 3/27/2001 | Voltage Tolerant Bulter
03074,073 6,208,167
6/24/1998 4/3/200 | Hybrid Circait Model Simutator For acecurate
09/104,049 6,212,490 | timing and noise analysis
T/20/1998 10/5/2001 | Method And Apparatus For Incorporating
87110396 133814 | Dynamic Rendom Access Memory Design
Modules Into An Integrated Circuit Chip -
Pesign
£/3/1998 £/29/2000 | Symtem And Method For Efficiently
09/128,220 | 6,112,262 | Transferring Information Between Processors
12721/1998 OUtput Buffer having A Predriver For
H11-536150 Compensating Slew Rate Agninst Process
Variations
6/29/1999 process eompensated Integrated Circuiiry
8R100275
1/9/1998 3/21/2000 | Output Buffer Circuit And Method That
09/005,077 6,040,737 | Compensate For Opemating Conditions And

Manufacturing Proceases

vi

T-097 P.34/58 Job-109
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Filing Date/ Izsune Date/ | Title
Application Patent No.
No.
12/10/1998 Processor Having Muitiple Datapath Tnstances
2312707
12/10/1998 Processor Having Multiple Datapath Tnstances
98960839.3
12/10/1998 Processor Having Muitiple Datapath Instances
2000.539.429 :
12/16/1997 | 3/28/2000 | Processor Having Multiple Datapath Instances
08/991,392 6,044,448 .
10/23/1997 | 4/20/1999 | Multiple-Fort Ring BufTer
08/054,710 5896322
2/6/1998 1/16/200}1 { Fast Adder/Subiractor For Signed Floating
09/020,152 6,175,851 | Point Numbers
3/12/1998 7/422000 | Muitiple Mode Analog Joystick Interface
09/039,283 6,084,573
0/8/1998 | 7/25/2000 | Vertically Steckable Integrated Circuit
09/149,549 6,003,029
5/8/1998 | 12/5/2000 | Multiple Input Signature Testing And
09/075,350 | 6,158,033 | Diagnasis For Embedded Blocks In Integrated
Circuits
9/20/1999 | 10/11/2001 | Efficient Routing From Multiple Sources To
83110680 134302 | Embedded DRAM And Other Larger Circoit
Blocks
6/24/1998 1122001 | Efficient Routing From Multiple Sources To
09/103,757 | 6,169,418 | Embedded DRAM And Other Larger Circuit
Blocks
47171998 | 1272171999 | Vaoltage Level Shift System And Method
0%/053,555 6,005,432
6/1/1998 | 6/13/2000 | A Tunable Digital Qscillator Circuit And
09/088,645 6,075,398 | Method For Producing Clock Signals Of
Different Frequencies
12/12/1996 A Graphics Display System With A Low Level
96119990.8 Hardware Diependent Graphics Library
12/20/1996 | 12/14/2001 | A Graphics Digplay System With A Low Level
8-341801 3260090 | Hardware Dependent Graphics Library
12/21/1945 107771897 | Graphics Display System With A Low Level
0B/576,872 5,675,773 | Hardware Dependent Graphics Library
1/5/1999 | 10/26/1999 | Voltage Tolerunt Inpui/Ouiput Buffer
09/225,650 | 5,973,511
2/19/1999 | 4/18/2000 § Multiple-Port Ring Buffer
09/252,638 | 6,052,312
12/5/2000 | 3/12/2002 | System And Method For Efficiently
(9/729, 869 6,356,509 | Implementing A Double Data Rate Memory
Arxchitechyre
9/20/2000 | /1172003 | Read Data Valid Loop-Back For High-Speed
09/676460 | 6,519,688 | Synchronized DRAM Controller

wii

T-087 P.35/G58 Job-108
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Filing Dare/ Issue Datef | Title
Application Patent No.
No,
2/1/1999 | 12/12/2000 | Bracket For Mounting A Circuit Board
09/241,107 | 6,160,707 | Assembly On A Mother Board
3/16/2001 71172001 | Server Enclosure
40102823.2 | 40102823.2
3/16/2001 772002001 | Server Enclosurs
011667 011667
3/16/2001 6/18/2001 | Server Enclosure
2100360 2100360 )
3/19/2001 Server Enclosure
30-200}-6647
9/18/2000 8/28/2001 | Server Enclosure
29/129 604 Da47,135
6/5/1999 Single Rail Domino Logic for Four-Phase
2338114 Clocking Scheme
6/5/2000 Single Rail Demino Logie for Four-Phase
00939594.8 Clocking Scheme
6/5/2000 Single Rail Domino Logic for Four-Phase
2001-302234 Clocking Scheme
4211999 |  8/14/2001 | Differential Charge Pump with Low Voltage
09/285320 | 6,275,097 | Common Mode Feedback
6/14/200) 2/4/2003 | Differentizl Charge Pump with Low Vollage
09/882.637 6.515.536 { Common Mode Fesdback Circuit
06/02/1998 | 3/14/2002 | Edge-Triggered Scan Flip-Flop and One-Pass
09/08B8754 6,389,566 | Scan Synthesis Methodology
3/16/1998 4/9/2002 | Modifying Circuit Designs Running From Both
09/039973 6.370,662 | Edges of Clock
6/4/1999 | 7/24/2001 | Single Raif Domino Logic for Four-Phase
09/326161 6.265.809 | Clocking Scheme
5/267/1999 | 5/21/2002 | Skew Independent Memory Architecture
0920191 6,393,600
07/23/1067 |  5/16/2000 | Method of Embedding Page Address
087899355 6,065,104 | Transiation Entries Within a Sequentially
Acceased Digital Audio Data Stream
08/134,386 | 12/19/1995 | Method of Reseiting a Computer Video
5477241 | Display Mode
Q6041451.5 Dynamic Programmable Mode Switching
Device Driver Architecture
06941457.2 Moduler Viveaalizing Device Diriver
Architecture
D4924540.6 Shared Virtual Desktop Collaborative
Application System
107955.8 Modular Virtualizing Device Driver
Architecture
09-519920 Adaptive Device Driver Using Controller
ware Sub-Element Identifier
09-519939 Context Virtualizing Device Driver

Architecture

vid

T-097 P.36/58 Joh-109
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Filing Date/ Tesue Date! | Title
Application Patent No.
No.
(09-519940 Device Driver Architechire Supporting
Emulation Environment
09-519927 Dynamic Programmable Mode Switching
Device Driver Architeciure
09-521319 Modular Vintualizing Device Driver
Architecture
TO03 74971988 Modular Vinualzing Device Driver
Architecire
08/023,945 | 5/30/1995 | Method of Resetting a Computer Video
5,420,605 | Display Mode
08/313,386 71571997 | Method of Rosciting a Computer Video
5,648,795 | Display Mode
- 08/820,950 6/16/1998 | Method of Resetting a Compurer Video
5,767,834 { Display Mode
08/560,801 | 5/12/1998 | Adaptive Device Priver Using Controller
5,752,032 | Hardware Sub-Element Identifier
QaB/725,004 TIA2000 | Computer System Supporting Portable
6,084,584 | Interactive Graphics Display Tablet and
Commumirations Bysteme
08/561,360 6/8/1999 | Context Virtualizing Device Driver
5,910,180 | Architechure
0B/561,354 | 12/728/1999 1 Device Driver Architecture Supporting
6,009,476 | Emulation Environment
09/060,936°| 3/20/200} | DSP Code Swapping with Continuous DSP
6,205,522 | Execution
0B8/561,412 | 9/1172001 | Dynamic Programmable Mode Switching
6,289,396 | Device Driver Archilecture
08/862,567 3/21/2000 | Enhanced SCSI Termination and Adapler
6,041,373
09/131,898 | 13/12/2000 | Graphics Request Management System
6,160,560
08/805.081 1/4/2000 | In-Line Control of Telephony Device
6,011,836
08/655,834 | 973171999 | Low Latency Transport of Signals in an Error
5,946,347 | Correcting Data Modem
09/060,747 | 771172000 | Method of Configuring » Functionally
© 6,088,785 | Redefineable Signal Processing System
08/722,753 |. 4/18/2000 | Method of ing a Portable Interactive
6,052,320 | Graphics Display Tablet and Communications
Systems -
08/561,349 | 5/21/2002 | Modutar Virtualizing Device Driver
6,393,495 .| Architecture _
08/596,921 47772000 | Multiple Paralle] Digital Data Stream Channel
6,044,225 | Controller _ _
08/614,720 | 10/13/1998 | Muitipic Parallel Digital Datz Stream Channel
5,822,553 | Controller Architecture

ix

T-097 P.37/68 Jok-109
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Filing Date/ Issue Date/ | Title
Application Patent No.
No.
08/614,659 72171998 | Multi-Threaded FIFO Pool Buffer and Bus
5,784,649 | Tranafer Contro] System
08/724,637 | 12/26/2000 | Portable Interface Graphics Display Tablet and
6,166,734 | Communications Systems
09/060,745 | 10/17/2000 | Re-Definable Communications Sub-System
6,134,605
OR/503,453 3/20/2001 | Shared Virtual Desktop Coflaborative
6,204,847 | Application System
37572001 Shared Virtual Deskiop Collabarative
(09/753,983 Application System
09/060,746 7342001 | Sigoal Processing System with Distriboted
6,256,723 | Uniform Memory
08/615,682 | 8/18/1998 { System for Managing the Transfer of Data
3,787,043 | Between FIFOs Within Pool Memory and
Peripherals Being Programmablz With
Identification of the FIFOs
312712001 Browser Systern And Method
09/8i8 415
8/31/3001 Glitch Free Reset Circuit
09/944,963

T-047 P.38/58 Joh-109
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Schedule 1.3
Assumed Liabilities

The Cure Payments assaciated with the Assumed Agreements listed on Schedule 2.5 and any other agreements

subsequently assumed by Buyer.

Xi
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Schedule 2.8
Assumed Agreements
Agrnemenf | Est, Cure Amount
Service Agreements
Netzip Inc. Smart Partner Agreement dated October 8, 1999 by and batween MNetzip $0.00

Inc. and Dismond Multimedia Sysiems, Inc. Netzip lac, sddreas: 100 Gnlleria
Parkway, Suitc 1020 Atlanta, GA 30339.

Apple Computer, Inc. Software Bundling Agreement datzd June 18, 200] by and : £0.00
between Apple Computer, Inc. and SONICblue Incorporated. Apple Computer, Inc.
address: 1 Infinite Loop Cupertine, CA 95014.

iTunes Plug-In License Agresment dated Octoher 30, 2001 by and between Apple 30.00

Computer, Inc. and SONICblue Incorporated. Apple Computer, Inc. address: | Infinite
Loop Cuperting, CA 95014,

Supply Agreements

Supply Agreemont dated May 16, 2002 by and between SOMIChlue Ineorporated and $0.00

SigmaTel, Inc. SigmaTe), Inc. address: 3815 South Capital of Texas Highway, Suits
300, Austin, TX 78704,

Licensing Agreements

Patent License Agreement signed on May 28, 1999, and May 27, 1999, respectively, $313.75
by and between Diamond Multimedia Systems, Inc. and Thormson Consumer

Eiectronics Sales GmbH. Thomson Consumer Electronics Sales GmbH address: Karl

wischert Allee 74 30625 Hannover — Gormany Antn: General Mannger Intellectunt

Property - Lagal.
Software License Agreement dated May 22, 2002 by and between Mindvision, Inc. $0.00

and SONICblue Incorporated. Mindvision, Inc. address: Software Licensing 5901 N.
58th Street Lincoln, ME 583507,

Software License Agreement dated July 9, 2001 by and between Mindvision, Inc. and 50.00

SONICbiue Incorporated. Mindvision, Inc. address: Software Licensing 5501 N. 58th
Street Lincoln, NE 58307,

Dapasits, Advances, Credits and Security Deposits and Letters of Credit

None.

xit
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Schedule 4.2{e)
Axsets held by 1LK. AfNliates
Items of tangible personal property in Cambridge, UK
Cambridge PC equipment
Qe Cafggory | Pegeription Location Name
1{PC Asus ATV-E Floor 3 RY steps
21 PC Dell Bimenson L500C Floor 3 Servers bugs, bob
i | PC Dell IMP Floor 3 Servers ukbede2
1| PC Gensric Floor 3 Servers morrison
21 pC Asus ATVEX Floor 3 Servers pilchard,
dizzy
| PC Compag DeskPro Floor 3 Servers dolly
1] PO Giemeric MP Floor 3 Servers fathoy
1]|PC Intel Server RAIDS MP Floor 3 Servers aphex
1| PC Generic Floor 3 Scrvers garbage
1| pC Asus ATVEX Floor 3 Servers plcase
1| PC Compag Proliant 3000 Floor 3 Servers stones
1{PC Applc iMac Floor 3 fleetwood
i | PC Exell Dimnanson XPE TeO0r Floor 3 MB moby
1| PC Asus ATNRX Floor3 TD alienproject
2 | PC Del Dimcnaion 4100 Floor 3LRB
1| eC - Dell Dimension 4100 Floar 3 DO bunnymen
11 pC HP Brio 6/400 Floor 3 LB britney
1| PC Dell Dimension XPS T600r Floor3 LB dodpy
1 [PC Generic Asus Floor 3 MC squecze
L} PC HP Brio BA40Q Floor 3 MC majortom
1| PC Generic - Floor 3 MC Iennon
1| PC Dell Dimension 4100 Floor 3 HF morcheeba
B [ Dell Dimension 4108 Floor 3 1G lenfield
1] PC ASUS ATVEX Floor 3 RL fluke
1| PC Genenic Flpor 3 RL zaro7
1| PC Diell Dimemsion 4100 Floor 3 PH electronic
1| PC Cienenic Finor 3 PH pogues
1| PC Asus ATVEX Floor 3 RE radiohead
1| PC Dell Dimension 4100 Floor 3 KN prodigy
1{PC Dell Dimension 4100 Floor 3 IR fsol
1| PC HP Micro Floor 3 JR small
11 PC HP Brio Floor 3 Orhital
1iPC Compaq iPag Floar 2 cole
1] PC Space Walker Floor 2 ooty
1| PC Compaq iPag Floor 1 jackson
1| PC Compaq iPaq Foor | white
1 | Manitor ViewSonic 19" Floor3 RV
2 | Monitor liyanw Vigion Master Pro 410 Floor 3
2 | Monitor Sony (G420 Floor 3
1 | Monitor Tiyama Vision Master Pro 452 Floor 3 TD
xiii
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1 | Monitor Sony HND A420 Flour 3 DC
1 | Monitor Sony KVI14LT Floor 3DC
1 { Momitor HP 15" Floor 3 LB
1 | Monitor Compag 17" Floor3 LB
2 | Menitor Tiyaina Visicn Maswer Pro 450 Fleor 3
4 | Monitor Dell 1T Floor 3 MC
5 | Monitor Dchl 19" Floor 3
2 | Monitor Compagq 17" Floor 1
1 | Peripheral D-Link USB Radio Floor 3 RV
3 | Peripheral Labtec PC Speakers Floor 3
1 | Peripheral Buzby PC Speakers Floor 3 MS
2 | reripheral Harmon Kardon Speakers Floor 3 MO
2 | Peripheral Generic Speakers Floor 3 JG
1 | Peripheral Labiec 7280 DSF Mic Floor 3 IG
1 | Peripheral T8M PC Speakers Floor 3 JR
1 | Printer Brother HLB20 Floor 3 RV
1 | Printer HP Laserlet 2100TN Floor 3 Scrvers
1 | Ponter HP Officetet d155xi Floor 3 Servers
t | Scanner Canon NG56U Floor 3
} | Laptop Sony Vaio Z505 Floor 3 RV kylie
| | Peripheml Sony Vaio Hi-Cap Battery Floor 3 RV
1 | Enclosure Chameleon Laptop Case Floor 3 RV
1 | Laptop Del) Floor 3 MC echabelly
1 | Laptop Sony Vaio 5316 Floor 3 HF alisha
1 | Peripheral CCTV Capture Card Floor 2
1 | Paripheral APC Smart LIPS 2200 Floor 3 Servers
1 | Peripheral VXA Autobak Tape Robot Floor 3 Servers
1 { Paripheral VXA Extermal Tape Drive Floor 3 Sarvers
2 | Enclosure Tmrak 1400 42U 19* Cabinet Floor 3 Servers
1 | Enclosure Imrak 1400 27U 19" Cabinet Floor 3 Ssrvers
1 | Enoloaure Imrak 12U 19" Wall Crbinet Flpor 1
3 | Periphemnl Hetgear F5108 Switch Floor 3
1 | Peripheml Linksys EFAHO5W Hub Floor 3 MS
! | Peripheml CX CATS Patch Panel Floor |
I | Peripheral Netgear F5116 Switch Floor 3 Servers
1 | Peripheral Netgear FS108 Switch Flaor 3 Servers
1 | Peripheral Wetgear G5504T Switch Floor 3 Servers
4 | Peripheral | Netgear DSIOR Hub Floors 2, 3
1 | Periphersl Lantech Fastlink 800 Hub Floor |
1 { Feriphera) Netgear F5524 Switch Floor 1
1 | Periphera! Netgear FS518T Swiich Floor 1
1 | Periphoral Cisco 1603 Router Floar 3 Servers
1 | Peripheral Cisco 3600 Router Floor 3 Servers

xiv
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1 | Peripheral Aelkin Omniview Switch Floor 3 TD
1 | Peripheral Belkin 4W Serial Switch Floor 3
5 | Peripheral Belkin USB Hub Floor 3
Cambridge Office Fixtures
Oty Jtem Location

9 | lkea Desk Floors 1,3

12 | Tkea PC Desk Floor 3 .

20 } Jkea Office Chair Floor 1,3
2 Desk Shelving Floor 3
3 | Ykea Cupboard Floors 1, 3
3 | Ikea Drawer Unit Floor 3
! | Tkea Shelving Floot 3 Servers
4 DeLnnghi Fitted Air-Con Elnor 3
1 | Portable Air-Con Floor 2

16 | Misc Fres Standing Partition Floor 3
1 | Security Alarm, 3 Pancls Floors 1, 2, 3
1 | CCTV External Camara Outride
1 | CCTV Intemal Camers Floor 2
2 | tkoa Tall Bhelving Floor 3
1 | tkea Tall CD Rack Floor 3
I | Iken Trophy Cabinet Floor 3
8 | Ikea Shelving Floor3
2 | Meital Shelving Floor 3
1 | Metal Cabinet Floor 3
1 | Dask Floor 3
4 1 Tkea Shelving Flooms 1,2
5 | Tkea Rack Shelving Floar 2
1 | Drinks Fridge Floor 2
2 [ Tkea Mini Shelving Floor 2
1 | Tkea Sofa Floor 2
2 | Tkea Stools Floor 2
1 | Conference Table Floor 2
8 | Conference Chairs Floor 2

Cambridge Office Equipment
| Oty Item _Lgcation

2 | Philips Kala DECT Phone Floors 1, 3
{ | Titan 106040 Phone with Headact Floor 3 RV
2 | Audioline Phone Floom 1,3
3 | Betacom Phonc Floors 1,2, 3
2 1 BT Phone Floor 3
2 | Binatone Phone Fleor 3
1 | Polyspan Sound Station Floor 2

iV
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4 | Tken Desk Lamp Floors 1, 3
3 | Tkea Anglepoise Lamp Floor 3
3 | ikea Up Lighters Floor 2
1 | Roxel CB350 Spine Rinder Floor 3
1 | Dahle 403 Guillotine Floor 3
1 | Dymo 5500 Labal Printer Floor 3
1 | Rexel 10 Shredder ¥loor 3
1 | Mimio UJSB Floor 3
1 | Mimio Serial Floor 2
3 [ HI20 Fire Extinguisher Figom 1.2,3
1 | CO2 Fire Extinguisher Floor 3
1 | Fire Escape Ladder Floor 3
| | Phoenix 2000 Datacare Safe Flpor 1
1 | Sentry S0607 Fire Safe Floor 1
2 | Mission 702¢ Speakers Floor 2
1 | Ariston Speakers Floor 2
1 § InFocus Projector Floor 2
1 | PictureTel Video Conference Floor 2
1 | Sony Amplifier Floor 2
I | Gaggia Coffes Maker Fleor 2
1 i Rotating Beacon Floor 3
1 | Christmas Tree Floor |
Cambridge R&D Equipment
Oty | ltem Locatioy

2 l:lﬂalPlnw PP5003 Dev Board | Floor 3

15 | Sigmatel 3411 Dev Board Floor 3
1 | Domain Tech JTAG USB Floor 3
T | Watson W25AM Bench PSU Floor 3
1 | CATC USB Chiel Floor 3
1 | CATC USB Inspecior Floor 3
1 | MicroMaster V48 Programmer | Floor 3
1 | HP 54645D Scope Floor 3
1 | EL302T Bench PSU Floor 3
1 { Microscope Flaor 3
1 | Weller WMD ] Soldering Rig Floar 3

Cambridge software, to the extent trausferable
(Oty | Ite
7 | Microsoft Windows XP includes site
license
xvi
TRADEMARK

REEL: 002674 FRAME: 0208



=03

12:41

From:MCDONNELL BOEHNEN HULBERT & BERGHOFF

3129130002

11

Microsaft Windows 2000

includes site
license

Microsoft Windows NT 4

Appie MacOS X

15

Microsoft Office 2000 Pro

includes site
ligense

Microsoft Office 2000 Developer

Micraosoft Project 200{)

Microsoft Visio 2000 Pro

gt | et et |

Microsoft Visual C++ &

includes site
license

Tasking C Compiter (Sigmatel)

IAR Embedded Workbench

InstallShield 6

InateliShisld 8

InstallShicld Western Language Pack

|t | g | e |2 | 0

InstaliShield Exstermn Language Pack

e

Adobe PhotoShop 6.0

it

Mazacromedia Dreamweaver 3

-

Adabe Tvpe Manager Deluxe 4.1

Laplink

Laplink Tech

Actinic Catalog

Winfax Pro 10.0

Partition Magic 6.0

Partition Magic 7.0

Moarton Ghost 2001

Morton Ghost 2002

g e e e R E I T N

Dr Solomens Virus Ecan Security Suile

Textpad Site License

Winzip Site License

Miscclinneous
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| Oty Mem

1 | Mercedes A 140 1476 UEB Car Park
1 | Empeg Car 6GB Merc

i | Kicker 404 Amplifier Merc

1 | Kicker 1252 Amplifier Merc

1 | Infinity Kappa 6.5" Components | Merc

1 | Infinity Reference 4" Comps Merc

1 | Infinity Kappa 10" Bub Merc

I | Exhibition Dashhoard mockup Floor 3

xvid
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Unknown

SONIChluse Prototypes

Unknown

SONICblue Test Products

Unknown

SONICblue Legacy Products

3129130002 T-087 P.46/58 Job-109

Al} equipment, computers, fumiture, phones, and other furmishings at Cambridge, UK office.

All software, 1o the extent transferable, and hardware used for development at Cambridge, UK office.

All confidentiality, non-disclosure, invention secrecy, non-competition or nop-solicitation obligations, to
the extent assignable and related to the Business.

AN test equipment st Cambridge, UK office.

Sourcs code for the following projects:

P TERTCTER D AD FE

Tungsten, Ividitm, Bullet - Sigmatel next generation flash players
- Zippo — Sigmatel LED player

Slate — Sigmatel CSS player

Pear] — Poriel Player HDD pluyer

Marlin — Windows music management application
Whitechapel — X-Scale in-tumk ripping player for Visteon
Camelat — ARM in-dash ripping player for Visteon
Obsidian — ARM DJ player

Stingray, Athens — Sigmatel flash players

Jupiter — ARM home music server

Mercury — ARM home netwark thin client

Mercury Server — Windows server for Mercury thin client
Rio Car — ARM in-dash player

" Emplode — Windows music management application

Legacy — 600/BON/900/Nike/Riot

Al other source code at Cambridge, UK office.

xvill
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DISCLOSURE SCHEDULE

This Disclosure Schedule has been prepared and delivered in connection with the Asset Purchase
Agreement (the “Asset Purchase Agreement™, daied as of April 24, 2003, by and among SONIChlue Incorpurated
and Diamond Multimedia Systems, Inc. (the “Seller™) and Digital Networks North America, Inc. (the “Buyer”).

Certain agreements and ather matters are listed in this Disclosure Schedule for informational purposes
notwithstanding the fact that, bocouse they do not riss shove applicable materiality thrwsholds or otherwise, they ars
not required to be listed herein by the tenms of the Asset Purchase Agreement. In no event shall the listing of such
sgreements ot ather matters in this Diselosure Schedule be deemed or interpreted to broaden or otherwise amplify
the representations and warranties contained in the Asset Purchase Agreement. The headings coatained in this
Disclosure Schedule ate for convenience of reference only and shall not bs deemed to modify or influence the
interpretation of the information contzined in this Disclosure Schedule or the Asset Purchase Agreement. .
Furthermore, the disclosure of a particular item of information in this Disclosure Schedule shall not be taken as an
admission by Seller that such disclosure is required to be made under the terms of any of such represenations and
warranties.

Except as otherwise states, all capitalized terms used herein shall have the meanings given them in the
Asset Purchase Agreement. Sectisns numbers used herein correspond to the Section numbers in the Asset Purchase
Agreement. To the extent any of the Section(s) of the Assct Purchase Agreement call for disclosure of any matter
than is substantially duplicative of matters required to be disclose pursuant to other Section{(s) of the Asset Purchase
Agreement, disclosure an one Section of this Disclosure Schedule of any such mafter with reasonably particularity

sshz;ll;dbc.l deemed to constitute disclosure of that particular matier on such other Section(s) of this Disclosure
c BN

xx
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Schedule 5.2
No Conflict

None.

TRADEMARK
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Schedule 5.4

Assety

Patent Cross License Agreement dated December 16, 1998 entered into by 53 Incorporated (former name for
* SONICblue Incorporated).

Comerice Bank has a licn on the Rio and Rioport trademarks including all devivatives, foreign and domestic. The
lien was filed when the Rio and Riopott trademarks were held by Rioport, Inc. The Rio and Rioport trademarks
have bean assigned back to Seller, but the lien remains.

Seller relies on the manufactirers of its products to obtain certain third party. licenses that are necessaty for the
manufacture of its products. Additionally, certain of Seller's manufacturers purchase components for the
manufacture of Seller's products. Seller relies on its manufacturer Io obtain licenses, when neceasary, for the uae of

these components. Seller does not directly own or license this intellectual property that is necessary for the
manufactare of its products.

Seller received a latter dated March 21, 2003 from SanDisk demanding payment for or refurn of the flash memory
shipped to Setler on March 13 and Mareh 14, 2003,

Under the terms of its agreement IDEO Product Development, Inc., Seller will nat own the designs contracted for
until IDEQ has been paid.

Patent No. 287366 (Korea) (the “Patent™) and other fareign patont applications are jointly owned by Seller and
MPMan. In Ocrober 2002, an invalidation action was brought befors the Korean Intellectus) Property Tribunal {the
“Tribunal™) of the Korean Intclicomal Property Office rogarding the Patent. The Tribunal invalidated certain of the
Patent's claims. MPMan has appealed the Tribunal's decision to the Patent Court.

Completion of transfer from Riopart.com to SONICblue of certain trademarks listed on Schedule 2.1 requires
execution of additional assipgnment documents. Such documents have not been signad by Rioport, but Rioport has
granted SONICblue a power of attomney.

Al of Seller’s past, current and future source cods owned by its UK Alriltates are held in a code ropository.

The Real Digital Disiribution SDK Development and Distribution Agreoment betwesn SOMIChlva Incorporated and
RealNetworks, Inc. effective as of February 1, 2001 provides for centain of SONICblue's source code to be placed
into a source corde escrow in certain SiroLMEtANCES.

xxi

TRADEMARK
REEL: 002674 FRAME: 0213



i-03 12:42  From:MCDONNELL BOEHNEN HULBERT & BERGHOFF alzarsoooz T-087 P.E0/58 Job-104

Schedule £.8
Intellectusl Praperty

Paient Crosa License Agreement dated December 16, 1998 entered into by 83 Incorporated (former name for
SONIChlue Incorporated).

Comerica Bank has a lien on the Rio and Riopon aademarks including all derivatives, forsign and domestio, The
lien was filed when the Rio and Rioport trademarks wers held by Rioport, Inc. The Rio and Rioport trademarks
have been assignad back to SONIChlue, but the lien mains.

From time to ime, third pasties notify Seller in writing of patents that Seller. may licenss from those third parties. A
tist of those patents appears on Schedule 5.7 and is incorporated herein by reference.

Schedule 5.6 contains a description of the litigation regarding Patent No. 257366 (Korea) which is co-owned by
Sel)er and MPMan and is incorporated herein by reference,

Completion of transfer of cerain trademarks referenced on Sehedule 2.1 from Riopart.com to SONIChlue requires
exceution of additional aseignment documents. Such documents have not bean signed by Rioport, but Rioport has
granted SONIChlue a power of attomey.

Nvidia Corporation and SONICblue Incorporated (/k/a S3 Incorporated) have eatered into a term sheet dated as of
February 1, 2000 in which the partics agreed to enter into a broad patent cross-license. The parties have not entered
into sucly cross«Jicense.

SONICblue intends to enter into a limited license agreement with Opta Services, LLC pormitting Opta to uae the Rio
trademark to sell its remaining Home Theater in a Box 2030 Inventory, which bears the Rio trademark.

SONICHlue has licensed certain of the trademarks fransferred to SONICblue back to Rioport.com.

All of Seller’s past, current and future source code owned by its UK Affiliates are held in a code Tepository.

The Real Digital Distribution SDK Development and Distribution Agreement between SONICblue Incorporated and
RealNetworks, Inc. effective as of February 1, 2001 provides for ceniain of SONIChlue’s source code to be placed
into a source code escrow In certain citcumsiances.

Seller's Apple Agreements list on Schedule 5.2 have not boen amended to reflest current Seller products, but Apple
has authorized Seller's manufacturer by letter to make copies of the software in question.

xxfl
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Schedule 5.6
Legal Proceedings and Judgments

Robert C. Price v. 83, Inc., Diamond Multimedia Systems, Inc., No. 53C06-0002-CT-00224

TechSearch LLC v. Robert Bosch, SONICbhlue, et al.

Extreme Avid Reality, Inc. v. Microsoft et al.

In October 2002, an invalidity claim was brought in Korea against Patent No. 287366 (Korea) which is jolntly
owned by Seller and MPMan. Centain of the claims made in the Patent have Deen invalidated in the invalidation
action before the Intellectual Property Tribunal of the Korean Intellectual Property Office (the “IPT™). MPMan has

appealed the decisions of the TPT to the Patent Court.

Seller has received writien notices alleging patent infringement, from the following third parties (to date and to
Seller's knowledge, no litigation or other proceedings have besn filed with respect to these patents):

T-097 P.51/58

Patent Third Party
1.5, Patent No. 5,241,428 Goldwasser
U.S. Patent No, 5,371,551 and reigsue patent no. Logan
RED36801
MPEGLA Patent Stidy _ MPEGLA
Review of U.4. Patent No. 5,809,204 Cemstar
Review of U.S. Patent Mo, 5,293,357 Gemstar
Review of 1.5, Patent Mo, 4,751,378 Clampstar
Review of U.S. Patent No. 5,758,257 Herz
Review of U.S. Patcnt No. 4,977,455 Clemstar
Review of U.S. Patent No. 5,151,789 Gematar
Review of U.S. Patent No. 4,908,713 Gemstar
Review of LS. Patent No. 5,479 268 Gemstar
Roview of U.S. Patent No. 4,706,121 Cremstar

| Review of U.S. Patent No. 4,963,994 Gemaiar
Review of U5, o. 5,038,211 Gemstar
Review of U.S. Patent No. 5,508,815 Gemstar
Review of LS. Patent Mo. 5,568,272 Gemstar
Review of U.S. Patent No. 5,838,314 Message Pariners
Review of .S, Patent No. 4,873,584 Phonetsl/Niro

Review of U5, Patent No. 5,946,049

Carl Cooper/Technology Licensing Corp.

Review of U.S_ Patent No. 5,075,771

Ray Niro; Niro, Scavone, Haller & Niro

Review of 1.5, Patent No. 4,745,549

RAy Niro; Niro, Scavone, Haller & MNiro

Review of U.S. Patent No. 5253 341

Ray Niro; Niro, Scavons, Haller & Niro

Review of Harvey-Cuddiby Patents Gematar
Review of Command Audio Patents Command Audio
Revicw of Tambolla Patent No. 8,706,945 Tarabella

Review of U.S, Patent Nos 5,410,344 and 5,534,911

intellectual Property Development Corpomation (10C)

Review of TiVo Patents

TivVo

Review of U.S. Patent Nos. 4,702,808 and 5,131,941

Syndia Corporation

Review of 11.S. Patent Ng. 4,528,643

MedinBay.com

Review of 1.8. Patent No. 4. 698.672

Compression Labs, Inc.

Review of foreign counterparts io U.3, Patent No.
4,698,672,

Compresaion Labs, Inc,

Review of L1.S. Paient No. 4,682 857

Peng Tan/Represented by American Invention & Patent

Review of LS. Patent Mo, 5,537,157

Multi-Format, Inc.

Review of L1.5. Patent No. 6,064,792

Hareld C. Schloss

Review of 11,5, Patent No. 6,285 746

VTEL Comporation

xxili
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Review of 11.S. Patent Mos. 4,603,320, 4,972,470,
4,686,506, and 4,543,450

General Patent Corporation

Review of U5, Patent Nos. 5,214,678, 5,323,306, and
5,777,992,

Audio MPEG, Inc.

Review of LS. Patent Mo. 4,589,063

IP Innovation LLC; TechSearch LLC

Review of 1.5, Patent Nos. 5,402,518 and 6,215,154

TechSearch LLC

Review of U.S. Patent Nos. 5,389,952, 5,648,799 and
5 880,719

Elonex LP. Holdings, Ltd,; EIP Licensing, B.V.

Reviaw of U.5. Patent Mos. 5,434,678, 5,585,945,
5,913,013, 6,151 444 and 6,208,805

Wissim Corp.

Review of Philips, Sony anrd Pioneer IP covering CI,
DVD and CD-R products

Koninklijke Philips Electronics N.V., Sony and Pioneer

Review of Microelectronics and Computer Technology
tion Patents

Microelectronics and Computer Technology
Cormpomtion

Review of U.S. Patent Nos., 5,227,878, 4,938,226,
5,115,453, 5,488,633, 4,520,490, 5,341,457, 5,627,938,
RE36714

Lucent Technologies

U.S. Patent No. RE 36,801

Gotuit Video, Inc./Pause Technology, LLC

xxiv

TRADEMARK

REEL: 002674 FRAME: 0216

T-097 P.52/58 Johk-108




5-03 12:43  From:MCDONNELL BOEHNEN HULBERT & BERGHOFF g129130002 T-097 P.53/68 Joh-109

Scheduic 5.8

Assumed Agreements

greements li but Apple
Scller's Apple A ts list on Schedule 5.2 have not been amended to reflect current Seller products,
h:a nuthurigid Seller's manufacturer by letter to make copies of the software in queshion.
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Schedule 7.1
Conduct of Business

1. Sollcr is decrcasing its inventory purchaged and intends to do go in the future.

2. Seller is experimcing savere cash flow constraints.

T-087 P.54/58 Jok-109

3. Seller's subsidiaries in the United Kingdom are in the process of transferting certain of their software and

intellectual property to SONICblue.
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Schedule 7.4

Agreemants Not on Cure Schedule

Statement of Work dated October 27, 2002 by and between SONICblue Incorporated and ¥T&T
Teochnologics,

Design Sarvices and Product Development Agresment dated June 7, 2002 by and between SONICblue
Incorporated and ATLM Taiwan, Inc. {Tuvuly).

Design Services and Product Development Agreement dated June 7, 2002 by and hetween SONICblue
Incorporated and ATLM Taiwan, Inc. (Stingray).

Design Services and Product Development Agreement dated June 7, 2002 by &nd between SONICblue
Incorporated and ATEM Taiwan, Inc. (Athens).

Design Services and Product Development Agreement dated March 20, 2002 by and between SONIChlue
Incorporated and A-MAX Technology Co. Ltd. (Onyx).

Affiliate and Technology Agresmnent dated October 30, 2002 by and between SONICblue Incorporated and
Duet OGP d/b/a "pressplay.”

End User License Agreement by and between SONICblus Incorporated and End User.

eFnterprise License Agreement dated January 18, 2002 by and between Great Plains Software O.C., InC.
and SONIChIue Incorporated.

Change of Terma dated December 20, 2001 by and between Wells Fargo Merchant Services, L.L.C. and
Sensory Science, Inc,

Letter Agreement dated April 10, 2003 by and between Wells Fargo Mezchant Services, £.L..C. and
SONICblne Incorporated.

CyberSource Commerce Solutions Agrsement dated December 31, 2002 hy and between SONICblue
tnoorporated and Cybersonrce Carporation. '

Master Services Agreement dated Qcrober 2, 2001 by and between Globix and SONICblue Incorporated.
Software License Agreement dated August 7, 2001 by and between Citrix and frontpath, inc.

Sales Tax Agreement dated July 22, 1997 by and between Testdrive and Kao Infosystems and 53
Incorperatcd.

Various Agresments with Micresoft including:

Licenss Agroement with 53 dated October 1, 1997

VRML Demo Agreement with 53 dated May 12, 1997

Letter Agreement with S3 dated May 10, 1993

3D Graphics Driver License Kit Agreement with 53 dated Fetmuary &, 1998
source and Object Code License Agresment with 53 dated September | 1. 1997
Talisman Architecture License Agreement with 53 dated June 5, 1997

Letter Agreement with Diamond dated January 21, 1998

Driver Service Pack License Agresment with S3/Rio Division dated February 16, 2001
Driver Distribution Agreement with Rio dated February 13, 2002

License and Non-disclosure Agreement with S3/Diamond dated March 1, 2000
License and Non-disclosure Agreement with SONICblue dated Awgust 6, 2002
OEM License Agreement with SONICblue dated February 1, 2002

Media Format SDK Agreement with SONICblue dated July 18, 2002

- Rak bt Ll
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n. Windows Media Logo License Agreement with SONICblue dated April 2, and April 24, 2002
1EDISource for EDI translation software

CCH for Sales Tax

CITRIX Hoenses and support

MeAfoe for Server/Worksiation Vimms support

VeriSign Payment Services Merchant Sevvices Agreement dated June 11, 2002 by and between VeriSign,
Ine. and SONIChlue Incorporated.

DEVTRACK

EASYLINK for ED] transpoft

Other agreamants or licensss for the Great Plains System.

Equipment Mater Lease Agreement, including Schedule A, with Raymond Leasing Corporation.

Real Digital Distribution SDK Development and Distribution Agreement by and between SONICHlue
Incorporated and RealNetworks, Inc. eiffective as of February 1, 2001,

xxvili
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IN WITNESS WHEREOF, the partics haoto have cansod this Agreement 1 be excontad,
date frst above writien by their respective officers thereunto duly suthorized W as of the

SELLER:
SONICBL CORPORATED

By: ]
ame: MArcHs Smi
Title: cief Fingnual 06ficer

DIAMOND TIMEDIA SYSTEMS, INC.

By:
Name: Mareis Smity )
Title: chiad F'“QQHH'Q' Ol

BUYER:

DIGITAL NETWORKS NORTH
AMERICA, INC.

Namne:
Title:
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WHUREGE, this Agowiuisos hes booa execsiod by the pertiss

N WITNHASS
hercto en of the dute firet above writtem.
SELLER:
. RONKIBLUE INCORPORATED
oy N
Tide:

DIAMOND MULTRMEDIA SYSTEMS, INC.
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