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ASSEY PURCHASE AGREEMENT
BY AND AMONG
SONICBLUE INCORPORATED,
DIAMOND MULTIMEDIA SYSTEMS, INC.
AND
DIGITAL NETWORKS MNORTH AMERICA, INC,
DATED AS OF APRIL 24, 2003
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ASSET PURCHASE AGREEMENT

This Assct Purchase Agresment (this * - s
2003 by and amang SONIChiGe Taoe- (Pt "ARTSOmIER™) is mads and entered into a5 of this 24t da ;
Systems, Inc., a Delaware corparstion - L 8t # Delavare corporation (“SONIChie™, b, y of April,
Digital Netwn tioa and wholly owned subsidiary of SONICh ismond Multimedia

etwarks North America, Inc., 2 Delawarc chTperation (* lue Incorporatad (“Riamend"), and,

_WHEREAS.IpnrﬁmquIHH'Ihﬂlhm design, development, rnriztin
players (including, withoue limitation, muomotive Wm ﬁPu.‘;ﬂpmphmla and MP3 m‘(ﬁ w ;
iness");

WHERFEAS, Stﬂwhﬂwlyplﬂytothnchnpm u Cue(nhﬂmimmfdaﬁmd)' and

hmuuﬁ:?:tvihﬂh. and in o ho
tending to be legally bound herchy, mepmhmwn::'follm- wd .
ARTICLE 1
DPEFINITIONS

Wmtﬂwmmmmp,mmmhmmmmmmm

“Affiliate” means, with reapoct specifiod
Wﬂulhomnrmminmmg?ﬁu,mmm“y Femson, any other Person that dircotly, or indivect
Person. For purpases of thiy definiting Amuk;hummmtl;:d » Or is under common control with,'lllcll lpmiﬁ::l'
Person contralled by reason af ownership of voting stock, Wﬁmgfﬂﬂﬂ ﬂr_muct:gm to direct tho affairs of the

“Aznsumed Agrecments” means all .
understandi i m“' mu, perscnal property leases p
listed unﬁghﬁ:i:_u wwtmm Wchuding the lntellcctual Property Amhﬂu;l. ﬁ:dnu:l'h“::n:;

~AMUmDon Agreement” means the Asmmpti )
Seller at the Claning, beaati o o ﬁ):::of mﬁ“ Aﬂt:::mttnhuaxmutudmddﬂﬁwed by Buyer and

Alction mmthamﬁmhddbythnﬂmhupmymmfnrthusﬂmfmnum
"Banlquptey Code™ i
means Title 11 of the United States Code, 11 U.S.C. §§ 101, gt 2eg.

“Bankpuptey Court” means i
such other court having competent jmvi“g: mﬁy cf-::eurt for the Northern District of California ar

“Riddigg Procedures Qrder” means the .
amended on April 2, 2003, establishing notice, Ille':':;.; ;nm ;ymmdwﬁ msgg o?'ot:: ;|n|m‘mnm; 28, 2003 sad
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“RBill of Salc™ means the Bill
substangially in the fhug of Exbibit B ltta?:fl;f:ll:uxm]?a executed and delivered by Saller to Buyer at the Closing,

“Bugincss Day" means any da i
authorized by law to be cloged in S:u J:ae,m&msnmyv Sunday or other day on which banks are required or

othor athio e feans the Buyer's accountants, employeos, counsel, fngucial advisors and

“Cambridge [case” means the leaso daged .
¥ * anns Road, Cambrid { K-l-ﬂﬂdﬂm.

mﬁﬂrnlpmpwtywhichhthnluhjmtufthncmhlidnn Leaas,

“Chapter L1 Cpae” means Sclier's case
SONIChhue Incorporated, Case No. G3-51775, in the Bankupicy Coney ' |+ ©f 1 Bealauptcy Cods, fited

ﬂﬂﬂﬂlﬁmﬁmﬂ”mmmﬁmfmmumtmemmwﬂthddhqumt
‘mda".mﬂlm the Internal Revenue Coda of 1986, as amended.

. confidential [nformation” mcans the fformation ( i i
io Buyer's Reprosentatives purmant ta the Confidentiality Apnmens ot o Cidantislty Agresumont) furnished
thercof, and the confidential information relating to Buyer provided :.?‘s:‘ﬁi'.‘,’,‘“‘;:;r;.‘“' coufidentiality provisions

August 2, 2002, ths Confidentiality Agresment by and betwoen Buyer and Seller, dated

“Enpumbmnces™ means any mortgages, hypothecati i

} b one, pledges, liens, claims (includi

::m first reflusal), charges, securd “t‘ydﬂ interrals, conditional and installment sale ammu.cm'“g:;’m? ﬂu;?hmtnm g‘lhm
ervation easements, servi .dmdmﬁmmquuwbmmu,mummﬁﬂmmbmwm

- . .
gove “ﬁmm“ : _Amhurnmx’ meny lm)tr:r Ifedml, mu;:mlpu!.. d?u.mmlg;b:dm;ﬂ. foreign or ather

“Houlihag Feo™ means $1.550,000 (One million five bugdred fifty thousand U.S. dollars),

mﬂﬂmmmm(u)ﬂlmmv-ﬁmmwmhm improvernents thereto
:Jl: clu:vsns and types of patents, inchx_diu:. without limitation, utility modals, u;:imummd desi npmu p
patent applmguonx. and patent dmlmwm, together with all reissuances, continuations, conﬁuﬁti in-. -y
mx:;m. extensions, and recxaminations thereof, (b) all registered and unregisiored trademarks, qmmkx,llm
i m:ec t;:; ?:d lnqctag: E:;:h}cliing l::l: n?um}l asaacinted therewith, and all applications, registrations &mm in
' crEwin, (c) all works of authorship and all copyrights and maral ri thmm.‘ i ' works
published or unpublished works, and all applications, registrations and mﬁ?m cmm:i’;mh (d)‘:;
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trade secrets, know-how, produet Prototypes, and sl & techni miormati

o o e e o e e S e
than commercially available * £ winfmﬁmnn. oy dnmnum mm mmmum Fpoad nddxmmm . x
other recognizeble mpﬂmo'% Y ou : : 'mwmmm s
mhwdmwarmeﬂmmean‘ghu,ﬁgh)lﬂmimmdungiblumbndimmofthnﬁ!mgom ot e
laed to andlor wed § wimess and in esch case whether arising undar the laws of o umm'éﬁmﬁ;

i iRICC AT F ati T y—— )
Affliates and (i) licenues of Tntelloctane - a2é M1 () licenses of Intellectual Property 1o .
are primarily related to the Business, dm mby mSﬂlnr!ﬂ gy of its Affiliatas w0 Wmfsm: ach cose it

“loventony” means the inventari
finished products . o4, inoluding inventory resarves,.
withoat Lenitaor, ﬁnllu'u“‘m s Affilintes primarily i:u;m mwmpdmmwwwg*_ ﬁ!-wt!::‘»:r m:
¥ SMPping containers and spare parts, umimcss, inchuding,

Laws” means any law, statute, megulntion, rle, ordinance or Order of GnvmmmMnthnﬁty

“Qﬂﬂ"m:nydmwmﬁ
administeati . on, judgment, order, ruli ;

. m:g:“n‘: d;u:ismnnrnwud of any Governmania) Anthority m@wﬁg'hxhpqwj;ﬂdd decigion er award or
indin ¥ Person or its securities, assets or business, y Perton is a party or that is or may be

“Bermuit” means any license, permi i :
foregoing, required to be issued by any Gomwﬂmwm of autherity or order, or any waiver of the

“Rerson” means i i
wydicuse, " sy iﬂ% catporation, uﬂﬁlﬂﬂmﬁp limited partncrahip, linited Linbility company,
instrumentality of a government, or eohity or government, political subdivition, agency o

“Patition Date” means the i
B mlcml:tny Code. datm o which Seller files Vﬂllmh.ry pﬂhﬁum under Chlptar 11 of the

“Sals_Orer” means the wal appro c
mmmuyhm&xmamhedum?dum'm by the Bankruptcy Court for the sale of the Business

‘Schedales mmﬁukhndﬂumhedwmiaﬁmmm:ndfmapmbfmm
“Seller” means, callectivaly, SONIChIuc and Diamaond.
“Sﬂll:t'l Blﬂ . Latives™

anthorized repressntatives. means Seller's sccountants, ewployees, counsel, Soancial advisors and other

“Subsidiary" means, with respect to any Person, (i

: . - u, (i) any comarati whi

2§§§§?§,“gmglmfpmlamqk having ordinary voting po\m:r’;u clecr a :;jﬁity :1!?1 the nbnardmn?'ﬁy dimpﬁm fa’m",”""ch
company or joint ; ol ty awned by such Person, or (if) any limi 4 Tishs

Jomnt venture or other entity of which mope than fiRy percent (50%) of mepw' ;:ut:;l ‘hahl.hty

oumstanding equity interests

3-
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are at the time, dirmctly or Indirectly, owned b
e fealoinis Ml s Yy such Person. Unless otherwige ;
Subsidiary” or “Subsidiaries” shall mean a Subsidiary or Subgidisrias nf‘usmar. Fpectid berein, roferences to »

?“mmw; fﬂdﬂtﬂlmm. ;ummﬁnci.lmml:‘-a’f fees, levies, peaaltics or other assesements of amy kind
interest, penaltios or additions attributable thereto, pal, state, local or forsign wxing euthority, inchiding any

et “ﬁnmmymﬁuu.mpmt,hfnmﬂnnmm coment (lachiding
mipporting informati i i ol A o ¢
mlamdm'{hu ; m)mmhwwmmymwmmwwmmmmwx

" means all of the right, ti interest ; :
tnthamutumt‘unhunw:um titter and thatthnufoﬁhamPnumunnhnClodnainmd

" mesny the Worker Adjustent and Retaining Notification Act, as amended, 29 U.S,C, &8

2101 - 2109,
Section: (b)  Eachofthe terms set farth belaw shall have the meaning ascribed thereto in the following
Eﬂﬁﬂﬁﬂn Mnn
“Agreemont™
™ = Pllmbln
-Allocation - § 7.%c)
Assumed Lisbiliics” §23
“Byyer” — J32
" Pyeambio
“Cure Expenses™ 1S
“Curg Pavments" §2.56)
“Dopcais” § 2.50)
“DMSL" e
“Esqrew Holdor* ¢
“ §3.2
“Exccution Dats” 4
“m:mm" : 2.1(c)
“Peryonal Property” B
"Purchase Price”
~Purchaged Asscts” : ;}
%" 5;::;(@
(] x - - )
'WT inati " Pmn;:ln
“Termipation Pavment” § g-!(c)
aner 10
ADol-T Ry Salg” g 7.10
. Trauzaction Taxey 7.7(s)
UK Affliotcy ‘ § 4.2(c)

Section 1.2 Constryciion, 'ﬂlﬂ terms “herehy,” terms
o : he ! y," “hereto,” “hereunder” and similar
:;‘h?;: &mmm i;.“;:i::.r ';h this Amw #0t 1 its entirety and not only 1o the particular p?rlt’mu aof this s
e e tetm i s e torm lEcludxng." wihen used herein without the qualifier, “without limitation. ™
mean “incl pl“g.l' mtgnt:ilnh:uum_m. “;I;hmhv:lr in this Agreement the singular nnmiser is used, tl:n ﬂ::l'l‘.' i:ﬁ
: ssculine gendor shall Inciuds the femins i
context shall require. The word “or” shall not be consmued w: :xu:l:mez? ll:::v;.;‘nr smfm HWhmthB

4
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Bppropriate, lo sccassive events and P
refer to Articles and Scctions of fhis Amﬂsnmigm. Unless otherwise indizated, references 1o Articles and Sections

ARTICLE I
PURCHASE AND SALE

Section 2.
candiions conined ia T B 1o smmsanpetect 10, the stifhction of the
E e uadons and warranties of Seiler and Buyer horein aet forth, atthum (ﬁmwcamupﬁt?;

Affiliates to assign, canvey, transfer and deliver 1o B

o 'y uyer the UK Assats, fres and clear of all

m:n,ma’::wy Jdmnmm.mmmmmuxmmmuxmmaud(ﬁ)ﬁaumhau ll:
, tranafer daﬁwmﬂuw.mdauw:hnn.bypaymmtufmm . ‘::d

heduire from W’mm::uﬁ:fdmwm (axcept for Closing Eumhmnu).thul’mm.
and 1o the Sollowing astets, wherover locuted: 0 CHe #1d iBlercet that Seles posscases as of the Closiug in

] (a) to the extent assignable under Section 36
i " o v $ of the Bankruptey Code or to the sictent
grment 8 consen ymmmmwmﬂmmmmmu,mmmmm

(k) ali Inteliectual Property, including, without limitation, the Intsllechual Praperty listed on

Schedule 2.1;

(=) all of those iterny of aqui sad
personal aceuired by Sellor after the date harsop b PRBI0IS personal property and any other tangible
Wmth(ﬁnﬂmﬁw!y,mwgmm?w; but prior o the Closing Dato used primarily in connsction

. G all intangible persanal property, but anly to ¢
P . v Y to the extent d :
mm.mbmmwﬁhnmmugpﬁm.du,ml Bus: ﬂ(lm ot:Sul;:flinmmﬂlmmgm

with auch employes or any policy of Seller i i informatin mtnrhkw
o el 0 regarding privacy of such n, (i) i
u:in:h ; attorney client or suy other legal privilege and (iil) Scller's corpornte uinm:anh and m&

.. {e) all Accounts Reced ) _
Pertaiiting to the foregoing (conmﬂwly,mum..’?wm W Section. 2.2, all causes of action relating or

(f) all Inventory;

all operating .
frecords to m«ﬁummwnﬁ‘mﬂmmﬁm&mm. cmufpmdmamdoﬁu written

(h) all of the will of Sallar ; . .
the products sold by ar on hnhﬂfofﬁudm:u and m‘“;ﬂwmpmm rreociatsd with cr relating to the Businsas,

D all of the rights to the licenses, Permi spprovals, cloarane
. s Petmd uthorizati ¥
to the Bugineas, including any of the foregoing abtained for acu:": benefit lh:l& in the m;thud mn:'.n :?ms

present or fihure ifl%ingm:gg againat thi:d 'l“'n' id'-"' Judginonss, choscy in action, rights of set-ofF or rights for pust,
the Purchased Asscts, the primarily acizing aut of, relating (0 o ia respect of the Business
e Purchase e Assumed Agreements, tho Latellootaal Property, injury t the goodwill assaciated with o
secrec competit conatituting Intcllectual Property or any confidential ity, non-disclosure, inventi

ohlinaan a0 Sampetiion or non-salisitation abligation owed t Seller or any of Selles's Afilinics (whether such
l‘iﬂhgm of re:.‘;';::.;yumd riﬁt?z}“xtﬁgff of any I:itn:;r :ltlhrw:m. ;‘:ludinx, without Limitation, all causes of action,
Seller and all other interests in or claims, rehates, refunds t:r P'me;‘ moif'm?h:d wm::ﬁas from suppliers to

-5 -
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cash equivalents; (iif) Inventory tranafersed or used by Seller in the ordinary course of the Businass priar to the

mwdmwithium(mdmnhtﬂminniuniun&mblumdu?.mﬁmaﬁsufﬂnﬂmkmpwycndc}nrinthu
ordinary cowac of the amtnmorm)hmtmmmmmmmwﬁmdmkhmuiw
dcaiamtudmhmimﬂmﬂwmtmm(v)lllprafermmnrmidmncllhmmduﬂnmuﬂhn
Seller, including, without limimtion, any such cinims and actions arising under Sections 344, 547, 548, 549, and 550,
respectively, of the Bankniptcy Code; (vl) Seller’s rights under this Agrocment, and all cash snd non-cash;
consideration payable or deliverablc 1o Seller Pursuant to the terms andt provisions hereof; (vii) msurance procecds,
clnimuudmnfmﬁnuwtthmpmthunndﬁnginﬁmmﬁnnwid:(mmyﬁxcludnd Contract which is not
mizuedtnﬂuynratlheC!ouing.or(B)myﬂmoftnngibluurintmp‘hlupmpmymtlcquhdbymwutha
Closing; (viii) shares of stock of United Microelechanicn Onm‘luun ownad by Seller or which Seller has the right
to acquire; (ix) Seller's right, title and intorost to the assan are primarily ralated to Seller's GoVideo, modem
and graphics chips businesses, inclunding #wphics chips patents; (x) Sefler's right, title and interest 10 the assoty set
forth on ':uud(xi)Snl!ur’:mﬁummumhmmcﬁmuﬁthﬂwBuﬁm Through the
Closing Date, Buywmydnuwmwlulmwmthnwﬂlhmm&ummmﬁmmdminndby
Seller. AnyauauodeﬁmtadmuMMmhwmmrmmmwmAmmnifm
mmhdbmupmﬂyﬂmﬁﬁdum&cmmm“ofmmﬁmhmﬁ

Section 2.3 Assumed Ligbilities. On the Closing Date, Buyer ahall executn and deliver to Selicr the
Mmymmmmmwmunummummmwmny.mmmwmm
the linbilities and obligations of Seller (the “Astumed Liahilitieg™ as set forth on Schedule 2.3, in accordance with
thempmﬁwmmdmbjmmmumpmﬁwumdiﬁumﬂnmﬁ

| Section 2.4 Excluded Linbilitics, Nummnmdingmyﬂth;hﬂahwmmﬂwcmm.inm

event shall Buyermumnrbnabﬁnudtnm. pu'ﬁ:mwnthﬂwiudimhwgamyﬁtbiﬁﬁuurubﬁuﬁm of
Seller other than the Assumed Liabilities (callectively, the jabilities™ which shal! be retainad by and
remain liabilities of Seller, inciuding, without limitation, the following:

@) all linbllities or ohligations associnted with or related to any Excluded Asse:

®) mmwuumnmipﬁm(mmmmmﬁmmmmwaﬁnhwmﬂunor
clnimiuommm:doruudaiuﬂer&eCludng).in:ludinghutnutlﬁuiwdm.mynlnim.!-:nmmhmoorhliku
arising prior to the Clasing Dats;

{c) any liabilities or obligations arising under suy Bxcluded Contract or this Agreement;

(D mmupwnbhmuptﬂwﬂummﬂmuudmyﬁlhﬂiwmmwkhl
subsequently designuted contract to be asmamed pursvant to Section 2,5(3) hereof:

{c) ulmwaunrobwm(mmmmmgmmwmmmmm
Closing), if any, arising out of or resulting from layeffs of Bellor's employees Pprior to the Closing, including any
obligation imposed on Seller or Buyer to provide such employee with continued bealth, disability or lifs inmrance
or other benefits (whether covered by insursnce or nat);

(43)] all linbilitics. or obligntinas of Seller for Taxca r.:f any kind whanosver payable with
reapect to the Purchased Assers and/or the operation of the Business with reapest to any period or portion thereof
that ends on or priar to the Closing Date;

(®) all pre-Closing liabilities or obligations with fuspeat to any aplayes of Sefler;

1)) all liabilitica or obligations due and owing to any Affiliste or arising out of or relating to
any agreemient with an AfBlinte which does not constitute an Assumed Agreement;

(i all lisbilities or obligations for expenses relating to (i) the negotiation and preparation of
this Agreement and the transactions contemplated herein and (§i) the filing of the Chapter 11 Case, in sach cags, to
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the extent incurred by Seller and inc uding ; :
advisors fecs and disbursements; Iuding those reated o ther lgal conael, accounting, brokerage and investment

) G all linhikits i
agninat Seller; and #hies or obligations related 1o any shareholder claims, litigation or proceeding

(413] any other labilities or obligations which are not Assumed Liabilities

s.lﬂ s p e Tei] 'I'I!::Sllaﬂrdurlhl_lllpm\riduﬁrﬂu
1o Buyer, effestive upon the Closing, ofthehzg'med Agreements mhﬁlﬁﬁmwmm“ 'by Saller

(®) At the Closing, Seller shall assi
A i3 st S o T s el mpmammanwmummm
iFeemont Schedule 2.5. the date hereof throu i :
such deletions to the list OYMMAMHBWMW m'&mmmmé\i:lgmmmﬁ:

Buyer if it identifies a contract of agresment to which
: nirac it or any of ity Affiliates party related i
Luu not pwwAntuﬁ m:m&_nd o Buyer and shall simultansoualy provide Bi:y:r with & mpyt:fmtxcgmmmmht
Date (subject o tlfe next two m&dﬁgw myl::tify smqrmi:;mmwgm & (33)“““““ the mum
agreements related 1o the Business, in addition to thoss set forth MM;E‘ flufl:m iugﬂmn g 10
] » 8 amsigned to

agreement(s) to Buyer.

(c) Buyer shall be solely reaponsible for -
comnection with providing adequats e or any and all of its costs and expenses nocessary in
Agroenicats under Section 365(f) of the nmw,“f;mm(m' ’f"'f.g ml E ® “ﬂ% Tespect to any of the Asmmmed

() Inaddition o the payment of ths Purchase Price yment
Bttxygahnll reimburzc Seller in cash and in full for xny and all deposits, -dm&:m of the Cure Payments,
practicable but e e v Bt ¥ith the Cura Payment, the “Cure Amoui®) and replace a8 pameins o
Ppracticable but no later than 5 Business Days ufter Closing aty latters of credit set forth heduln 2 4 o o
cases related o any Assumed Agreements, ¥ on Rehedylo 2.3, in all such

iy
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ARTICLE 1
PURCHASE PRICE; DEPOSBIT; ESCROW

Section 3.1 In considerasi terms
tion for the Purchased
:::endmnns of Lth:&&mt. and mt:u eciry and cffectiveness of the Saje Orduf'magf me;tu;:ru::m aum:m
Assumed ASHUmMe Asmimed and pay to SONICblue on bohalf of Salter an amount

cqual (o $ 18,200,000 (the ™. ‘On the i

by wi - pover e Closing Date, Buyer shall (i) pay and deliver to SONICHI
wire transfer of immediately availab .S, funds, the Purchase Price lngs ouliban apd u,m'ﬂ

Pepasit (and interest accrusd theyeon , (D) pay md_daﬁvw to Honlithan, by w&o‘mof i:medl;::nly nvnilnbm {o

Section3.2  Escrow, hmmmm.nmau:'gm : herco
;‘;?r; x m«;uhmmdb. ::u Huulihmh Laokny & deposit of $1,200,000 (the “Reposit™ pay:h]m x:ntnur tltz: mthc d.:;soméhlﬂm
Annumnnt,t’habnpnﬂnhnubn wby_so - o ith . s e ; nof;i:
e et e Dopos &Wmm%W?ﬁ&Bﬂ%NA(M“W‘)W
el exmtotm EmuwAmmbMyhlhnernfoh‘bichmmtm'm
AthumA Ty Dapmim bnmw&wmmmﬁqrnffﬂmm;,wﬁnhminaﬁmnf
t grcement pursuant to Jection 9.106) (a ™). At the Closing, the Depoait (and any

Section 33 Cure Paviments. At the Cloaing, provide syments
tranafer A:: immediataly availabls U.S, fonds, Seller shall m tl:nhgm Pnymifhct:mthi mmtwpmym‘ Su.ll:r S —
Payments from Buyer. Intthn aw:tyth(:tu 'ﬂ:: :::;m m:::? !f mslg@t m?d'z. ) lﬂcrmmnipt‘\oi'mxm
| zmu@bwns;mmmwmummmmmnmmufrﬁhm ymmuhg .
determined by aiquptey Court, hhmlhm@qfaﬂw?mmmmm“mﬂmdm:

EstimtudCumPlymmxillmthmthnGmPymm; .
. funds 10 Seller by wire ranafer in immediatoly availablo U.S. fundge - = " Buyer shall pay the aditional

Sectiond2  Deliveries by Saller - ; ; -
4.2), Seiler shall deliver the following to Bllyur At or priar to the Closing (or as spacifically provided in this Scotion

e
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{a) the Bill of Sale, duly execited by Seller;

(b all consents, waivers and approvals obtained by Seller with respect to the sals,
assignment, conveyance, transler and delivery of the Purchased Assets and the copsummation of the wansactions
required in connection with the sale of the Purchased Assets contemplated by this Agreement, to the extent
sperifically required hersunder;

(c) the certificate contemplarad by Section §.2(b);

[C)] certified copics of the resplutions dnly adopted by Seller’s board af direstom
the execution, delivery and performancs of this Agreement and each of the other tansactions contemplated herchy;

{=) bills of sale or equivalent documents of transfer acceptable 1o Buyer, duly executed by
Diamond Multimedis Systems Limited (“DMSL™, Empeg Limited, and Diamond Multimedia Systegs Services
Co., L. (together, the “LIK Afilintes”), tranaferring the UK Assets, free and ciear of all Encumnbrances (other than
AusumedLinhilitiﬂmdClmingﬁmumbmm),umnddiﬁomlcmmﬁwuurhmminhmmmm

(¢5] thaAnumpﬂnnApmdeNynmdhyScuumdﬂlmnhuﬂminmummunf
mimturmmmummmlymmhmmauwmofthn\?uchuad.hmu in
accordance with this Agreement (to be delivered as of the closs of business on the Closing Date);

& a copy of the Sale Order; and

M) mhnmwhmmwdnmuummmwhmnuphimafnwinmm
HWEMWM&WMulmufwmhm(umwmcmgmmmdmm
Liabilives). :

Section 4.3 Relivericy by Buver. At or prior to the Closing {or as specifically provided in this
2ection 4.3), Buyer shall deliver the following to Scller:

() the Purchase Prics in sccordance with Seotion 3.1 and Section 3.2:

((:}] the Assamption Agreemsnt, duly executed by Buycr, and all such other insoumenrs of
assumption as shall be reasonably necessary for Buyer to assume the Assumed Lisb{lities in accordance with this
Agreement (ta be delivered as of the closa of husiness an the Closing Date);

() the Cure Payments in accordance with Segtion 3.3; and
(d) the certificats contemplated by Saction £.3(%).

ARTICLE V
REPRESKENTATIONS AND WARRANTIES OF SELLER

Seller heveby reprosents and warrants to Buyer as follows: -

B Sncg:l‘;f:ud the Ayl e-n ' g this A '4u.m Subject to the applicable provisions of the
anlauptcy appraval of this Agreement by the Bankruptsy Court, Saller has all corporate power to
nmt-ppmd dedver this Agreement.and, upon cotty and effectiveness oyfthu Sale Order, will have all

authority necessary to conmmmate the transactions contemplated hereby. The execution and dalivery of this
Agrooment and the consurmmation of the mansactions contemplated hereby havs been duly and validly authorized by
the board of direstors and no other corparate mroceadings on the part of Seller arc pecessary to authorizs this
Agreamunt or to congummate the transactions contcmplated hersby. This Agreement has been duly and validly
executed and delivered by Seller, and assuming that this Agreement constitutes a valid and binding agrecment of
Buyer, and, subject o the cutry and effectiveness of the Salc Order and any applicable Bankrupicy Code provision,
canstitales a valid and binding sgreement of Seller, enforceable against Seller in accordance with its lerma, except &g
such enforceahility may be limited by applicable bankruptey, insolvency, moratorivm or othor similar laws affecring
or relating to enforcement of creditors” rights gensrally or general principles of equity.

wiin
TRADEMARK

REEL: 002688 FRAME: 0806



JUL-23-03 17:42  From:MCDONNELL BOEHNEN HULBERT & BERGHOFF 31za130002

T-340 P.15/58 Job=410

Section 5.2 Mo Conflict. Except as described on Schednln 5.2 and except to the extent excused by or

unenforceable as a result of the Aling of the Chepter 17 Case and exnept for the cutry
Order, peither the execution and delivery of this Agreement by Seller, the performane

and affectiveness of the Saje
& of its ohligations hereunder

nor the consummation of the transactions contemplated by this Agresment will: (8) canflict with or result in any
breach qf any provision of Seller's Certificate of Incomontion or Bylaws, (b) assuming that all conscnts, approvals

. 'nnmyofmanhmdAmu(pmmmmemmmﬁmmdwﬂofSﬂhmtm
Section 5.2 mthmpmmPumhu:demumMmmdAmummduonlyﬁﬂ:mpmmmuu
Assumed Agrooments listed on Sghiadule 2.1 or Schedulc 2.5 at the exccution of this Agreemen).

Section 5.3 Bemired Filiogs and Copsen, Emep:tnthnmtmtmadbyurmﬁmuhlaua

muuot'theﬁlingofﬂmcmmnrllCmmdmwptfqrthnmymcf&aﬁmu
umﬁnnnnddnﬁvnyumeMtbanuy,mwofiuoh

f the Sale Ovrder, neither the
ligations hereunder nar the

Iniellectual Property and (c) no Persan is infringing on or otherwise violating any right of Seller with to any
Intellectual Property owned by and/or licensed to Seller. To Seller's Knowlodge, other than (x) “% on
M(y)mucmmuﬁmmwmtﬂuwmmtmbwqmﬂympmmmm

' - Bection 5.4

H

Rits. Emnptasmﬁurmonmuﬁ,thmmm

material claims, actions, _peudlngs or mnati pending or, to Seller's kmowlcdge, thremizned Against or
relating to Scller, the Business or the Purchased Asscts before any court or other Governmental Authority acting in

an adjudicative capacity that conld have & material adverse effect on the Busineca,

Section 5.7 Compliance with Laws. Seller is in complisnce with all Laws and Orders applicable to
them, except for such failures to comply which have aot or would not reasonably be expectsd to have, individually
or in the aggregate, 2 material adverss effect on the Business, The Business and oparations of Sellsr is not heing

opevated by Seller in violation of any Laws and Orders.

-16-
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Section 5.8 Asmumed Agreements. Except a8 set forth in Schedule $.8, each Assumed Agroement is
in full force and affect and is valid and hinding ohligation of Seller and the other partics thereto, enforceable in
accordance with its terms, except as enforceability may be affected by bankrupicy, insolvency, frandulent
canveyance, reorganization, mormtorium and other similar laws vclating to or affecting creditors’ tights generally
and general equitable principles (whether considered in a roceeding in cquity or at law). Except as set forth in

congtitutc a default by Seller under any Assumed Agreements or & defanlt by any other party thereto. Te, comect
and complete copies (or, if aral, written sumumarics) of each Asmmed Agraemnt has boen made availabls 0 Buyer.
nampmmﬁWMWNﬁundewhthmﬁmS.smmudonnlywithmpmtmﬂmuAsaumad
RmuMmiMmWntﬁuumnﬂhhmn

Sectinn 5.9 Product Lishility. No product sold, distributed, used or delivered by Seller in connection
with the Business is subject to any product recall. .

Section 5.10 Bmkery. Dﬂermmeoblisnﬁonmwinthaﬂnullhmfummmm“
Seller bas requested, Buycr shall have no respomaibility for payment of any fees to Houlihan.

OTHER REPRESENTATIONS OR WARRANTIES ARE HERERY EXPRESSLY DISCLAIMED. BUYER
HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT TO THE EXTENT SPECIFICALLY SET
FORTH IN THIS ARIIQLE_}LBUMISPURCHASINQTHEFURCHASEDASSETS AND THE UK ASSETS
ON AN “AS-IS, WHERE-IS" BASIS, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
SELLER MAKES NO REPRESENTATION OR WARRANTY REGARDING ANY ASSETS OTHER THAN
THE PURCHASED ASSETS, AND NONE SHALL BE TMPLIED AT LAW OR IN EQUITY,

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller as follaws:

Section 6.1 Authority Relative 10 this Acreamen Buyer has all corporate power and anthority
mmnrymmmﬂdﬁm%AthmmﬁeMmmhmdhﬁy. The
mﬁnuuuddﬂiwyofmmmmamm:ﬁmufmmmmmmmwmm
Mymmymmwmmmmmpmmmomuw. This Agreement has been
dulyandvulidlymmdmddnlivwndhyﬂuyq.md.mmﬂngthnﬂﬁaAmmnmﬁnuuwﬂidmdbhding

Agreement will: (a) conflict with or result in any breach of any provision of Buyer’s Certificate of Incorparation or
Bylaws: (b) require any consent, approval, suthorizsion o permit of, or filing with or notification te, any
Governmental Authority which has nat otherwise been obtained or made; or (c) result in & deanit {or give rise to
any right of termingtion. cancellation or seceleration) wnder any of the terms, conditions or provisions of any
material pote, bond, mortgage, indentire, license, agreement, lease or other instrument or obligation to which Buyer
is & party or by which any of its masets may be bound, except for such defaults (or rights of termination, cancellation
or acceleration) as fo which requisite waivers or consants have been obtained, .

Section 6.3 2841 Proccedingy gnd Judgments. There are ro material claims, actions, proceedings or
investigations pending or, to Buyer's Imowledge, threatened against or relating to Buyer before any court or ather
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Goveramental Authority acting in an adjudicative capacity that could bave a material advorse sffect on Buyer's
ability to consummate the transactions cantempiated hercby.

Smtim_: 6.4 Brokers. No Person is entitled o roy brokerage, financial advisory, finder's or similar
fee or commission payable by Buyer or any of its Affiliates in cannestion with the transnctions contemplated by this
Agreement based upon arrangements mads hy or on behalf of Buyer,

Section 6.5 Buyer Finaucing. As of the dnuofﬁnAmmtmdmmﬁCluﬂn;Dum,Bumm
andwﬂ!hnvumm:mwmmmmmmofhﬁumdwhmhummﬁmwﬂh
the transactions contemplated heseby, mm;mmrmmmm&pmmdmynppumm
TmumnTmmmeuthw‘mmmmpmﬂiwpmmmwhmﬁ

ARTICLE VII -
COVENANTS OF THE PARTIES

Section 7.1 Sonduct of Bugicess. (a) E:mtu(l)dummdmwwﬂ)mmbymv
u:dnrunhnnnnh\q:t:.:ymmhW%mﬂmM«mwﬂuﬂh&nmdmmﬂm
or postpetition financing, during the period i mﬁndatant‘thhAm:mzmdmdh;mthClming
Date, Sciler shall exeruise mmmuyr;almmhmhmwmmﬁmcomW:mua
debtor under Chaptar 11 of the Bankriptoy Code, (i) to .operate the Business consistent with past custom and
practice, (ii) other thun as permitted in writing by Buyer, to prescrve, in all material rospects, the Business, the
Pumhgmmm}hnlmmm.lumphmmiumﬁmmciﬁ) 10 preserve, in all material respects, the
gnodwﬂtmduhhomhipuwlthmmummdumﬂlhﬁuabuﬁnmduﬁnpwiﬁlﬂwﬂuﬂnm In the
umeuunrmmmblybaﬁnmthltitmm!msu i ,arilmqunmdhyumqjurcrﬁimrmmﬁumnyto
cmunrtmnixgam.mymaninshuh-uuﬂﬁﬁuurpmumwmchmmmtthumhuadAmm.thumC
mmmammmmmmummmmwmmmmmmm
Agreements pursuant to Section 2.5, Suuwﬁuﬁwaumumuchmumummblypmdubln.hmnnlm

(b) PﬁnrtnlhﬂClouinsDam,Salhnhlu(i)uuuall.lum(ulum).mﬁrcruthmwiie
diapouufmyuftbu?umhnudmuormmAnm(nmummhuhufhmmhmmmuymmof
buﬁmmhtmtwithmcmmmﬁm.uﬁn;inmmmmtﬂellur‘smnuuudnhmmdﬂcmpmllut'
the Bankruptcy Code) M(ﬁ)m“ﬁhmmatﬁmuwhﬁmmwdm
Iniellectual Property unleas Seller firat obtains the written consent of Buyer approving any mch abandonment.

T (d) Dm:mmm“mhgmmmmufmmmmmmmcmim
Date, Seller covenants that it will nat, abssat the written consct Of Buyer, (i) in the case of the Accounts
Receivable, change the teyms of such Accounts Receivable in & manner that is inconsistent with cimrent practices or
(ii) in the case of all sales subsequent to the dute haveof, provide for any customer or type of customer terms for
sales that are inconsistent with current practices for such customey or' type of customer.

Section 7.2

(a) Between the date of this Agreement and the Closing Date, Selier ahall, during ordinary
business hours, upon reasonable notice, (7) give Buyer and Buyer's Representatives rensonnble access o all hooka,
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records, offices and other facilities constituting the Purchased Astets ' ' is
denied access by law. (ii) permit Buyer to maks such reasonable mn;gc:du?; w::? lti::l;:rhﬁ? m;
_ mq?:ul. (iif) furnish Buyer with such financial and operting data and other information with respect to the Business
;:ﬂ u;y:r ::iw ﬁ'm_n time to timo reaacnably roquest; (iv) fumish Buyer with detailed tarms of employrment,
g, thaut hmxmuu_u. all information relating to the compensation and benefits, relating (o each employee of
the Business .md (v) permit Buyer 1o contact any employea of the Businoss (including eny employes of ons of
Seiler's Affilittes 30 long as such employes is an employce of the Business) regarding potential employment with
Buyer_ﬁllow:ngﬂmClnﬁnz;WMMWWMMMMMthWWH

_ (b) Buyer and Seiler acknowledge ihat arc bound b Confidentiality Agreemen
m%mt‘n ﬁu.l::hhnd to, ar ntl_:;imd b:rd?:ﬁm.ormy of Buygl'? Rmmmmmwmtﬁ
pro of the . ;
b tio the viamna_ty Comfi ty Agreement and shall be treated as Confidential Information for all

(= Batwean the Closing Dats and ihe later of (x) the third anniversary Clagin,
aud(y)thedntaofenuyofmurduorﬁmldmofthehmwymunummc;:gﬂu CH:E:';

Section 7.3, Expcnses. Except to the extent specifi provided herein Order, whether
or not the transactions contemplated herchy sro comnmmnated, :l:léym and moms;h mmm'tmn with
:I::;ﬁ:“grmml mdmahmnﬁmmmmmmwm&bnmbymnmyimm‘smhmm

_ Seotion 7.4 Eurther Assurances. (s) Suhjest to the terss and conditions of this Agrecmens, a
the parties heteto Mmmﬁuﬁﬂym&omhlnﬂﬁwﬂhhh.mummhmmmﬁm.mdmﬁn:
canse to he done, all things yeasonably neceasary, proper or advissble under applionble lawa and regulations to
consummate and make effective the sale of the Purchased Assets and UK Asscis in accordance with this Agrecment,
including using commercially reasonable efforts to cnsure (i) timaly satisfaction of the conditions prooadent to cach
party’s obligations hereunder and (i) that, other than (x) the contracts listed 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 Assnmed
Agreemenis and (y) the contracts set forth on Schedule 7.4 that Buyer does not suhsequently assume pursuant to
Sectipy 2.5, the Purchased Assets and the UK Assets tranaferred i Buyer compriss all aseols required for tha
cantpued cnnd!mt of the Businesa by Buyer as now being conducted by Selier and its Affilintes other than central
corporate functions performed by SONIChIue on behalf of the Business and its other businesses. Neither Seller, on

-13-
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- @ . Fromand afler the Closing Date, Seller shall
inchuding meking available any spproprists employees use its commercially reasonsble cfforts,
UK Assats to Buyer's facilities ot Buyes’s cost” to assist Buyer in transporting the Purchased Assets and the

{(e) Seller and Buyer shall each use commercially yrasonsble eforis uding,
Scller 1o cause DMSL to uss commercially reasonable efforts, withuzt either Sl:ll:r or l:gml. being“m ‘t}:
mukuanypuymmttuunythudpmyortomqunymmdﬂmminhmdmmdhuuim“ms:uw'
mmundnhmrundu-t_:'mpur_ll ofthanhuptuyCudu)tomnompnzh!huuimmmdmumpﬁou'ofth:
gambrip ggamﬁludmg:?%mﬂmmdmmmdmmmﬂmhm,mnmumuyu
any, muimdhnﬂwbmmmmnudmmmmmﬁmong mh'wmlhmh fas e phymants,if

received prior to the Closing wnder applicable law or regulation (collestivel

. b y, the “Reguintory Approvais™.
z:nn::c;;i:& l;ngu ?QI:MMW u:uhur Buyer tI!mu:rr Seller will, snd Buyer and Seller will l-ll;) thnﬁ
oot nably be ox mto their officers, directors, pariners or other 'A{Emm not to, hke any zotion
which could umrth: tnt’mypnmuuh wﬂy and advemsely affect the submission of any required filings or

-14-
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(b) _ Each party bereto (i) shall promptly inform each other '
ﬁuﬁnmﬂ tal Authority concorning this Agreement, the transactions muunphof .:z chmom:ﬁgdnn:wﬁu%&ngy
oA ar request for approval related thmtobmd (ii) ahall permit the other party herets to revisw in advance

hmtnthnnppnmmitytulmdmdpllﬂcipmmﬂtﬂ.iuemhmmm j
any restrictions lmdur' applicable laws, rules or regulations, Seller and B1:3;‘1:11'?“?:;2!‘!m mﬂmmhm mfm
mﬁmhmmggphn?tngnWMuﬁmﬁm(MWMwmmm
Gmmmimmmitynrmbmnfmwﬂ'mmoﬂwhmd,wﬁwm&umm
contetplated henshy (uﬂmmwcmmmm“wmmmmm&u
mﬁu&mmm«hwtﬁvﬂnguurMMtdmﬁM)nrmymmhﬂﬁnn,mﬁﬂuﬁuhnrmu{
mapprp relnied theretn. mmnuwmummmmnmmwmmm
mumandnamnml_smnha}hwpwmdmmﬁ:mmymlywqumhmmﬁmﬁﬂ:iu
prupm!.iﬂn nfw filings, registration or submissions of information w the Govemmental Autharity in

_ ®)  Toanafer Taxge ‘The partins recognize and ackmow because Wansfer
::mmmmmmmnrm_wmuwmmmanwm-m?m%m:
wm;p:mtnmismIlﬂﬁ:ﬂ?%m&m;tey&damdmsmmﬁmnmhmdmmﬁr
recording, er similer transfer taxes (co octively “Trpstotion Taxcs") that may be imposed '
thnmnnﬁns nﬂm mmmwmmmmu_ provided, however, that if Transaction ’I‘ammmmadby "’i‘;:;;::
reason, Se uhaupnylllmh'rmuuu'rmﬂunzwithmymrdhgmdﬂhgﬁu.ihppﬁnhh. Buyw

) Electronic Topunission.of Amsts. Scllor and B tha
f‘om' (including software) that cany be transmitted to Buyer alectronical) y muﬁe‘x“dahvmdt mmOEBuwm wmmml
!luwxqgmnmgnmnaudmumthdnﬁwhhmmmyhnﬁhhmﬂm Pmmpt!y!blluwingm;
grmmmm__msmmmm&nmmnw-mm in & form reasouably acceptable to
yer ant mmmuummmm&l@mwomﬁm(i)mdmufmm:ﬁww)mmm
guancs of wuch it and (0 o el e of fhe dividul who mado te ammitson; (v (e
e tntion o o -m“mptimof‘thnmmﬂthn items trammmitted sofficlent

(c} No Withholding. B : . ,
deduction for any Taxes. uyer shall pay the Purchase Price free and clear of withhelding or

() FIRPTA Cogifiction, Sel : ertification to the extent e
under Section 1445 of the Cade in accordance with mﬁmﬁmﬁmm o the e

] © Allocstion of Tyxcs. Buyer ahall bo lisble for and shall be allocated a ta share of
the Taxcs in respect of the Purchased Assets and UK Assets which accrue after the Cloging Date m‘:ﬁi;‘ﬂﬂmu l:!
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liablufnrmdnhnubnnmmdlpmmmre‘ i
P of the Taxes in ect of tha
which accrued o or before the Clnsing Diate (m{m though the cmur:? Date ucmmPi:mﬂ?:s ;‘iidaﬁst? ? ﬁbﬁm

U] Allocation of Purchago Price, B temp
L) wyer and Saller i i i
m (f!&)ﬂ days after ;h: determingtion of the Puychase Price purmant mqwﬂ%(?n‘am :nmm mondybivi
dnd the UK Assets :s nt? :humChml:uz Data (thl;ir*wm" o o g cion ok uuﬁm:::;:
s i = W‘] :xmmm Section 1060 of the Cndcmdﬂm

(2 Seller shall ide Buves .
:rdm of the Bankruptey Court (and m%ﬂus W" ‘g:“:n"?:ﬂd with copies of all notices, ﬁlman and
prroval of any order related to “YOfmmlmmwmlﬁmumn perteining to the motion for

) If the Sale Osder or any other arders of the Bankrup relating Agmemen

nrﬁwtrlnmﬁomcnnm;:hhdhuuby shall be appraled b . oot — '
n by, Y ’ny Persn if i i i

for reconsideration, amsndment, clarification, modification, vacation, l;yfrurmhmln;m peﬁ:nnmt‘or m?:ht:unrbt:nm

Section 7.9 Bankruptcy Filings From and aftey the hereof unti] the losing Dy shal
" » ’ -
deliver to Buyer, mthinnmbbpﬂipdufﬁqnpﬁwmﬁlil?"t:uﬂhtmm&wmat:ﬁmﬁnﬂ:

the UK Assots, Assumed Agroements i :
transactions contemplated herchy, Asmmed Liahilities, Buyer, or in any manner rolate to or affect the

Section7.10  Leased Read Property.

(=) From and afier the Closing Date unti earlinr Purchased Asssty
mlamB ved by Buyer or (ij) May 31, 2003, Buy:r m%mm tnowm‘h dmlll:lll! Pmpmy.dmﬂini we
dates, Sal‘;z:r sl::ll permit g‘:yur o mmAm'mblu use ot‘a;aller'i St?x’n': e Lo - nfm:ml:
munh I:u Section 10.5(s) to facilitate Buyer's commencement of the Wmﬁﬁw uwthn m

meés ﬁ:ﬂlﬁp\::lhd fom othes: husincss being conducted anmnhpmnim'md (ii) indnmuiililry:;dhnld st:nﬁ

mhnmﬂs“uﬂ ’h::] ln:.yn mlluy or drmage to the extent directly attributabis tn Buyer's use of such premiscs, Boyar

o kamier shall ute rea L““n commercial affarts to cooparmic with each other in all mattem relating 1o Buysr's use

perform its obligations mﬁ?l m‘tﬂmlgla?y?a sh?u make i £ .thnhsmm iy
e o Leased

in;ae;m; E:;:: :ha“:ls m :Er q:g m-mt cxpenses ariging from such usc of such real pmpmycx;cml:dmg mﬁi‘:f

oy : property taxes (to the extent Seller ix responsible for any such real property

(b) From and after the Closing D i :
been remaved by Buyer, (i) May 31, 2003, or (iii)mtfe d:t:; !;lucul .::f m!it::' :i‘ él) the d:::’ :lt m bﬁsﬂs;ﬁts have
-16-
TRADEMARK
REEL: 002688 FRAME: 0813



JUL-23-03 17:46  From:MCDONNELL BOEHNEN HULBERT & BERGHOFF 31za130002 T-340 P.22/58 Joh-410

to Buyer shall have been accomplished, Seller ahall causs DMSL o use comimercially reasonable efforts to allow
Buyer access to the Cambridge Leased Real Property suficient to enable Buyer to remove the Purchased Aases
therefrom or assume the Cambridge Lease as promiptly as practicable. Through the earlier of such dates, Seller shal!
use its commercially reasonable efforts to canse DMSL to pormit Buyer to make reasanable use of the Cambridge
Leased Real Property to facilitate Buyer's commencement of the Buasiness, provided that Buyer agrees to indemnify
and hold DMSL and Seller karmless from any loss, lishility or damage to the extent directly attribumble 1o Buyer's
use of such premises. Buyer and Seller shall use reasonable commercial efforts to cooperate with each other in all

redl property, including utilities, telephone service, inmrance and real praperty taxes (to the extent DMSL or Sellar
is responsible for any sush real property taxes).

. Fowetr of Attamery: Rig 2naorssment. Ete. Eﬁmﬁwuuﬁhﬂmﬁﬁu.&uwhmuby
uumﬁmtwmduppotnunuwmmmmmdnﬁmﬂummdluwﬁﬂtﬂmmyuf&nﬂuwiﬂ;ﬁmmw&
of aubatitution, in the name of Buyer or the aams of Seller, on behaif of and for the bemefit of Buyer, () to collect
all Purchoscd Assots, m)mmmmm:mmcmnmmmdommWauﬂbuubhmﬂm
Purchased Assets, (c) to defend and compromise all actions, saits or proceedings with respect to any of the
thm-dmn,(d)mimﬁmnmdpmwwwnnpmudmgnwmnuwmydmmhmm oollsct,
uunnrmfumalnyuhim.rishturﬁﬂninmmthul’w:hucdAmumd(n)todolumhmnmamumd
thingnwithmpmmh?umhnndAmnBuwmydmadﬁnhh,mbjmmthammntnfsmw.wﬁch
consent ahall not be unreasonably withheld. Scllor agrees that the foregoing powers are coupled with am interest and
shall be irrevacable by Seller divectly or indivestly by the disaolution of Seller or in any other manner, Buyer shall
rotain for its own account any amounts lawiilly mﬂmwdpmmmmthefumguthnmmdsmumupmmpuy
puyt:aﬂuyat}'mymunumﬂvﬂbysmnnﬂummmmﬁmmtmhmmmwwhinhhuyr.r
may be entitled.

Sestion 7.12 Signage snd Labols. Buyer will remove Reteined Trads Names from all Purchased

Pmmmmubmwmmmumm@mmm-mmmwnmnm“
practicable sfter the Closing Date,  Buyer may not use publicly any business records without first yemoving or
ohmmmmpmmmmmmyormmmdmmmmSeuarmmupﬁnmmw.

Section 7.13 Powt-Closing Fupds, Following the Closing Date, all amounts, whether in ths form of
cush,pmceeds.chmka.dufhordmurmhwimuumufurthepuymmufmny.mdwdnrmwmdbysmu
mmmtmmnm.mmmmemmmmummmwmmm
thmufhySallurbepnidwarmddnllwmdinﬁwmmmniwd,bmwithmymanmymdmmuur
:‘mtrmmumqulmd-fnrplymmtmnuyw,md,unﬂlmdnﬁvuudmnmthammingledwuhmyudmﬁmdsor
praporty but shaill be bold by Seller upon &n express trust for the benefit of Buyar,

Section 7.14 Tramition. Ssrvicyy.

(I.) PRV and Eimnoloves Hone B e Sllhjpﬁt 1o thﬂ mm uf thﬂ Bmﬂ
Court, from and afler the Cloging Dato, a% and to the extent requested by Bayer, Seller shall retain employecs
oﬂ'mdamploymmthymdwithnuw(pmﬁdadﬂmmhuﬁrhmdunollurﬁunthuﬁntnminmnuynﬁnt
the Closing Date and Buyer delivers to Scller » list of all such offerees (*Offcres Liat™) no later than the close of
busincss on the first Business Day afier the Closing Date) on Seller's poyrell and gavvids such smployess with
substantially the ssmo compensation and benefits as they are roceiving from Seller immediately prier to the Closing,
Such employees shall perform for Buyer mubstntially the same sarvicos s they wern performing for Seller
igimediatcly prior io the Closing. Seller shall be obligated to continue this arengement unti] the enrlier of (i) the
date on which such employoes resign in order to commence employment with Buyer or (ii) with respsot to sny
particular employes, such time as Scller receives notice from Buyer that the employce haa rejected Buyer's offer (of
which rejection Buyer agrees to notify Seller pramptly). Seller shall provide Buyer with reasonable supporting
detail of uny costs and expenses incumred by Seller purmuant to this paragraph as sooh as is practicable following any
such payment. Buyer shall promptly (but oo later than the thisd Business Day afier any payment by Seller pursuant
to this paragraph) reimburse Seller for all costs and expeonses incurred by Seller in providing compecnsation and
benefits to such employees for their continuing services as described in the preceding sentences. It is the express

-17-

TRADEMARK
REEL: 002688 FRAME: 0814



JUL-23-03 17:46  From:MCDONNELL BOEHNEN HULBERT & BERGHOFF 31za130002 T-340 P.23/58 Joh-410

desire and intention of Buyer and Seller to achieve the foregoing commercial arrangement. In the event that the
Bankruptey Court shall not approve any aspoet of anid arrangemeont, Buyer and Seller shall uae their commercially
reasonable efforts 1o reproduce said commercial armngement within the limits imposed by the Bankruptoy Coust,
Buyer shall use commercially reasonable efforts to enable said employzes 1o commence employment with Buyer
Wwith such compensation and beucfits and other terms and conditions of employment a3 shal) be outlined by Buyer in

exclusive responsibility of Seller. Nothing in this paragraph shall be construsd to miggest that Buycr has moy
responsibility to reimburse Seller for the payment of any severance benefits, pay in lics of natice, ar any other

prymoents velating to tho termination of employment with Seller of any of Seller's employees, whether or oot such
employss commences employment with Bu .mdgpymhﬁuhﬂiﬁmnﬁaingynﬁlmdmn(huzmnﬁur) the

{b) i E - Ry 3.  Subject 0 the approval of the
Banlquptey Court, if required, md after the Closing Date, as and to extent requested by Buyer, Seller shall
uss commercially roanonable efforts to cause each of DMSL and Seller's foreign Affiliates whose employees are
Imumlmﬁmymswcmm.M'mmmﬁmethﬁﬁed
ampl‘oymmthylndwhhﬂuw@mﬂdndmumhnﬂhumnnhmmmmmmylﬁwm
CluungDmmdBuyqdnﬁmtnuchnfSeﬂeundiumpwdwwﬁubhpntuinan?dhmaﬁunfdlmh
nmcm:wmmmmnmwmmmnﬂmmﬁmmymm

Fore_ign Afﬁlmtg im,mcd.gntaly prior m‘thn Closing. Seller shall use iy commercially reasonable cfforts to causc the
applicable Forsign Affilints to be obligated t continue this atrangement until the earlisr of (i) the date on which
such employees resign in opder © commence employment with Buyer or (i) with respoot to mmy pardeular
employes, such time as Seller and the applicable FmignamlimmhmaiwwﬁmﬁumBummmnmpbm
has rejected Buyer's offer (of which rejection Buver agreea to notify Seller and the applicable Foreign AfGliate
prompily). Seller shall causc the spplicable Foreign Affliate to pravide Buyer reasonsble supporting detail of any
COStS OF expenscs (o bshmmndhymnthuignAﬁliat:pm:mthismmphmhmthmtwonuﬁnus
Days prior to any auch payment. memymymuwmmmhmmwmmmin Affiliate in
providing nompenuﬁunmdhm_wﬁu to such crmoployees for their continuing services aa described in the preceding
sentences no later than one Business Day prior to such Foreign Affiliste making any sich payments, No Forcign

of employment, but in any event such employment with Bu > if accepted by the employss, shall commence no
later than sixty (60) days following the Closing Dats. Nothing in thie parngraph shall suggost, imply or otherwise
indicate that Buyer hos agreed € assume any Foreign Affiliate’s benefits plans, programs or srrangements, which
except for Buyer's reimburcment commitient as sat forth herein, shall cornitione to remain the solc and exclusive
responsibility of the applicable Foreign Affiliate, Nothing in this paragraph shall be construed to suggest that Buyse
has any responsibility to reimburse any Foreign Affilintes for the payment of any severance benefits, pay in licy of
notice, or any ather payments relating to the termination of employment with the Foreign Affiliates of any of the
Fareign Affiliates’ employees, whether or not such employee commences employment with Buyer, and any such
lishilities avising until and upon (but not after) the Cloging 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
Foroign Affiliat=’s payroll or provide compensation and bencfits o any employee whom Buyer has not lisied on
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Buyer's Foreign Offerce Lists. Nothing in this paragraph sball constinite a promise of loyment by Seller,
Seller’s Affiliatas or Buyer for any specified term, or a guaranten of employment with Buyer m Y 8
‘ (c) Ascounting and [T Scrviees. From and after the Closing Date and through the date which
i3 sixty (60) days after the Closing Date, a5 and to the extent requested by Seller and subject to Seller’s approval of
the cnats to be incurred, oﬁwm&nmmbyauwmmmmmnfwmmmwm

ARTICLE VIII
CONDITIONS TO CLOSING

Section 8.1 SROIONS 10 Fach P § LDUERUONE to Effes clogtne, mmﬁvcowmﬁm
ofaachpnﬂytna&'wtthunhmdmhunoﬂhu?wmm ransfer of the UK, Assets ghall be
mhjmmtheﬂuﬁllmmtaturpﬁortnthﬂlm‘ngmtuofﬂmfolhwingmndiﬁm:

{a) o or permanent injunction, stay ing sppeal or ather order or docres by

shauhawbmmmudhywﬁnvummmmnﬁtywﬁchpmhmm the consummation of the ssle of the
Purchased Assets and the wansfer of the UK Asseta: and

. ®) . thuSlhDrdarMhlwbnmmmdbythuBMhup Court, shall have become
FMommmmmmymmsﬁmofmmm. nd v N

Mymﬁﬁmmmmmthmthﬁvﬁbyﬂummﬁmthum such wriver shall be effective
against Buyer unless it is aet forth in a writing executed by Buyer,

‘ Section 8.2 Conditions to Obligations of Buyver. The ohligation of Buyer to affect the purchasc of the
mwmm#mmafmmmmmmmwAmmmhmwm
Agresment shanbemhpmmﬂwﬁxlﬂummuurpdnrmthncmmuofm following additional eonditions:

() Buyer shall have received a certificats from ap m officer of Seller, dated a3 of the
Clasing Date, to tho cffect that, to the beat of such executive officer’s knowledga, the conditions set forth in Scction
8.2(n) have been satizfied;

()  Buyer shall have recaived the other itcms to be dslivered 1o it purssant to Section 4.2,

Any condition specificd in this Scction 8.2 may be waived by Buyer; provided that no such waiver shall be effective
. against Buyer unless it is set forth in a writing executed by Buyer,

Section 8.3 Conditions to Obligmtions of Saller. Tha obligation of Seller tn effect the sale of the
Purchased Asgcts and transfer of the UK. Asscts contemplated by this Agresment shall be: subject to the fulfillment at
or pricr to the Closing Date of the following additions] conditions:

-19.
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®) Seller shall have received a cenificate fin :
the Closing Date. to A mmmhnmnd__nﬁcerofnuym dated as of
e € hnnn%a ate, ; tho effect that, to the best of such offjcar's knowledge, the conditions set farth in Section 8.3(x)

© Snuu'lhnllhmmmiwdthnomuﬁmmhaduﬁvundmhpmmmm.

Any condition specificd in this Segtion 8.3 A |
wgainst Seller unless it is ot farth o s wrisiag cecamiad o Seor T e that o such waiver shall b effective

ARTICLE IX '
TERMINATION AND ABANDONMENT

Saotion 9.1 ' ; i
b eotion mmammmymmmmumympmmmcmmnm

{a) mutugl written consent of Seller and Buyer;

() - Seller r Buyer, if (i) there shall be sny law o regalatiom that makes consmmma
) A that
;t::ﬂ u-.ummum: j:gmmpltut:g(h;)ug illegal u;,;ﬂ:m pr(;l)u‘hiu i‘:ru-(ﬁ) there shall be any mmpmlhm
dam' or judgment | Bankrup C‘.’nun_nf /iy o sowrt or Covermpenial Awthbri
competent jurisdiction which prohibits the conmummatic i vl
alters the terms and conditions of the muaﬁnummm hmhyuw wmmmw ereby or otherwise

(d) Buww&ﬂw,ifthnﬁuhﬂ:dwhumtbmmm Badkrup i
m n:?;g) t:;w after uwtsm Hﬂﬂ;l; mni:mdm that Buyer or Sciler, as the mal:';.bu. shall n':ty b?:tﬁrodmti:
minate this Agreement purauant Section 9.1(d) if the failure 1o abtain the Sale Order withi i
pmudmulnpﬁmnlyﬁ'nmmhpmyimlfbrm!ﬂug any representation, warranty mmmwcmgnw

ar converted (o Chiapter 7 of tha Bankrupicy Cods or a trustes is appointed Seller and i
does not expressly consent to snd sssume Selles's obligations mm Amr:;:ml on :rldpr‘!ft;:ntz ﬁ:;?ﬁéﬂ??
L] L

Section 9.2 Proce: 1d Effect of i - .
abandonment of the ransactio pr ?ﬂgﬂum:;uf?m:lmunn ‘:Eﬂms Agr;ammt Hd;;‘:

=20~
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ARTICLE X
US PROVISIONS

Section 10.1  Amendment and Modifimtion,  Thi
supplemented only by writien agreemers of Saller and Horer. This Agrcment may be smended, modified or

Section 10.3 Survival. The partics hereto agres
his A x jres that the representations and i i
uﬂinarn,m' ent shall not survive the Closing hereander, and neither of the parties Wfﬂpﬂﬂﬂ‘:
L dqmm,upmnhvu,myhmudﬁqmwuxmulhnﬂhwamylilbiﬂtymthanthw'mm

Section 104 Nolwoediment 1o Liquidation. Nothi
) - L Nothing herein shall be deemed i
fonet or impasc any impediment to Scller's right to liquidate, dissolve and windon ny - Ied 28 10 Limit,
businest activities and cperations at such tim:s it !:u:; determing fnl!owinlw; the cm.j:l; s affairs and to cease all

Section 10.5 Motices. Allmﬂmmdmhummmmmmm‘ ions hereunder
deemed given (1) when nally sent/defivered, by facsimile transmission {with ﬂgyﬁw&%ﬁﬁgﬁ

(a) If wo Saller, to:

SONICblue

2841 Mission College Bivd.

Senta Clara, CA 9;3;4 -
Phone: (408) 588-8000

Facsimile: (408) 980-5444

Atention: Chisf Financial Officer

with a copy to:

Pillsbury Winthrop LLP

2550 Hanaver Strect

Palo Altn, CA 94304-1115

Phone: (650) 233-4500

Facsimile: (650) 233-4545

Attention: Gabriclla A. Lombardi
Craig A. Barbarosh
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(b) If to Buyer, 1o

Digital Networks North America, Inc.
19 Chapin Road, Buikiing ¢

Pine Brook, New Jersdy 07058-9777
Phone: {973) 398-747%

Facsimile: (973) 396-7516
Attention: Dom Golin

with a copy to:

Simpson Thacher & Bartleit

10 Universal City Plaza .
Suite 1850

Los Angeles, CA 91608

Phone: (B818) 755-0614

Facsimile: (818} 755-7009

Attention: Danjal Clivaar

with & copy to:

425 Lexington Avenus

New York, New Yark 10017-3054
Phone: (212) 455-2000

Facaimile: (212) 455-2502
Ausntion: Kenneth $. Ziman

_ Section 10.6 Assignent. This Agreement and all of the provisions hereof shall be hinding upon and
inure to mahqneﬁtnfthepuﬁuhunmmmdrwwﬁwmmmumdpmmmWmdwithtmpmtm
Seller, any cntity that may succeed to substantially all the assets of Sellor, but neither this Agreement nor any of the
rights, interests or chligations hereundar shall be aosigned by Buyer hereto, including by operation of law, without
the prior written consent of Seller; provided, bowever, that this Agrecment shall be astignable by Buyer, without the
prior written consent of Seller, to an Affiliste of Buyer, so long as Buyer shall continus to remsin obligated
hereunder, Any asdignment of thizs Agreement or any of the rights, interests or obligaticns hereunder in
caontravention of this Section 10.6 shall be null and void and shall not bind or be recognized by Seller or Buyer.

. Section 10.7 Savemabilitv. If any tarm or other provision of this Agreoment is fnvalid, illegal or
incapable of being enforced bymy_mlc of law ar public policy, all other terms, conditions sad provisions of this
wmwmhmmwm:mmummwmwdm
rransactions cnumumplmdhuubyiamtlﬁmdhmymmmmmuyadmwwm. Upon such
d:tcrnmmmnthutmym;n prthMileWlnurumm.hpuﬁnhuNm
ahallnnggidutammmwwwﬁmmmnm:ﬁe:tthuorighdintmtuﬂhnpuﬁuunlnmlyu
pqsa_ib!e n a mutually acceptable manner in order that the transactions contemplated hersby be conmmmated as
ariginally contemplated to the fillest extent possible.

. Scotion 10.8 Sovering  Law. T'hhAammlihngovmadhythnlawuuf&mStﬂ:of
ACﬁ:fqmm, without giving effect to the principles of conflicts of laws thercof, and by the laws of the United States of

enoa.

Sestion 10.9 Submissign. to Jyrisdiction. Unless and o the extent otherwise specifically provided

of the transactions contemplated haveby or thereby, Ench party howeby inmvocably agrees that all claims in respect
of such dispute or procecdings may be heard and determined in such courts. The partics hereby immevocably waive,
to the fullest oxtent permitted by applicable law, any objection which they reay now or hereafter have 1o the laying
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_ Section 10.14  Headings, The deseripve headings contained Agreement
cnn\rummmofmﬁmmuonlymdMlmﬂmhmywyhmuﬁngw%Mufmm for

Section 10.15  Third Party Boneficigries. N in this Agreem confer
P . Noihing in this emt i
ergon other than the parties hereto and ﬂmirrnpmt!vu heirs, legal reprumu.t';v‘gc. mmﬁn“mmxg

asuigns,

TRADEMARK
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Purchased Aszety
Intellectan! Proparty
The Intallectual Property Agresments are liltndonsmmulez.slndminmpmhdhwu{nbym

{ Patont Agglicati

L.
2
3.
'4.

9.

10,

11
12,

13,

14.
15

16,

17,

18

19.

Patent No. 451,900 (United States)
Patent No. D451,899 (United States)
Application No. 89308364 (Taiwan)

Scrial No. 09/773,986 (United States)

Serial No. 09/967,793 (United States)
Serini No. 09/992,091 (Linited States)
Serial No. V123,955 (Unites Stntes)

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

Serial No. 09/918,756 (Uniked States)
Sexial No. 10/208,456 (United Statex)
Serial No. 09/381,900 (United States)

Serlal No. 09/747,351 (United States)
Serial No. 00/783,224 (United States)
Serial No. 09/061,647 (United States)’

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

Application No. 982012353 (Buropo)®

-

B W -

Audio Player Apparatus
Audio Player Apparatuy
Audio Player Apparatis

Method and i i
Mot B Appacatus for Paametrically Sorting

Amn Genevated Playlists from Sexrch Criteria
Remote-directed Management of Media Content
Content Information s Spoken Audio

Interiea of Infoemation i
e Avﬁb o into Compreased

Use of Databasy i
vouaf s Queties for Manipulatinn of

Memoty Bxpansiom for s Fonn-factor
Canstrained Portable A:dimm

Automated Playlist Generation

Pevsonal Audio P i
Foranal oltwr _\\_rith 2 Remavable Multi-

Enabling Protected Digital Madia to be Shared
between Playback; Lo

Ensuring Logitimacy of Digital Mudia

MPEG m?m;@mpm:h; System and a
At s e
m:w Peripheral Tochmiques for Fortable
MPEQ qum ﬁﬁu:mg Systemn and »
Nt e

Application is jointly ownsd by SONICblue Incorporated wnd Mpnsa.co;

Appliutfnn is jointly owned by SONICuiua Incarparated apd Mpmcn: g:.. :ﬁ:
Appl?mnun !ljnimly owned by SONICblus Ineorporated and Mpman.com C:n: Lad,
Application is jointly owned by SONIChiue Incorporated and Mpman.com Co.. Lid,
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20.  Serial No. 40011821.1 {Germany) Audio Player Apparatug
2], Serial No. 401033457 {Germmany) Audio Player Apparatus
22, Serisl No. 007430 (France) Audio Player Appamms
23,  Serial No. 012258 (France) Audio Player Apparatus
24.  Application Na. 1,118,76) (Japan) Audio Player Apparatus
25, . - Application Ne. 1,130,523 (Jspan) Audio Playcr Apparatuy
26,  Application No. 2002-3539] (Yxpan) Ensuring Legitimacy of Digital Media
27.  Application No. 10-116444 (Japan)’ MPEG Fortable Sound Producing System and
: Reproduging Method Thereof faca
8. Patent No. 287366 (Korea)* MPEG Portable Scumd Producing System and
‘ Beproduning Method Thoyeo? wace
29.  Registration No. 305232 (Korea) Audio Player Appatatus
30. Application No, 89308304 {Taiwan) Audio Player Apparstus
31.  Registration No. 2097902 (United Kingdom) Audio Player Apparatus
32.  Scrial No. 0203415.5 (United Kingdam) Ensuring Legitimacy of Digital Medis
33.  Scial No. PCTAUSO1/41018 Peronal Audio Player with a Removable Mul
- Function Module i o
34.  Serial No, PCT/US0O1/50294 Enbling Protectod Digital Medin to be Shared
' . Playback Devices
35.  Serial No, 09/903,040 (United Stazes) Apparatcs and Method to Synchronize
Multimedia Playback Over a Network using Out-
of-Band Signaling
36. Regicration No, 204740 (Horea) Audio Player Apparatus

E . )
. Application kjnimbrwndbysummhn!mmmmadmd Mpman.com Co., Ltd,
l;::ntisjuiutlymudbysomcmm and Mpman.com Co,, Lid , In Ociober 2002, an itvalidat
on wua mﬂﬂ bufii:t: El'h:w;;;gﬂw Property ‘I‘n‘bmul (the “Tribunal™) of the Korean lmul!mtuulm
dem o (the “Patent™). The Tribunal invalidatcd ceatain of tho Patent’s

claims. the Tribunal’s decision tg the Patent Court.

ii
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Domain Names
Riorint.net
Rioriot.com
Ricsong.com
Riotalk.com
Rioaudito.com
Riomanager.com
Ricbroadcast.com
Riod).com
Rioply.com
Rioplus.com
Riopertdirect.com
Riotraining.com
Rintunes.com
Riotv.com
Rioworld.com

Bnninmﬂnnﬁm

None.

il

a1zg13o002 T-340 P.31/58

Ricmac.com

Job=410
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Registerad and Pergi

il O

Registration No. 2,311,043 (United States)
Registration No. 2,609,473 (Linited States)
Application No. 76/164,711 (Allowed) (United States)

Application No. 761067,000 (Allowed) (United States)

Application No. 76/153,353 (Allawed) (United States)
Application No. 2.289.318 (Opposad) (Argenting)®
Registyation No. 812398 (Australia)*

Application No. 82762285 (Published) (Brazil)*

Application No. 1076620 (Published) (Canada)*
Rogistration No. 591,026 (Chile)*

Registration No. 1634309 (China)*

Registration No. 001615822 (Buropean Community)*
Ragisiration No. 003022483 (Framco)*

Registration No. 30030321 (Germany)*

Registration No. 4500459 (Japan)*

Registimtion No. 6135474 (New Zoaland)*
Rogistratiop Na. TOVDES79 (Singapore)*
Application No. 2000/10474 (Pending) (South Africa)*
Rogistration No. 952804 (Taiwan)*

Registration No. 2230386 (United Kingdom)*
Application No. 76/1 12340 (United States)
Application No. 76/112779 (United States)

3129130002 T-340 P.32/58 Job-410

RIC
RIOVOLT
I'M LISTENING

RIO STUFF DIGITAL A
ACCESSORIES & Dﬁﬁlgl‘? 0

RIOSOLO
RIO

RIO

RIO

RIO

RID

RIO

RIO

RIO

RIO

RIO

RIO

RIO

RIO

RIO

RIO
RIOPORT
RIOPORT.COM

¥ Completion of tramafer from Rioport.com to SONIChiue requires execution of wdditional assignment documents.

Such documnents have not been signed by Rioport, but Ri

Astomed Agreements
_ The Assumad Agreaments ara lstod on Bchadulc 2.5 hereto and are incorporated herein by reference.

iv

oport has granted SONICbiue & powar of attorney.
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REDACTED

wvi
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REDACTED

wil
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REDACTED

vii
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REDACTED

ix
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REDAGCTED
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REDACTED

xi
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REDACTED
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.REDACTED

xiii
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REDACTED

b
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.REDACTED

KW
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REDACTED

xvi
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REDACTED

xvii
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REDACTED

xwiii
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REDAGCTED

xix
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REDACTED
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'REDACTED

xxi
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AREDACTED

x3xii
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N HULBERT & BERGHOFF 3129130002 T-340 P.51/58 Job—-410

REDACTED

wxiii
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xxiv
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INEN HULBERT & BERGHOFF 31zai130002 T-340 P.53/68 Jobh-410

REDACTED

MV
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REDACTED

xxvi
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xvii
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REDACTED

xxviii
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17:53  From:MCDONNELL BOEHNEN HULBERT & BERGHOFF 3129130002 T-340 P.57/58 Joh-410

IN WITNESS WHEREOF, the
mmmmwmmmﬂmmmﬂ,“‘“m W‘“', Adroement to be execated as of the

SELLER:

S5ONICEL CORFORATED

By:
rAs Emity
G"Wf' Fingnual 0ffcce

D ——

mﬂl"ﬂ-‘-‘ Stity
THle: chiek Financia) Ofticer

BUYER:

DIGTTAL NETW
mmﬂlﬂunm

?E!
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IN WITNERS WHERBOF, this Agresmant has bosa seacutod by the partics

heroin we of the date fivet above weitisn,
RELLER:
. BONICBLUB INCORPORATED
By
Wama:
' Titla:

TRADEMARK
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